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Material Change Report 

 

1. Name and Address of Company 

 

 True Zone Resources Inc./ Moshi Mountain Industries Ltd. 

Suite 600, 666 Burrard Street 

Vancouver, B.C. V6C 3P5 

 
2. Date of Material Change 

 

March 2, 2015 

 

3. News Release 

 

A news release was issued on March 2, 2015 and disseminated through Canada Stockwatch and 

Market News. 

 

4. Summary of Material Change 

 

The Company announces that further to the new release dated March 2, 2015, the plan of 

arrangement between the Company and Moshi Mountain Industries Ltd. (“Moshi”) became 

effective on March 2, 2015.  

 

The share distribution of Moshi is planned to occur in or before then end of 2015.  

The CSE has not reviewed and does not accept responsibility for the adequacy or accuracy of this 

release.  

 

5. Full Description of Material Change 

 

 See below.  

 

5.1 Disclosure for Restructuring Transactions  

  

The plan of arrangement (the “Arrangement”) among True Zone, its wholly owned subsidiary 

Moshi and the shareholders of True Zone was filed with the Corporate Registry and became 

effective on March 2, 2015. Pursuant to the Arrangement Agreement dated September 25, 2015, 

True Zone transferred the following asset:  

  

i) a sub-option to acquire an 80% undivided right, title and interest in and to a property 

known as the Kwedilima Cheetah Property to Moshi.  

 

As at the share distribution record date of January 26, 2015, True Zone had 45,775,300 shares 

issued and outstanding (the “True Zone Shares”). In exchange for the transfer of the above 

mentioned sub option, Moshi issued 457,753 common shares in their respective capital stock to 

True Zone on behalf of the shareholders of True Zone, being equivalent to 1% of the issued and 

outstanding True Zone shares. 

 

For more detailed information regarding this plan of arrangement please see “Notice of Annual 

General and Special Meeting and Management Information Circular” of the Company dated 

December 1, 2014 attached hereto. 

 

 

 



 
6. Reliance on subsection 7.1(2) of National Instrument 51-102 
 

Not applicable 

 

7. Omitted Information 

 

Not applicable 

 

8. Executive Officer 

 

Souhail Abi-Farrage 

Director 

Tel: (778) 891-2701 

 

9. Date of Report 

 

March 2, 2015  



 
Notice of Annual General and Special Meeting and Management Information Circular of True 

Zone Resources Inc. dated December 1, 2014 
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TRUE ZONE RESOURCES INC. 

 
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

 
NOTICE IS HEREBY GIVEN that pursuant to the order of the Supreme Court of British Columbia dated December 5, 
2014, an annual general and special meeting (the “Meeting”) of the shareholders (the “True Zone Shareholders”) of 
TRUE ZONE RESOURCES INC. (the “Company”) will be held at the registered and records office of office of the 
Company at Suite 1780, 400 Burrard Street, Vancouver, BC on January 12, 2015 at 10 a.m. for the following purposes: 
 

1. To receive the audited financial statements of the Company for the fiscal year ended April 30, 2014, together with 
the auditors’ report thereon. 

 
2. To appoint the auditors for the Company. 

 
3. To fix the number of directors and to elect directors for the ensuing year. 

 
4. To re-approve the Company’s stock option plan  

 
5. To consider and, if thought fit, pass, with or without variation, a special resolution approving an arrangement (the 

“Plan of Arrangement”) under Division 5 of Part 9 of the Business Corporations Act (British Columbia) (the 
“Act”) which involves, among other things, the distribution to the True Zone Shareholders shares of the 
Company’s wholly-owned subsidiaries, being Patch Industries Ltd., Frond Resources Ltd., Oak Cliff Resources 
Ltd., Moshi Mountain Industries Ltd., Elm Resources Ltd. and transfer of certain assets of the Company to these 
subsidiaries, all as more fully set forth in the accompanying management information circular of the Company. 
The full text of the resolution is set forth in the Circular. 

 
6. To approve share option plans of True Zone subsidiaries: Patch Industries Ltd., Frond Resources Ltd., Oak Cliff 

Resources Ltd., Moshi Mountain Industries Ltd. and Elm Resources Ltd. 
 

7. To consider and, if thought fit, pass, with or without variation, a special resolution, the text of which is set forth in 
the Circular, approving the following  amalgamations: 
 
a) an amalgamation between Patchouli Capital Inc. and Patch Industries Ltd.; 
b) an amalgamation between Frond Capital Inc. and Frond Resources Ltd.; 
c) an amalgamation between Oak Cliff Capital Inc. and Oak Cliff Resources Ltd.; 
d) an amalgamation between Moshing Capital Inc. and Moshi Mountain Industries Ltd.; and 
e) an amalgamation between Elmira Capital Inc. and Elm Resources Ltd. 

 
To transact such other business as may properly be brought before the Meeting. 

 
Information relating to the matters to be brought before the Meeting is set forth in the information circular accompanying 
this Notice of Meeting. 
 
AND TAKE NOTICE that True Zone Shareholders who validly dissent from the Arrangement or the 

Amalgamations will be entitled to be paid the fair value of their common shares subject to strict compliance with 

the provisions of the interim order (as set forth herein), the Plan of Arrangement and sections 237 to 247 of the 

Act.  The dissent rights are described in Schedule 7 of the accompanying management information circular (the 

“Circular”).  Failure to comply strictly with the requirements set forth in the Plan of Arrangement and sections 

237 to 247 of the Act may result in the loss of any right of dissent. 

 
The 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 the Notice and the Circular is a form of proxy for use at the Meeting.  Any 
adjourned meeting resulting from an adjournment of the Meeting will be held at a time and place to be specified at the 



 

3 
 

Meeting.  Only True Zone Shareholders of record at the close of business on December 8, 2014, will be entitled to receive 
notice of and vote at the Meeting. 
 
Registered True Zone Shareholders unable to attend the Meeting are requested to date, sign and return the enclosed form 
of proxy and deliver it in accordance with the instructions set out in the proxy and in the Circular.  If you are a non-
registered True Zone Shareholder and receive the 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 the other 
intermediary.  Failure to do so may result in your shares of the Company not being voted at the Meeting. 
 
Dated at Vancouver, British Columbia, this 1st day of December, 2014. 
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
“Souhail Abi Farrage”    

Souhail Abi Farrage 
President and CEO 
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GLOSSARY OF TERMS 

 
The following is a glossary of general terms and abbreviations used in this Circular: 
 
“Act” means the Business Corporations Act (British Columbia), S.B.C. 2002, c. 57, as may be amended or replaced from time to time; 
 

“AFGF” means AFGF Holdings (Tanzania) Limited, the original optionor of the Tanzania Property;  
 

“Amalco1” means the resulting company following the Amalgamation of Patch and Patchouli Capital, the name of which shall be 
“Patch Industries Ltd.”, as described in this Circular, after all accompanying changes have been made and require approvals received; 
 

“Amalco2” means the resulting company following the Amalgamation of Frond and Frond Capital, the name of which shall be 
“Frond Resources Ltd.” as described in this Circular, after all accompanying changes have been made and required approvals 
received; 
 
“Amalco3” means the resulting company following the Amalgamation of Oak and Oak Capital, the name of which shall be “Oak 
Cliff Resources Ltd.” as described in this Circular, after all accompanying changes have been made and required approvals received; 
 
“Amalco4” means the resulting company following the Amalgamation of Moshi and Moshing Capital, the name of which shall be 
“Moshi Mountain Industries Ltd.” as described in this Circular, after all accompanying changes have been made and required 
approvals received; 
 
“Amalco5” means the resulting company following the Amalgamation of Elm and Elmira Capital, the name of which shall be “Elm 
Resources Ltd.” as described in this Circular, after all accompanying changes have been made and required approvals received; 
 
“Amalgamated Companies” means collectively, Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5. 
 
“Amalgamation Agreement” means each agreement dated October 20, 2014 between each True Zone Subsidiary and its respective 
amalgamating Capital Company pursuant to which Patch will amalgamate with Patchouli Capital, Frond will amalgamate with Frond 
Capital, Oak Cliff will amalgamate with Oak Cliff Capital, Moshi will amalgamate with Moshing Capital, and Elm will amalgamate 
with Elmira Capital.  
 
“Amalgamations” means, collectively the amalgamations to form Amalco1, Amalco2, Amalco3, Amalco4 and Amalco5; 
 
“Applicable Laws” means all applicable corporate laws, rules of applicable stock exchanges and applicable securities laws, including 
the rules, regulations, notices, instruments, blanket orders and policies of the securities regulatory authorities in Canada; 
 
“Arrangement” means the arrangement pursuant to Section 288 of the BCBCA set forth in the Plan of Arrangement; 

 
“Arrangement Agreement” means the agreement dated October 20, 2014 among True Zone, the True Zone Subsidiaries and the 
Capital Companies. 
 
“Arrangement Provisions” means Part 9, Division 5 of the BCBCA; 
 
“Arrangement Resolution” means the special resolution in respect to the Arrangement and other related matters to be considered at 
the True Zone Meeting as more particularly described in this Circular, the full text of which is set out in Schedule 4 attached hereto; 
 
“Assignment Agreement” means each agreement dated September 26, 2014 between True Zone, AFGF and each True Zone 
Subsidiary, pursuant to which each True Zone Subsidiary shall acquire a sub-option to earn an undivided 80% interest in one of the 
five sub-optioned portions of the Tanzania Property pursuant to the Arrangement and a respective Sub-option Agreement. 
 
“Assets” means the assets of True Zone to be transferred to the True Zone Subsidiaries pursuant to the Arrangement; 
 
“BCBCA” means the Business Corporations Act, S.B.C. 2002, c. 57, as amended, including the regulations promulgated thereunder; 
 
“Board” means the board of directors of True Zone; 
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“Business Day” means a day other than a Saturday, Sunday or other than a day when banks in the City of Vancouver, British 
Columbia are not generally open for business; 
 
“Capital Companies” means Elmira Capital, Frond Capital, Moshing Capital, Oak Capital, and Patchouli Capital; 
 
“CEO” means an individual who acted as chief executive officer of the company, or acted in a similar capacity, for any part of the 
most recently completed financial year; 
 
“CFO” means an individual who acted as chief financial officer of the company, or acted in a similar capacity, for any part of the 
most recently completed financial year; 
 
“Circular” means this management information circular; 
 
“Company” means True Zone Resources Inc., a company incorporated under the BCBCA; 
 
“Conversion Factor” means 0.01; 
 
“Court” means the Supreme Court of British Columbia; 
 
“Depositary” means Equity Financial Trust Company; 

 
“Distributed Patch, Frond, Oak, Moshi, and Elm Shares” means the Patch Shares, Frond Shares, Oak Shares, Moshi Shares, and 
Elm Shares that are to be distributed to the True Zone Shareholders pursuant to §3.1 of the Plan of Arrangement; 
 
“Dissenting Shareholder” means an True Zone Shareholder who validly exercises rights of dissent under the Arrangement and who 
will be entitled to be paid fair value for his, her or its True Zone Shares in accordance with the Interim Order and the Plan of 
Arrangement; 
 
“Dissenting Shares” means the True Zone Shares in respect of which Dissenting Shareholders have exercised a right of dissent; 
 
“Effective Date” means the date the Arrangement is filed with the Registrar; 
 
“Elm” means Elm Resources Ltd., a private company incorporated under the BCBCA; 
 
“Elm Shareholder” means a holder of Elm Shares; 
 
“Elm Shares” means the common shares without par value in the authorized share structure of Elm; 
 
“Elmira Capital” means Elmira Capital Inc., a private company incorporated under the BCBCA; 
 
“Equity Financial” means Equity Financial Trust Company, the transfer agent for the Company; 
 
“Fairness Opinion” means the opinion of All-tech Services to the Company opining that, as of  October 20, 2014 and subject to the 
assumptions and limitations set out therein, the Arrangement is fair, from a financial point of view, to the True Zone Shareholders 
holding True Zone Shares as of the Share Distribution Record Date, the full text of which is  attached as Schedule 6 hereto.  

 
“Frond” means Frond Resources Ltd., a private company incorporated under the BCBCA; 
 
“Frond Capital” means Frond Capital Inc., a private company incorporated under the BCBCA; 
 
“Frond Shareholder” means a holder of Frond Shares; 
 
“Frond Shares” means the common shares without par value in the authorized share structure of Frond; 
 
“Final Order” means the order of the Court approving the Arrangement, as such order may be affirmed, amended or modified by any 
court of competent jurisdiction; 
 
“IFRS” means International Financial Reporting Standards; 
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“Information Circular” means the management proxy circular of True Zone to be sent by True Zone to the True Zone Shareholders 
in connection with the True Zone Meeting; 
 
“Incentive Plan” means any plan providing compensation that depends on achieving certain performance goals or similar conditions 
within a specified period; 
 
“Incentive Plan Award” means compensation awarded, earned, paid, or payable under an Incentive Plan; 
 
“Interim Order” means an interim order of the Court concerning the Arrangement in respect of True Zone, containing declarations 
and directions with respect to the Arrangement and the holding of the True Zone Meeting, as such order may be affirmed, amended or 
modified by any court of competent jurisdiction; 
 
“Moshi” means Moshi Mountain Industries Ltd., a private company incorporated under the BCBCA; 
 
“Moshi Shareholder” means a holder of Moshi Shares; 
 
“Moshi Shares” means the common shares without par value in the authorized share structure of Moshi; 
 
“Moshing Capital” means Moshing Capital Inc. a private company incorporated under the BCBCA; 
 
“NEO” or “named executive officer” means each of the following individuals:  

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

acting in a similar capacity, other than the CEO and CFO, at the end of the most recently completed financial year 
whose total compensation was, individually, more than $150,000, for that financial year; and 

(d) each individual who would be a NEO under paragraph (c) but for the fact that the individual was neither an 
executive officer of the company, nor acting in a similar capacity, at the end of that financial year; 

 
“New Shares” means the new class of common shares without par value which True Zone will create pursuant to §3.1 of the Plan of 
Arrangement and which, immediately after the Effective Date, will be identical in every relevant respect to the True Zone Shares; 
 
“Notice of Meeting” means the notice of special meeting of the True Zone Shareholders in respect of the True Zone Meeting; 
 
“Oak” means Oak Cliff Resources Ltd., a private company incorporated under the BCBCA; 
 
“Oak Capital” means Oak Cliff Capital Inc., a private company incorporated under the BCBCA; 
 
“Oak Shareholder” means a holder of Oak Shares; 
 
“Oak Shares” means the common shares without par value in the authorized share structure of Oak; 
 
“Patch” means Patch Industries Ltd., a private company incorporated under the BCBCA; 
 
“Patch Shareholder” means a holder of Patch Shares; 
 
“Patch Shares” means the common shares without par value in the authorized share structure of Patch; 
 
 “Patchouli Capital” means Patchouli Capital Inc., a private company incorporated under the BCBCA; 
 
“Parties” means True Zone and the True Zone Subsidiaries; and “Party” means any one of them; 
 
“Person” means an individual, partnership, unincorporated association, unincorporated syndicate, unincorporated organization, trust, 
trustee, executor, administrator or other legal representative; 
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“Plan of Arrangement” or “Arrangement” means the plan of arrangement attached as Schedule “A” to the Arrangement 
Agreement, the full text of which is attached to this Circular as Schedule 5; 
 
“Registrar” means the Registrar of Companies for the Province of British Columbia duly appointed under the BCBCA; 
 
“Registered Shareholder” means a registered holder of True Zone Shares as recorded in the shareholder register of True Zone 
maintained by Equity Financial; 
 
“SEC” means the United States Securities and Exchange Commission; 
 

“SEDAR” means the System for Electronic Document Analysis and Retrieval; 
 
“Share Distribution Record Date” means the close of business on the day as determined by the directors of True Zone, which date 
establishes the True Zone Shareholders who will be entitled to receive Patch, Frond, Oak, Moshi, and Elm Shares pursuant to this Plan 
of Arrangement; 
 
“Sub-option Agreement” means each agreement dated September 26, 2014 between AFGF, True Zone and each True Zone 
Subsidiary pursuant to which True Zone will grant a sub-option to earn an 80% interest in one of the five sub-optioned portions of the 
Tanzania Property to each of its subsidiaries Patch, Frond, Oak, Moshing and Elm.  
 

“Tanzania Property” means the property situated south and west of the city of Handeni in the Handeni Rural administration District 
of the Tanga Region, 5 kilometres south and 10 kilometres west of the city of Handeni, in the United Republic of Tanzania, East 
Africa. (as shown in Figure 1 of this Circular) which property is approximately an area of 505 km2 and includes the five 30 hectare 
portions referred to as: Gombero East Property, Kwedilima West Property, Gombero Lion Property, Kwedilima Cheetah Property, and 
Gombero West Property;  which five portions are to be sub-optioned to the True Zone Subsidiaries pursuant to the Arrangement. 
 
“True Zone” means True Zone Resources Inc., a company incorporated under the BCBCA; 
 

“True Zone Class A Shares” means the renamed and re-designated True Zone Shares as described in §3.1 of the Plan of 
Arrangement; 
 
“True Zone Class A Preferred Shares” means the Class “A” preferred shares without par value which True Zone will create and 
issue pursuant to §3.1 of the Plan of Arrangement; 
 
“True Zone Meeting” means the special meeting of the True Zone Shareholders to be held to approve this Arrangement Agreement, 
and any adjournment(s) or postponement(s) thereof; 
 
“True Zone Shares” means the common shares without par value in the authorized share capital of True Zone; 
 
“True Zone Shareholders” means the holders from time to time of True Zone Shares; 
 
“True Zone Subsidiaries” or “Subsidiaries” means collectively Patch, Frond, Oak, Moshi, and Elm; 
 
“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, all as amended from time to time; 
 
“U.S. Securities Act” means the United States Securities Act of 1933, as may be amended, or replaced, from time to time; and 
 
“U.S. Securities Exchange Act” means the Securities Exchange Act of 1934, as amended, of the United States of America. 
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TRUE ZONE RESOURCES INC. 

Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6 

 

INFORMATION FOR ALL SHAREHOLDERS 

 
This Circular is furnished in connection with the solicitation of proxies by management of TRUE ZONE RESOURCES INC. 

for use at an annual general and special meeting of shareholders of the Company (the “Meeting”) to be held on  January 12, 

2015, at 10:00 a.m. (Vancouver time) at the registered and records office of the Company at Suite 1780, 400 Burrard Street, 

Vancouver, BC. 

 
This Circular describes the matters that need to be dealt with in an annual general and special meeting of the Company and the 
Arrangement. Unless the context otherwise requires, capitalized terms used herein and not otherwise defined shall have the meanings 
set forth in the Glossary of Terms in this Circular. In considering whether to vote for the approval of the Arrangement and the 
Amalgamations, True Zone Shareholders should be aware that there are various risks, including those described in the Section entitled 
“Risk Factors” in this Circular.  True Zone Shareholders should carefully consider these risk factors, together with other information 
included in this Circular, before deciding whether to approve the Arrangement and the Amalgamations. 
 

ANNUAL GENERAL AND SPECIAL MEETING MATTERS 

 
At the Meeting, the True Zone Shareholders will be asked, to consider and, if thought fit, to pass resolutions fixing the number of 
directors, electing directors, appointing auditors, the Arrangement Resolution approving the Arrangement among the Company, Patch, 
Frond, Oak, Moshi, Elm, and the True Zone Shareholders.  The Arrangement will consist of the distribution of Patch Shares, Frond 
Shares, Oak Shares, and Elm Shares to the True Zone Shareholders. 
 
In addition, the True Zone shareholders will be asked to approve the amalgamations between Patch and Patchouli Capital, Frond and 
Frond Capital, Oak and Oak Capital, Moshi and Moshing Capital, Elm and Elmira Capital. 
 
By passing the Arrangement Resolution, the True Zone Shareholders will also be giving authority to the Board to use its best 

judgment to proceed with and cause the Company to complete the Arrangement without any requirement to seek or obtain 

any further approval of the True Zone Shareholders. 
 

NOTICE TO UNITED STATES SHAREHOLDERS 

 
This Circular has been prepared in accordance with applicable disclosure requirements in Canada. Holders of True Zone Shares in the 
United States should be aware that Canadian requirements are different than those of the United States applicable to registration 
statements under the U.S. Securities Act and proxy statements under the U.S. Securities Exchange Act. 
 
True Zone Shareholders should be aware that the transactions contemplated herein may have tax consequences both in the United 
States and in Canada. Such consequences for investors who are resident in, or citizens of, the United States may not be described fully 
herein. 
 
The enforcement by True Zone Shareholders of civil liabilities under the United States federal securities laws may be affected 
adversely by the fact that True Zone and its Subsidiaries are incorporated outside of the United States, that some or all of their officers 
and directors and the experts named herein are resident outside of the United States, and that all or a substantial portion of the assets of 
True Zone and such other persons may be located outside the United States. As a result, it may be difficult or impossible for True 
Zone Shareholders who are residents of the United States to effect service of process within the United States upon True Zone, its 
Subsidiaries or such other person(s) name herein, their directors or officers or the experts named herein, or to realize against them 
upon judgments of courts of the United States predicated upon civil liabilities under the federal securities laws of the United States or 
the securities or “blue sky” laws of any state within the United States. In addition, True Zone Shareholders who are residents of the 
United States should not assume that the courts of Canada:  (a) would allow them to sue True Zone, its Subsidiaries or such other 
person(s) name herein, or their officers or directors in the courts of Canada; (b) would enforce judgments of United States courts 
obtained in actions against such persons predicated upon civil liabilities under the federal securities laws of the United States or the 
securities or “blue sky” laws of any state within the United States; or (c) would enforce, in original actions, liabilities against such 
persons predicated upon civil liabilities under the federal securities laws of the United States or the securities or “blue sky” laws of 
any state within the United States. 
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INFORMATION CONTAINED IN THIS CIRCULAR 

 
The information contained in this Circular is given as at December 1, 2014, unless otherwise noted. 
 
No person has been authorized to give any information or to make any representation in connection with the Arrangement and other 
matters described herein other than those contained in this Circular and, if given or made, any such information or representation 
should be considered not to have been authorized by the Company. This Circular does not constitute the solicitation of an offer to 
purchase any securities or the solicitation of a proxy by any person in any jurisdiction in which such solicitation is not authorized or in 
which the person making such solicitation is not qualified to do so or to any person to whom it is unlawful to make such solicitation. 
Information contained in this Circular should not be construed as legal, tax or financial advice and True Zone Shareholders are urged 
to consult their own professional advisers in connection therewith. Descriptions in the body of this Circular of the terms of the 
Arrangement Agreement and the Plan of Arrangement are merely summaries of the terms of those documents.  True Zone 
Shareholders should refer to the full text of the Arrangement Agreement and the Plan of Arrangement for complete details of those 
documents.  The full text of the Arrangement Agreement and the Plan of Arrangement is attached to this Circular as Schedule 5. 
 
 

INFORMATION CONCERNING FORWARD–LOOKING STATEMENTS 

 
Except for statements of historical fact contained herein, the information presented in this Circular constitutes “forward–looking 
statements” or “information” (collectively “statements”).  These statements relate to analyses and other information that are based on 
forecasts of future results, estimates of amounts not yet determinable and assumptions of management. 
 
In some cases, forward-looking statements can be identified by terminology such as “may”, “will”, “expect”, “plan”, “anticipate”, 
“believe”, “intend”, “estimate”, “predict”, “forecast”, “outlook”, “potential”, “continue”, “should”, “likely”, or the negative of these 
terms or other comparable terminology.  Although management believes that the anticipated future results, performance or 
achievements expressed or implied by the forward-looking statements and information are based upon reasonable assumptions and 
expectations, the reader should not place undue reliance on forward-looking statements and information because they involve 
assumptions, known and unknown risks, uncertainties and other factors which may cause the actual results, performance or 
achievements of the Company or Patch, Patchouli Capital, Frond, Frond Capital, Oak, Oak Capital, Moshi, Moshing Capital, Elm, 
Elmira Capital, to differ materially from anticipated future results, performance or achievements expressed or implied by such 
forward-looking statements and information.  Factors that could cause actual results to differ materially from those set forth in the 
forward-looking statements and information include, but are not limited, risks related to our limited operating history and history of 
limited or no earnings, competition from other companies in similar industries, risks inherent with operations in emerging countries, 
uncertainties with respect to titles of mineral properties, patents, aboriginal land title claims, changes to government regulations in the 
areas of mineral exploration, insurance industry and renewable energy industry; dependence on key personnel; general economic 
conditions, local economic conditions, interest rates; availability of equity and debt financing, development costs, including costs of 
labor, equipment and environmental compliance, inability to secure drilling and exploration permits, lack of mineral reserves and 
other risks factors described from time to time in the documents filed by us with applicable securities regulators, including in this 
Circular under the heading “Risk Factors”. 
 
Forward–looking statements are made based on management’s beliefs, estimates and opinions on the date the statements are made and 
the Company undertakes no obligation to update any forward–looking statement if these beliefs, estimates and opinions or other 
circumstances should change, except as may be required by applicable law. 
 
 

GENERAL PROXY INFORMATION 

 
Solicitation of Proxies 

 
This Circular is furnished in connection with the solicitation of proxies by management of True Zone for use at the Meeting, and at 
any adjournment(s) or postponement(s) thereof. 
 
The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors or officers of 
the Company.  The Company will bear all costs of this solicitation.  The Company has arranged for Intermediaries to forward the 
meeting materials to Beneficial Shareholders held of record by those Intermediaries and the Company may reimburse the 
Intermediaries for their reasonable fees and disbursements in that regard. 
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Currency 

 
In this Circular, except where otherwise indicated, all dollar amounts are expressed in the lawful currency of Canada. 
 

Record Date 

 
The Board has fixed December 8, 2014 as the record date (the “Record Date”) for determination of persons entitled to receive notice 
of and to vote at the Meeting.  Only True Zone Shareholders of record at the close of business on the Record Date who either attend 
the Meeting personally or complete, sign and deliver a form of proxy in the manner and subject to the provisions described herein will 
be entitled to vote or to have their True Zone Shares voted at the Meeting. 
 
Appointment and Revocation of Proxies 

 
The persons named in the accompanying instrument of proxy are directors or officers of the Company. A shareholder has the right to 
appoint a person other than the persons named in the enclosed instrument of proxy to attend and act for him on his behalf at the 
Meeting. To exercise this right, a registered shareholder shall strike out the names of the persons named in the instrument of proxy and 
insert the name of his nominee in the blank space provided, or complete another instrument of proxy. The completed instrument of 
proxy should be deposited with the Company's registrar and transfer agent, Equity Financial Trust Company, 200 University Avenue, 
Suite 300, Toronto, Ontario M5H 4J1Canada at least 48 hours before the time of the Meeting or any adjournment thereof, excluding 
Saturdays and holidays. 
 
The instrument of proxy must be dated and be signed by the registered shareholder or by his attorney in writing, or, if the shareholder 
is a corporation, it must either be under its common seal or signed by a duly authorized officer. 
 
In addition to revocation in any other manner permitted by law, a registered shareholder may revoke a proxy either by (a) 

signing a proxy bearing a later date and depositing it at the place and within the time aforesaid, or (b) signing and dating a 

written notice of revocation (in the same manner as the instrument of proxy is required to be executed as set out in the notes to 

the instrument of proxy) and either depositing it at the place and within the time aforesaid or with the chairman of the 

Meeting prior to the commencement of the Meeting or any adjournment thereof, or (c) registering with the scrutineer at the 

Meeting as a shareholder present in person, whereupon such proxy shall be deemed to have been revoked. 

 

Only registered shareholders have the right to revoke a proxy. A revocation of a proxy does not affect any matter on which a 

vote has been taken prior to the revocation. 

 
Voting of Shares and Exercise of Discretion of Proxies 

 
On any poll, the persons named in the enclosed instrument of proxy will vote the shares in respect of which they are appointed and, 
where directions are given by the shareholder in respect of voting for or against any resolution, will do so in accordance with such 
direction. 
 
In the absence of any direction in the instrument of proxy, it is intended that such shares will be voted in favour of the motions 
proposed to be made at the Meeting as stated under the headings in this information circular. The instrument of proxy enclosed, when 
properly signed, confers discretionary authority with respect to amendments or variations to any matters which may properly be 
brought before the Meeting. The enclosed instrument of proxy does not confer authority to vote for the election of any person as a 
director of the Company other than for those persons named in this information circular. 
 
At the time of printing of this information circular, the management of the Company is not aware that any such amendments, 
variations or other matters are to be presented for action at the Meeting. However, if any other matters which are not now known 

to the management should properly come before the Meeting, the proxies hereby solicited will be exercised on such matters in 

accordance with the best judgment of the nominee.  

 
Beneficial (Non-Registered) Shareholders 

 
Only shareholders whose names have been entered in the register of common shareholders at the close of business on the Record Date 
(“Registered Shareholders”) will be entitled to receive notice of, and to vote at, the Meeting. 
 
Only Registered Shareholders or duly appointed proxy holders are permitted to vote at the Meeting. Most shareholders of the 
Company are “non-registered” shareholders because the common shares they own are not registered in their names but are instead 
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registered in the name of the brokerage firm, bank or trust company through which they purchased the common shares. More 
particularly, a person is not a Registered Shareholder in respect of common shares which are held on behalf of that person (the “Non-
Registered Holder”) but which are registered either: (a) in the name of an intermediary (an “Intermediary”) that the Non-Registered 
Holder deals with in respect of the common shares (Intermediaries include, among others, banks, trust companies, securities dealers or 
brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or (b) in the name of a clearing 
agency of which the Intermediary is a participant. In Canada, the vast majority of such shares are registered under the name of CDS & 
Co. (the registration for the Canadian Depository for Securities, which company acts as nominee for many Canadian brokerage firms). 
 
Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership information about themselves to the 
Company are referred to as “NOBO’s”. Those Non-Registered Holders who have objected to their Intermediary disclosing ownership 
information about themselves to the Company are referred to as “OBO’s”. In accordance with the requirements of National Instrument 
54-101 of the Canadian Securities Administrators, the Company has elected to send the Notice of Meeting, this Information Circular 
and the Proxy (collectively, the “Meeting Materials”) directly to the NOBO’s, and indirectly through Intermediaries to the OBO’s. 
The Intermediaries (or their service companies) are responsible for forwarding the Meeting Materials to each OBO, unless the OBO 
has waived the right to receive them. 
 
Meeting Materials sent to Non-Registered Holders who have not waived the right to receive Meeting Materials are accompanied by a 
request for voting instructions (a “VIF”) instead of a proxy. By returning the VIF in accordance with the instructions noted on it, a 
Non-Registered Holder is able to instruct the Registered Shareholder how to vote on behalf of the Non-Registered Shareholder. VIFs, 
whether provided by the Company or by an Intermediary, should be completed and returned in accordance with the specific 
instructions noted on the VIF. 
 
In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the common shares which they 
beneficially own. Should a Non-Registered Holder who receives a VIF wish to attend the Meeting or have someone else attend on 
his/her behalf, the Non-Registered Holder may request a legal proxy as set forth in the VIF, which will grant the Non-Registered 
Holder or his/her nominee the right to attend and vote at the Meeting. Non-Registered Holders should carefully follow the 

instructions set out in the VIF including those regarding when and where the VIF is to be delivered. 

 
These Meeting Materials are being sent to both Registered Shareholders and Non-Registered Shareholders. If you are a Non-
Registered Shareholder, and the Company or its agent has sent these Meeting Materials directly to you, your name and address and 
information about your holding of common shares of the Company have been obtained in accordance with applicable securities 
regulatory requirements from the Intermediary holding on your behalf. 
 
By choosing to send these materials to you directly, the Company (and not the Intermediary 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 VIF. 
 
All references to shareholders in this information circular, the accompanying form of proxy and the notice of meeting are to 
Registered Shareholders unless specifically stated otherwise. 
 
United States 

 
The Distributed Patch, Frond, Oak, Moshi, and Elm Shares to be issued under the Arrangement have not been and will not be 
registered under the U.S. Securities Act and will be issued in reliance upon the exemption from registration requirements provided by 
Section 3(a)(10) of the U.S. Securities Act. Section 3(a)(10) of the U.S. Securities Act is an exemption from U.S. Securities Act 
registration for offers and sales of securities issued in exchange for one or more outstanding securities where the terms and conditions 
of the issuance and exchange of such securities have been approved by any court authorized to grant such approval after a hearing 
upon the fairness of the terms and conditions of the issuance and exchange at which all persons to whom the securities will be issued 
have the right to appear. The Court is authorized to conduct a hearing at which the fairness of the terms and conditions of the 
Arrangement will be considered. The Court entered the Interim Order on December 5, 2014 and, subject to the approval of the 
Arrangement by the True Zone Shareholders, the application for the Final Order approving the Arrangement is scheduled for January 
16, 2015 or as soon thereafter as counsel may be heard in the Court.  
 
Under SEC rules, the securities to be issued to the True Zone Shareholders will be freely tradable under U.S. federal securities laws, 
except by persons who are “affiliates” of True Zone after the Arrangement.  Persons who may be deemed to be “affiliates” of an issuer 
include individuals or entities that control, are controlled by, or are under common control with, the issuer, and generally include 
executive officers and directors of the issuer as well as principal shareholders of the issuer. 
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Any resale of such securities by such an affiliate may be subject to the registration requirements of the U.S. Securities Act, absent an 
exemption therefrom. Securities to be issued to such affiliates pursuant to the Arrangement may also be resold in compliance with the 
resale provisions of Rule 145(d)(1) under the U.S. Securities Act, or as otherwise permitted under the U.S. Securities Act. Rule 
145(d)(1) generally provides that such affiliates may not sell the securities received pursuant to the Arrangement unless pursuant to an 
effective registration statement or in accordance with the volume, current public information and manner of sale limitations of Rule 
144 under the U.S. Securities Act.  These limitations generally require that any sales made by an affiliate in any three month period 
not exceed the greater of 1% of the outstanding securities of True Zone or, if such securities are listed on a United States securities 
exchange (such as the NYSE or NASDAQ), the average weekly trading volume over the four calendar weeks preceding the placement 
of the sell order, and that sales be made in unsolicited, open market “broker transactions” (as such term is defined in Rule 144 under 
the U.S. Securities Act) or other limited specified transactions at times when certain information specified by Rule 144 is publicly 
available with respect to True Zone. 
 
In addition, persons who are affiliates of True Zone solely by virtue of holding a position as an officer or director of True Zone, may 
sell Distributed Patch, Frond, Oak, Moshi, and Elm Shares without registration under the U.S. Securities Act if such sales are made in 
accordance with Rule 904 of Regulation S. Other affiliates of True Zone may sell Distributed Patch, Frond, Oak, Moshi, and Elm 
Shares without registration under the U.S. Securities Act if such sales are made in accordance with Rule 903 of Regulation S.  
 
The foregoing discussion is only a general overview of certain requirements of United States securities laws applicable to the 
Distributed Patch, Frond, Oak, Moshi, and Elm Shares.  All recipients of such securities are urged to consult with counsel to ensure 
that the resale of their securities complies with applicable securities laws and regulations. 
 

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

 
No director or executive officer of the Company, or any person who has held such a position since the beginning of the last completed 
financial year–end of the Company, nor any nominee for election as a director of the Company, nor any associate or affiliate 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 on at the Meeting, other than the election of directors, the appointment of the auditor and as may be otherwise set out 
herein. 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

 
Except as otherwise disclosed herein, no informed person of the Company, director of the Company or any associate or affiliate of an 
informed person or director, has any material interest, direct or indirect, in any transaction since the commencement of the Company’s 
most recently completed financial year or in any proposed transaction which has materially affected or would materially affect the 
Company or any of its Subsidiaries. 
 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

 

The Company is authorized to issue an unlimited number of common shares without par value. At the Record Date, 45,775,333 
common  shares without par value of the Company were issued and outstanding, each share carrying the right to one vote. At the 
Meeting, on a show of hands, every Shareholder present in person shall have one vote and, on a poll, every shareholder shall have one 
vote for each common share of which he is the holder.  
 
Only common shareholders of record on the close of business of the Record Date who either personally attend the Meeting or who 
complete and deliver an instrument of proxy in the manner and subject to the provisions set out under the heading “Appointment and 
Revocation of Proxies” will be entitled to have his or her shares voted at the Meeting or any adjournment thereof.  
 
To the knowledge of the Directors and executive officers of the Company there are no beneficial owners or persons exercising control 
or direction over Company shares carrying more than 10% of the outstanding voting rights. 
 

VOTES NECESSARY TO PASS RESOLUTIONS 

 
A simple majority of affirmative votes cast in person or by proxy at the Meeting is required to pass the resolution(s) described herein 
as ordinary resolutions and an affirmative vote of 66 and 2/3rds of the votes cast in person or by proxy at the Meeting is required to 
pass the resolution(s) described herein as special resolutions. 
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ELECTION OF DIRECTORS 
 
The board proposes that the number of directors is fixed at three (3).  Shareholders will therefore be asked to approve by an ordinary 
resolution that the number of directors elected be fixed at three (3). 
 
The term of office of each of the current directors will end at the conclusion of the Meeting.  Unless the director’s office is earlier 
vacated in accordance with the provisions of the Act, each director elected will hold office until the conclusion of the next annual 
general meeting of the Company, or if no director is then elected, until a successor is elected. 
 
The following table sets out the names of management’s nominees for election as directors, all major offices and positions with the 
Company and any of its significant affiliates each now holds, each nominee’s principal occupation, business or employment for the 
five preceding years for new director nominees, the period of time during which each has been a director of the Company and the 
number of True Zone Shares of the Company beneficially owned by each, directly or indirectly, or over which each exercised control 
or direction, as at the date of this Circular. 
 

Name of Proposed Nominee, 

Municipality of Residence 
Principal Occupation Director Since 

Current Position(s) 

with the Company 

Number of 

Common Shares 

beneficially 

owned, directly 

or indirectly, or 

controlled or 

directed
(1)

 
Souhail Abi Farrage (2) 
Surrey,  BC 

President, Chief Executive 
Officer  

2007-09-10 President, Chief 
Executive Officer 

4,192,000 (4) 

Michael Mulberry(2) 
West Vancouver, BC 

Corporate Consultant 2007-04-26 Director  
Former CEO and 
President (3) 

2,528,075 (5) 

Leonard Vernon Senft (2)  
Surrey, BC 

Businessman and Corporate 
Consultant 

2013-01-22 Director 4,150,000 

 
Notes: 

(1) The information as to True Zone Shares beneficially owned, not being within the knowledge of True Zone, has been obtained from SEDI or furnished by the 
directors individually and does not include True Zone Shares issuable upon exercise of options or warrants. 

(2) Member of the audit committee of the Board (the “Audit Committee”). 
(3) Mr. Mulberry resigned as the Company’s President and CEO on July 21, 2014.  
(4) Includes 3,000,000 Shares held by Bahega Consulting Ltd. 
(5) Includes 100,000 Shares held in his RRSP Account. 

 
Pursuant to the requirements of applicable securities legislation, we are providing additional biographical information for each of the 
above directors. 
 
Souhail Abi Farrage – President, Chief Executive Officer/Director – Mr. Farrage is the company’s main financial consultant and has 
successfully financed and operated restaurant turnkey operation throughout the Vancouver and upper Washington State Region. He 
was President of Consolidated Gold Win Ventures Ltd. until 2008 (predecessor of WestKam Gold) and through his efforts he has 
raised over $5,000,000 for mineral exploration and new development projects throughout British Columbia (Bonaparte mine, Yeti 
Area, and Stewart Area), the Yukon Territory (Underworld area), the Northwest Territory (DryBones Bay Kimberlite area) the 
Ungava Region of Quebec and Nevada (Dolly Varden Area).  
 
Michael Mulberry – Director – Mr. Mulberry has been associated with the mineral exploration and public investment community 
since the 1990’s. He has had hands on experience running and supervising all aspects of exploration for other companies. He has a 
B.A. Commerce and successfully started his own insurance company in the late 1990’s and early 2000’s.  

Leonard Senft – Director – is a retired construction supervisor with a Building Technology Diploma from BCIT.  He worked for 40 
years in the industry on both commercial and residential projects in Canada, Asia and Central America.  He has extensive experience 
investing in the equities markets, having focused particularly on the junior resource sector. 
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Cease Trade Orders and Bankruptcy 

 
Except for as disclosed herein, none of our directors or officers are, or have been within the last 10 years, directors or officers of any 
other issuer that, while that person was acting in that capacity, was the subject of a cease trade or similar order or an order that denied 
the issuer access to any statutory exemptions for a period of more than 30 consecutive days or 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 the assets of that issuer. 
 
Mr. Mulberry was a director of World Organics Inc. when it became the subject of a cease trade order issued by the British Columbia 
Securities Commission on June 2, 2004 for failure to file financial statements and a cease trade order issued by the Alberta Securities 
Commission on June 18, 2004 for failure to file financial statements. On August 23, 2011 both cease trade orders were revoked. Mr. 
Mulberry was a director of Encore Renaissance Resources Corp. (now WestKam Gold Corp.) when it became the subject of a cease 
trade order issued by the British Columbia Securities Commission on March 8, 2010 for failure to file annual financial statements and 
management discussion and analysis for the year ended October 31, 2009 and a cease trade order issued by the Alberta Securities 
Commission on June 17, 2010 for failure to file annual financial statements for the year ended October 31, 2009 and interim financial 
statements and management discussion and analysis for the period ended January 31, 2010. On August 27, 2010 both cease trade 
orders were revoked. 
 
Mr. Farrage was a director of Declan Resources Inc. (“Declan”) when he became the subject of a management cease trade order issued 
by the British Columbia Securities Commission on February 1, 2011 for Declan’s failure to file annual financial statements and 
management discussion and analysis for the year ended September 30, 2010. The management cease trade order was revoked on April 
19, 2011. Mr. Farrage was a director of Cameo Resources Corp. (then Sidon International Resources Corporation) (“Cameo”) when he 
became the subject of a management cease trade order issued by the British Columbia Securities Commission dated August 30, 2011 
for Cameo’s failure to file a comparative financial statement for the financial year ended April 30, 2011 and a management’s 
discussion and analysis for the period ended April 30, 2011. In addition, Cameo became the subject of a cease trade order issued by 
the British Columbia Securities Commission for failure to file a comparative financial statement for the financial year ended April 30, 
2011, interim financial statements for the financial period ended July 31, 2011 and a management’s discussion and analysis for the 
periods ended April 30, 2011 and July 31, 2011. On February 1, 2012, Cameo also became the subject of a cease trade order issued by 
the Alberta Securities Commission for failure to file annual audited financial statements, annual management’s discussion and 
analysis and certification of annual filings for the year ended April 30, 2011 and interim unaudited financial statements, interim 
management’s discussion and analysis and certification of interim filings for the interim periods ended July 31, 2011 and October 31, 
2011. The cease trade orders were revoked by the BCSC on May 22, 2013.  
 
 

CORPORATE GOVERNANCE 

General 

 
The Board believes that good corporate governance improves corporate performance and benefits all shareholders.  National 
Instrument 58-101 Disclosure of Corporate Governance Practices prescribes certain disclosure by the Company of its corporate 
governance practices.  This section sets out the Company’s approach to corporate governance and addresses the Company’s 
compliance with National Instrument 58-101. 
 
Board of Directors 

 
The Board is currently composed of Michael Mulberry, Souhail Abi Farrage and Leonard Vernon Senft. All of the proposed nominees 
for election as directors are currently directors of the Company.  
 
National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) suggests that the board of directors of a 
public company should be constituted with a majority of individuals who qualify as “independent” directors.  
 
An “independent” director is a director who is independent of management and is free from any interest and any business or other 
relationship which could, or could reasonably be perceived to materially interfere with the director’s ability to act with a view to the 
best interests of the company, other than interests and relationships arising from shareholding. In addition, where a company has a 
significant shareholder, NI 58-101 suggests that a board of directors should include a number of directors who do not have interests in 
either the company or the significant shareholder.  
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Of the proposed director nominees, Leonard Vernon Senft is considered by the Board to be “independent” within the meaning of NI 
58-101. Souhail Abi Farrage is currently an executive officer of the Company, and accordingly, he is considered to be “non-
independent”.  Mr. Michael Mulberry is considered non-independent because of his recent position as the CEO of the Company. 
 
The Board meets formally on an as needed basis to review and discuss the Company’s business activities and to consider and, if 
thought fit, to approve matters presented to the Board for approval, and to provide guidance to management. In addition, management 
informally provides updates to the Board at least once per quarter between formal meetings. In general, management consults with the 
Board when deemed appropriate to keep it informed regarding the Company’s affairs.  
 
The Board facilitates the exercise of independent supervision over management through these various meetings. At present, the Board 
has an audit committee. When necessary, the Board will strike a special committee of independent directors to deal with matters 
requiring independence. The composition of the Board is such that the independent directors have significant experience in business 
affairs and, as a result, these directors are able to provide significant and valuable independent supervision over management.  
 
In the event of a conflict of interest at a meeting of the Board, the conflicted director will in accordance with corporate law and in 
accordance with his fiduciary obligations as a director of the Company, disclose the nature and extent of his interest to the meeting 
and abstain from voting on or against the approval of such participation. 
 
Directorships 

 
The directors of the Company named in the table below are directors of other reporting issuers as shown. 
 

Name of Director Name of Other Reporting Issuer 
Michael Mulberry Secova Metals Corp. 
Souhail Abi Farrage Cameo Resources Corp.  
Leonard Vernon Senft Cameo Resources Corp. 

 
Orientation and Continuing Education 

 
The Board has not adopted a formal policy on the orientation and continuing education of new and current directors.  When a new 
director is appointed, the Board delegates individual directors the responsibility for providing an orientation and education program 
for any new director.  This may be delivered through informal meetings between the new directors and the Board and senior 
management, complemented by presentations on the main areas of the Company’s business.  When required the Board may arrange 
for topical seminars to be provided to members of the Board or committees of the Board.  Such seminars may be provided by one or 
more members of the Board and management or by external professionals. 
 

Ethical Business Conduct 

 
The directors encourage and promote a culture of ethical business conduct through communication and supervision as part of their 
overall stewardship responsibility. 
 
In addition, some of the directors of the Company also serve as directors and officers of other companies, the Board must comply with 
the conflict of interest provisions of the Business Corporations Act (British Columbia), as well as the relevant securities regulatory 
instruments, in order to ensure that directors exercise independent judgment in considering transactions and agreements in respect of 
which a director or officer has a material interest. Each director is required to declare the nature and extent of his interest and is not 
entitled to vote at meetings which involve such conflict. 
 
Nomination of Directors 

 
The Board performs the functions of a nominating committee with respect to appointment of directors.  The Board believes that this is 
a practical approach at this stage of the Company's development.  While there are not specific criteria for board membership, the 
Company attempts to attract and maintain directors with business knowledge, which assists in guiding management of the Company. 
 

Compensation 

 
The Board of Directors reviews the compensation of the directors and the Chief Executive Officer once a year. To make its 
recommendations on such compensation, the Board of Directors takes into account the types of compensation and the amounts paid to 
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directors and officers of comparable publicly traded Canadian companies, as well as the success of the directors and officers in 
helping the Company to achieve its objectives and the Company’s financial resources. 
 
Other Board Committees 

 
The Board has no committees other than the audit committee, the members of which are Michael Mulberry, Souhail Abi Farrage and 
Leonard Vernon Senft. 
 
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 committees. 
 

EXECUTIVE COMPENSATION 

 
Compensation Discussion and Analysis 

 
The primary objectives of the Company's executive compensation program are to attract, motivate and retain highly trained, 
experienced and committed executive officers who have the necessary skills, education, experience and personal qualities required to 
manage the Company's business for the benefit of its shareholders, and to align their success with that of the shareholders. 
 
During the year ended August 31, 2014, compensation to the Company's Named Executive Officers consisted of fees for services in 
their respective roles. 
 
The Company relies on the board of directors in determining executive compensation and option based awards to executive officers.  
The objectives of the compensation program of the Company are attraction and retention of qualified executives, compensation for 
services, and developing the Company’s projects. 
 
The amount of compensation is determined by the board of directors. 
 
The Company has a stock option plan which it can utilize by granting stock options to its executive officers, directors and employees 
in the future. 
 
Previous grants of option-based awards, the financial performance of the Company, the position of an executive officer and the 
amount of time spent on the affairs of the Company are taken into account when considering new stock option grants. 
 
The board of directors considered the implications of the risks associated with the Company`s compensation practices.  The current 
situation of the financial markets has been identified as the major risk in implementing the compensation program of the Company. 
 
The Company does not prohibit its executive officers to purchase financial instruments that are designed to hedge or offset a decrease 
in market value of equity securities granted as compensation or held, directly or indirectly, by the executive officers of directors. 
 
Summary Compensation Table for Named Executive Officers 

 
The following table sets forth all compensation paid, payable, awarded, granted, given or otherwise provided, directly or indirectly, for 
the fiscal years ended August 31, 2014, April 30, 2013 and 2012 to the Company's Chief Executive Officer (“CEO”) and the Chief 
Financial Officer (“CFO”).   
 

Name and Principal Position 

Fiscal Year 

Ended 

 

 

Salary 

($) 

Share-

based 

awards 

($) 

Option-

based 

awards 

($)(4) 

Non-equity incentive 

plan compensation 

($) 

Pension 

Value 

($) 

All other 

compensat-

ion 

($) 

Total 

compensat-

ion 

($) 

Annual 

incentive 

plans 

($) 

Long-

term 

incentive 

plans 

Michael Mulberry  
Former  
Former President and CEO(1) 

2014 NIL N/A NIL N/A N/A N/A $43,000(7) $43,000(7) 

2013 NIL N/A NIL N/A N/A N/A $10,000 $10,000 
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Name and Principal Position 

Fiscal Year 

Ended 

 

 

Salary 

($) 

Share-

based 

awards 

($) 

Option-

based 

awards 

($)(4) 

Non-equity incentive 

plan compensation 

($) 

Pension 

Value 

($) 

All other 

compensat-

ion 

($) 

Total 

compensat-

ion 

($) 

Annual 

incentive 

plans 

($) 

Long-

term 

incentive 

plans 

2012 NIL N/A NIL N/A N/A N/A $58,329(5) $58,329(5) 

Souhail Abi Farrage 
President and CEO (2) 

2014 NIL N/A NIL N/A N/A N/A $78,000(6) $78,000(6) 

2013 N/A N/A N/A N/A N/A N/A N/A N/A 

2012 N/A N/A N/A N/A N/A N/A N/A N/A 
Toni Bold De Haughton 
Former CFO (3) 

2014 N/A N/A N/A N/A N/A N/A N/A N/A 

2013 NIL N/A NIL N/A N/A N/A N/A N/A 

2012 NIL N/A NIL N/A N/A N/A $39,530(6) $39,530(6) 
James Henning 
CFO (4) 

2014 NIL N/A NIL N/A N/A N/A N/A N/A 

2013 NIL N/A NIL N/A N/A N/A N/A N/A 

2012 N/A N/A N/A N/A N/A N/A N/A N/A 
Notes: 

(1) Ceased to hold office of President and CEO July 21, 2014 
(2) Appointed July 21, 2014 
(3) Ceased to hold office December 17, 2012 
(4) Appointed as CFO on January 28, 2013 
(5) The option values were estimated using the Black-Scholes option pricing model. 
(6) Fees for Consulting services ($60,000) and rent ($18,000) 
(7) Fees for Management services 

 
Incentive Plan Awards 

 
The following table provides for each NEO for all awards outstanding at the end of the most recently completed financial year and 
includes awards granted before the most recently completed financial year. 
 

 
Option-based Awards Share-based Awards 

Name 

Number of 

securities 

underlying 

unexercised 

options (#) (4) 

Option 

exercise price 

($) 

Option 

expiration date 

Value of 

unexercised 

in-the-money 

options (2) (3) 

($) 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or 

payout value of 

share – based 

awards that 

have not vested 

($) 

Market / 

payout value of 

vested share-

based 

awards 

not paid out or 

distributed 

($) 

Michael 
Mulberry, 
Former 
President 
and CEO 

200,000 $0.05 July 22, 2019 N/A N/A N/A N/A 

Souhail Abi 
Farrage 
President 
and CEO  

1,000,000 $0.05 July 22, 2019 N/A N/A N/A N/A 

James 
Henning, 
CFO 

N/A N/A N/A N/A N/A N/A 
N/A 
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Pension Plan Benefits 

 
The Company does not provide any pension plan benefits to its executive officers, directors or employees. 
 
Termination and Change of Control Benefits 

 
There are no written employment contracts between the Company and NEOs.  There are no compensatory plan(s) or arrangement(s), 
with respect to the NEOs resulting from the resignation, retirement or any other termination of employment of the officer’s 
employment or from a change of NEOs’ responsibilities following a change in control.  The Company has no termination or change of 
control benefits.  In case of termination of NEOs common law and statutory law applies. 
 
Director Compensation 

 
The following are all amounts of compensation provided to the directors, who were not NEOs, for the Company’s most recent 
completed financial year. 
 

Name 

Fees 

earned 

($) 

Share – 

based 

awards 

($) 

Option based 

awards 

($) (1) 

Non-equity 

incentive plan 

compensation 

($) 

Pension 

value 

($) 

All other 

compensation ($) 

Total 

($) 

Leonard 
Vernon Senft Nil $5,000 $17,500 Nil Nil Nil $22,500 

 
The following table provides incentive plan awards – value vested or earned during the most recently completed financial year for 
directors, who were not NEOs. 
 

Name 

Option – based awards 

Value vested during the year 

($) 

Share – based awards 

Value vested during the year ($) 

Non-equity incentive plan 

compensation – Value earned 

during the year ($) 

Leonard Vernon Senft Nil Nil Nil 

 
There are no other arrangements from those disclosed above under which directors were compensated by the Company and its 
Subsidiaries during the most recently completed financial year for their services in their capacity as directors or consultants. 
 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

 
The Company’s stock option plan was approved by the shareholders during the last annual general meeting. It is a rolling stock option 
plan. The maximum number of True Zone Shares reserved for issuance under the True Zone stock option plan is ten (10%) percent of 
the issued and outstanding True Zone Shares on a “rolling” basis. 
The shareholders will be asked to re-approve the same stock option plan again by an ordinary resolution.  The full text of the plan is 
available at the registered office of True Zone. 
 

EQUITY COMPENSATION PLAN INFORMATION 

The following table sets out equity compensation plan information as at the end of the financial year ended April 30, 2014. 
 
  

Number of securities to be issued 

upon exercise of outstanding options, 

warrants and rights 

 
 

Weighted-average exercise price of 

outstanding options, warrants and 

rights 

Number of securities remaining 

available for future issuance under 

equity compensation plans (excluding 

securities reflected in column (a)) 

Plan Category (a) (b) (c) 
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Equity compensation plans 

approved by securityholders 
Nil N/A 2,322,533 

Equity compensation plans 

not approved by 

securityholders 

N/A N/A N/A 

Total Nil N/A 2,322,533 
 
 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

 
No directors, proposed nominees for election as directors, executive officers or their respective associates or affiliates, or other 
management of the Company were indebted to the Company as of the end of the most recently completed financial year or as at the 
date hereof. 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

 
To the knowledge of management of the Company, no informed person (a director, officer or holder of 10% or more of the True Zone 
Shares) or nominee for election as a director of the Company or any associate or affiliate of any informed person or director had any 
interest in any transaction which has materially affected or would materially affect the Company or any of its Subsidiaries during the 
year ended April 30, 2014, or has any interest in any material transaction in the current year other than as set out herein. 
 

MANAGEMENT CONTRACTS 

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

APPOINTMENT OF AUDITOR 
 
The current auditors of the Company MNP LLP, Chartered Accountants, located at 2300, 1055 Dunsmuir Street, Vancouver, British 
Columbia, V7X 1J1, will be nominated at the Meeting for reappointment as auditor of the Company at remuneration to be fixed by the 
directors. 
 

SUMMARY OF THE ARRANGEMENT AND AMALGAMATIONS 

 
The following is a summary of the information contained elsewhere in this Circular concerning a proposed reorganization of the 
Company by way of the Arrangement. Certain capitalized words and terms used in this summary are defined in the Glossary of Terms. 
This summary is qualified in its entirety by the more detailed information and financial statements appearing or referred to elsewhere 
in this Circular and the schedules attached hereto. 
 
The Company is a publicly traded mineral exploration company with its shares listed on the CSE.  The Company’s has an option to 
earn 80 % interest in the Tanzania Property located in Tanzania and an option to acquire 51% interest in Spring Canyon Property 
located in Nevada. 
 
The particulars of the Tanzania Property are provided in the National Instrument 43-101 (“NI 43-101”) technical report dated October 
25, 2014, which is available on www.sedar.com under the profile of True Zone and at the registered and records office of True Zone.   
 
The Company has identified five non-core 30 hectare land parcels (0.3 km2 each for a total of 1.8 km2) within the 505 km2 Tanzania 
Property and intends to transfer interest of the Assets to the Subsidiaries pursuant to the Arrangement by way of the Sub-option 
Agreements. Interest in these five non-core sections of the Tanzania Property are to be transferred to five wholly owned Subsidiaries 
of the Company, namely Patch, Frond, Oak, Moshi, and Elm.   
 
The five sections of the Tanzania Property to be transferred to the Subsidiaries are called Gombero East Property (optioned to Patch), 
Kwedilima West Property (optioned to Frond), Gombero Lion Property (optioned to Oak), Kwedilima Cheetah Property (optioned to 
Moshi), Gombero West Property (optioned to Elm). 
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Pursuant to the Arrangement, on the Effective Date, the following shall occur and be deemed to occur in the following chronological 
order without further act or formality, notwithstanding anything contained in the provisions attaching to any of True Zone, Patch, 
Frond, Oak, Moshi, and Elm Shares: 
 

(a) Pursuant to the Assignment Agreement and the Sub-option Agreement True Zone will transfer the Assets to each of Patch, 
Frond, Oak, Moshi, and Elm in consideration for Patch Shares, Frond Shares, Oak Shares, Moshi Shares, and Elm Shares (the 
“Distributed Patch, Frond, Oak, Moshi, and Elm Shares”), such that the number of Distributed Patch, Frond, Oak, Moshi, 
and Elm Shares received by True Zone from each True Zone Subsidiary in consideration for the Assets will equal the number 
of issued and outstanding True Zone Shares multiplied by the Conversion Factor as of the Share Distribution Record Date, and 
True Zone will be added to the central securities register of each of Patch, Frond, Oak, Moshi, and Elm in respect of such 
Patch Shares, Frond Shares, Oak Shares, Moshi Shares and Elm Shares;  

(b) The authorized share capital of True Zone will be changed by: 

(i) Altering the identifying name of the True Zone Shares to Class A Shares; 

(ii) Creating a class consisting of an unlimited number of common shares without par value (the “New Shares”); and 

(iii) Creating a class consisting of an unlimited number of class “A” preferred shares without par value, having the rights 
and restrictions described in Schedule “A” to the Plan of Arrangement, being the True Zone Class A Preferred 
Shares; 

(c) Each issued True Zone Class A Share will be exchanged for one New Share and one True Zone Class A Preferred Share and, 
subject to the exercise of a right of dissent, the holders of the True Zone Class A Shares will be removed from the central 
securities register of True Zone and will be added to the central securities register as the holders of the number of New Shares 
and True Zone Class A Preferred Shares that they have received on the exchange; 

(d) All of the issued True Zone Class A Shares will be cancelled with the appropriate entries being made in the central securities 
register of True Zone and the aggregate paid up capital (as that term is used for purposes of the Tax Act) of the True Zone 
Class A Shares immediately prior to the Effective Date will be allocated between the New Shares and the True Zone Class A 
Preferred Shares so that the aggregate paid up capital of the True Zone Class A Preferred Shares is equal to the aggregate fair 
market value of the Distributed Patch, Frond, Oak, Moshi, and Elm Shares as of the Effective Date, and each True Zone Class 
A Preferred Share so issued will be issued by True Zone at an issue price equal to such aggregate fair market value divided by 
the number of issued True Zone Class A Preferred Shares, such aggregate fair market value of the Distributed Patch, Frond, 
Oak, Moshi, and Elm Shares to be determined as at the Effective Date by resolution of the board of directors of True Zone; 

(e) True Zone will redeem the issued True Zone Class A Preferred Shares for consideration consisting solely of the Distributed 
Patch, Frond, Oak, Moshi, and Elm Shares such that each holder of True Zone Class A Preferred Shares will, subject to the 
rounding of fractions and the exercise of rights of dissent, receive that number of Patch Shares, Frond Shares, Oak Shares, 
Moshi Shares, and Elm Shares that is equal to the number of True Zone Class A Preferred Shares multiplied by the 
Conversion Factor held by such holder; 

(f) The name of each holder of True Zone Class A Preferred Shares will be removed as such from the central securities register of 
True Zone, and all of the issued True Zone Class A Preferred Shares will be cancelled with the appropriate entries being made 
in the central securities register of True Zone; 

(g) The Distributed Patch, Frond, Oak, Moshi, and Elm Shares transferred to the holders of the True Zone Class A Preferred 
Shares pursuant to step §(e) above will be registered in the names of the former holders of True Zone Class A Preferred Shares 
and appropriate entries will be made in the central securities register of Patch, Frond, Oak, Moshi, and Elm; 

(h) The True Zone Class A Shares and the True Zone Class A Preferred Shares, none of which will be allotted or issued once the 
steps referred to in steps §(c) and §(e) above are completed, will be cancelled and the authorized share structure of True Zone 
will be changed by eliminating the True Zone Class A Shares and the True Zone Class A Preferred Shares therefrom; 

(i) The Notice of Articles and Articles of True Zone will be amended to reflect the changes to its authorized share structure made 
pursuant to the Plan of Arrangement; and 

 
Following the transfer of the interest pursuant to the Arrangement and the Sub-option Agreements, in order to maintain the right to 
and exercise their respective option, each of Patch, Frond, Oak, Moshi, and Elm must issue 500,000 shares in their capital stock to 
True Zone on or before September 26, 2015, pay $25,000 to AFGF Holdings (Tanzania) Limited, and incur an aggregate of $150,000 
in exploration expenditures on their respective section of the Tanzania Property, $75,000 of which to be incurred on or before 
September 26, 2015. 
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If the Arrangement receives the required shareholder and court approvals, then Patchouli Capital will amalgamate with Patch, Frond 
Capital will amalgamate with Frond, Oak Cliff Capital will amalgamate with Oak, Moshing Capital Inc. will amalgamate with Moshi, 
Elmira Capital will amalgamate with Elm under separate amalgamation agreements. 
 
Fairness Opinion 

 
The True Zone Board of Directors retained All- Tech Services as an independent financial advisor to provide  an opinion as to the 
fairness of the arrangement to True Zone Shareholders, from a financial point of view, of the consideration payable pursuant to the 
arrangement with Patch, Frond, Oak, Moshing and Elm. In connection with this mandate, All- Tech Services has prepared a Fairness 
Opinion. The Fairness Opinion concludes that, on the basis of the particular assumptions, qualifications and limitations set forth 
therein, as well as other matters it considered relevant, All- Tech Services is of the opinion that, as of October 20, 2014 the 
consideration payable pursuant to the arrangement is fair, from a financial point of view, to the True Zone Shareholders. 
 
The Fairness Opinion addresses only the fairness of consideration under the arrangement from a financial point of view and is not and 
should not be construed as a valuation of True Zone or its subsidiaries or any of their respective assets or securities or a 
recommendation to any True Zone Shareholder as to whether to vote in favour of the Arrangement Resolution. True Zone 
Shareholders are urged to, and should, read the Fairness Opinion in its entirety. See “The Fairness Opinion” at  Schedule 6 for the full 
text of the Fairness Opinion. 
 
Neither All- Tech Services nor any of its affiliates is an insider, associate or affiliate (as such terms are defined in the Securities Act) 
of True Zone or its subsidiaries or any of their respective associates or affiliates. All- Tech Services was paid a fee upon delivery of 
the Fairness Opinion to the True Zone Board of Directors. Payment of such fees is not contingent on the successful outcome of the 
arrangement. In addition, All- Tech Services is to be reimbursed for its reasonable expenses and is to be indemnified in respect of 
certain liabilities that might arise out of its engagement. 
 
The True Zone Board of Directors has received the Fairness Opinion opining that, as of October 20, 2014, and subject to the 
assumptions and limitations set out therein, the consideration payable pursuant to the arrangement is fair, from a financial point of 
view, to the True Zone Shareholders. 
 
The full text of the Fairness Opinion, which sets forth, among other things, assumptions made, information reviewed, matters 

considered and limitations on the scope of the review undertaken by the Independent Financial Advisor in rendering the 

Fairness Opinion, is attached as  Schedule 6 to this Information Circular. The Fairness Opinion was prepared for the use of 

the True Zone Board of Directors to facilitate the arrangement including filing it with the regulatory authorities and/or 

including it in any required mailing or for the Company making such disclosure that in the judgment of the True Zone Board 

of Directors is required.  All- Tech Services has expressly consented to True Zone including in any disclosure documents in 

connection with the arrangement the complete text of the Fairness Opinion in its final form and/or a summary thereof. The 

summary of the Fairness Opinion set forth in this Circular is qualified in its entirety by reference to the full text of the 

Fairness Opinion. True Zone Shareholders are urged to read the Fairness Opinion carefully and in its entirety. 

 

Recommendation and Approval of the Board of Directors 

 
The directors of the Company have concluded that the terms of the Arrangement are fair and reasonable to, and in the best interests of, 
the Company and the True Zone Shareholders.  The Board has therefore approved the Arrangement and authorized the submission of 
the Arrangement to the True Zone Shareholders and the Court for approval.  The Board recommends that True Zone Shareholders 
vote FOR the approval of the Arrangement.  See “The Arrangement and Amalgamations – Recommendation of Directors”. 
 
Reasons for the Arrangement 
 
The Board of True Zone reviewed the terms and conditions of the Arrangement and, took into account the Fairness Opinion and such 
other matters as it considered relevant, including but not limited to the below primary determinations and unanimously determined 
that the Arrangement is fair to the True Zone Shareholders: 

(a) parceling the Company’s option in the Tanzania Property into five pieces and transferring to each Subsidiary the right to 
earn an interest in one of five such pieces of Tanzania Property by way of granting of sub-options may create additional 
value with respect to the Tanzania Property; 

(b) True Zone will continue to focus its exploration efforts on the main part of  the Tanzania Property; 
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(c) the formation of Patch, Frond, Oak, Moshi and Elm should facilitate separate development strategies for the portions of 
the Tanzania Property to be optioned to these Subsidiaries; 

(d) the distribution of Patch Shares, Frond Shares, Oak Shares, Moshi Shares and Elm Shares will give the True Zone 
Shareholders a direct interest in Patch, Frond, Oak, Moshi and Elm; 

(e) as separate companies with separate assets, True Zone, Patch, Frond, Oak, Moshi and Elm will have direct access to 
public and private capital markets and should be able to issue debt and equity to fund improvements and development of 
their assets and to finance the acquisition and development of any new assets they  may acquire on a priority basis; 

(f) the subsequent amalgamations between the Subsidiaries and the Capital Companies should help to raise some of the 
capital required to develop the new companies; 

(g) through Patch, Frond, Oak, Moshi and Elm, True Zone Shareholders will retain an interest in Patch, Frond, Oak, Moshi 
and Elm’s existing business and receive an interest in any future business that may be developed by Patch, Frond, Oak, 
Moshi and Elm; 

(h) the procedures by which the Arrangement will be approved, including the requirement the Arrangement Resolution be 
passed by an affirmative vote of at least two-thirds of the total votes cast on the resolution by the True Zone 
Shareholders present in person or by proxy at the Meeting. and approval by the Court after a hearing at which fairness 
will be considered; 

(i) the continued listing of the True Zone Shares on the Canadian Securities Exchange (CSE); 

(j) the opportunity for True Zone Shareholders who are opposed to the Arrangement, upon compliance with certain 
conditions, to dissent from the approval of the Arrangement in accordance with the Interim Order and to be paid fair 
value for their True Zone Shares; and 

(k) each True Zone Shareholder on the Share Distribution Record Date will participate in the Arrangement on a pro-rata 
basis and, upon completion of the Arrangement, will continue to hold the same pro-rata interest that such True Zone 
Shareholder held in True Zone prior to completion of the Arrangement and substantially the same pro-rata interest in 
each of Patch, Frond, Oak, Moshi and Elm. 

 
Conduct of Meeting and Shareholder Approval 

 
The Interim Order provides that in order for the Arrangement to proceed, the Arrangement Resolution must be passed, with or without 
variation, by at least 66.66% of the eligible votes cast with respect to the Arrangement Resolution by True Zone Shareholders present 
in person or by proxy at the Meeting.  
 
Court Approval 

 
The Arrangement, as structured, requires the approval of the Court.  Prior to the mailing of this Circular, the Company obtained the 
Interim Order authorizing the calling and holding of the Meeting and providing for certain other procedural matters.  The Interim 
Order does not constitute approval of the Arrangement or the contents of this Circular by the Court. 
 
The Notice of Hearing of the Petition with respect to the Final Order is attached to this Circular.  In hearing the petition for the Final 
Order, the Court will consider, among other things, the fairness of the Arrangement to the True Zone Shareholders.  Assuming 
approval of the Arrangement by the True Zone Shareholders at the Meeting, the hearing for the Final Order is scheduled to take place 
at 9:45 a.m. (Vancouver time) on or after January 16, 2015, at the Courthouse located at 800 Smithe Street, Vancouver, British 
Columbia, or at such other date and time as the Court may direct.  At this hearing, any True Zone Shareholder or director, creditor, 
auditor or other interested party of the Company who wishes to participate or to be represented or who wishes to present evidence or 
argument may do so, subject to filing an application response and satisfying certain other requirements.  See “The Arrangement and 
Amalgamations – Court Approval of the Arrangement”. 
 
Income Tax Considerations 

 
True Zone Shareholders should carefully review the tax considerations applicable to them under the Arrangement and are 

urged to consult their own legal, tax and financial advisors at their own expense in regard to their particular circumstances. 
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Right to Dissent 

 
True Zone Shareholders will have the right to dissent from the Plan of Arrangement as provided in the Interim Order, the Plan of 
Arrangement and sections 237 to 247 of the Act.  Any True Zone Shareholder who dissents will be entitled to be paid in cash the fair 
value for their True Zone Shares held so long as such Dissenting Shareholder: (i) does not vote any of his, her or its True Zone Shares 
in favour of the Arrangement Resolution, (ii) provides to the Company written objection to the Plan of Arrangement to the Company's 
registered and records office at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6, at least two (2) days before the Meeting or 
any postponement(s) or adjournment(s) thereof, and (iii) otherwise complies with the requirements of the Plan of Arrangement and 
section 237 to 247 of the Act.  See “Right of Dissent”. 
 
Stock Exchange Listing 

 
The True Zone Shares are currently listed and traded on the CSE and will continue to be listed on the CSE following completion of the 
Arrangement. 
 
There can be no guarantee that the Patch, Frond, Oak, Moshi, and Elm Shares will be listed on any stock exchange as a result 

of the completion of the Arrangement.  

 
Information Concerning the Company and Patch, Frond, Oak, Moshi, and Elm after the Arrangement 

 
Following completion of the Arrangement, the Company will continue to carry on its primary business activities and will focus on the 
exploration of its mineral properties.  The True Zone Shares will continue to be listed on the CSE.  Each True Zone Shareholder will 
continue to be a shareholder of the Company.  Each True Zone Shareholder on the Share Distribution Record Date will receive one 
Patch, Frond, Oak, Moshi, and Elm shares for every one True Zone Share (multiplied by the Conversion Factor).  See “The Company 
after the Arrangement” for a summary description of the Company assuming completion of the Arrangement, including selected  
unaudited financial information for the Company. 
 
Following completion of the Arrangement, Patch will be amalgamated with Patchouli Capital and continue on as Amalco1, Frond will 
amalgamate with Frond Capital and will continue as Amalco2, Oak will amalgamate with Oak Capital and will continue as Amalco3, 
Moshi will Amalgamate with Moshing Capital and will continue as Amalco 4, Elm will amalgamate with Elmira Capital and will 
continue as Amalco5.  
 
See “Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 after the Arrangement” for a description of the corporate structure and 
business, including selected unaudited financial information of Amalco1 Amalco2, Amalco3, Amalco4, and Amalco5 assuming 
completion of the Arrangement and the Amalgamations. 
 
Selected Unaudited Financial Information for the Company 

 
The following selected financial information for the Company is based on April 30, 2014. Audited statement of the Company with the 
assumptions described in the notes to the Company’s unaudited combined financial statements as at July 31, 2014. The balance sheet 
has been prepared based on the assumption that, among other things, the Arrangement and the Amalgamations occurred on July 31, 
2014. 

   as at 

July 31, 2014 

on completion of the Arrangement 
  (unaudited) 

Cash  $       2,899 
Other current assets  $   405,842 
Current assets  $   408,741 

Subsidiary Interests   $          1 

Mineral property Interests       $1,345,650 

Total assets  $ 1,754,392 

Payables and accruals  $      15,086 
Due to related parties  $   150,001 
Equity  $1,589,305 
Total liabilities and shareholders’ equity  $1,754,392 
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Selected Unaudited Financial Information for Patch 

 
In connection with the Arrangement, True Zone will assign the right to earn an 80% interest in a part of the Tanzania Property known 
as Gombero East Property by way of sub-option to Patch. 
 
The following selected unaudited  financial information for Patch is based on the assumptions described in the notes to the True Zone 
unaudited  balance sheet as at July 31, 2014, attached to this Circular as Schedule 8.  The balance sheet has been prepared based on the 
assumption that, among other things, the Arrangement and the Amalgamation have occurred on August 31, 2014.  
 

  

 

As of 

August 31,2014 

 as at 

August 31, 2014 

on completion of 

the Arrangement 

as at 

August 31, 2014 

on completion of 

the 

Amalgamation 
  (unaudited) (unaudited) (unaudited) 

Cash $1 $1 $26,460 

Advances 
 

 

$10,500 
 Total assets $1 $1 $36,960 

Capital stock $1 $1 $37,001 
Deficit 

  
($41) 

 Total liabilities and shareholders’ equity $1 $1 $36,960 
 Number of issued Patch Shares 1 457,753 3,057,755 

 
The pro forma changes to Patch consist of  (i) the issuance of 457,753 shares based on the conversion factor calculation in 
consideration for the assignment of the sub-option, which for accounting purposes isn’t ascribed any value. Patch did not qualify as a 
business according to the definition in IFRS 3, the reverse takeover transaction does not constitute a business combination; rather it is 
treated as an issuance of shares by Patchouli Capital for the net assets of Patch, and (ii) the amalgamation further described under 
“Information of Amalco1 After Giving Effect to the Arrangement and Amalgamation between Patch and Patchouli Capital”. 
 
Selected Unaudited Financial Information for Frond 

 
In connection with the Arrangement, True Zone will assign the right to earn an 80% interest in a part of the Tanzania Property known 
as Kwedilima West Property by way of sub-option to Frond. 
 
The following selected unaudited  financial information for Frond is based on the assumptions described in the notes to the True Zone 
unaudited  balance sheet as at July 31, 2014, attached to this Circular as Schedule 8. The balance sheet has been prepared based on the 
assumption that, among other things, the Arrangement and the Amalgamation have occurred on August 31, 2014.  
 

  

 

As of 

August 31,2014 

 as at 

August 31, 2014 

on completion of 

the Arrangement 

as at 

August 31, 2014 

on completion of 

the Amalgamation 
  (unaudited) (unaudited) (unaudited) 

Cash $1 $1 $26,460 

Advances 
 

 

$10,500 

 Total assets $1 $1 $36,960 

Capital stock  

$1 $1 

 

$37,001 

Deficit 
  

($41) 

 Total liabilities and shareholders’ equity $1 $1 $36,960 

 Number of issued Patch Shares 1 457,753 3,057,755 

 
The pro forma changes to Frond consist of the issuance of 457,753 shares based on the conversion factor calculation for the sub- 
option agreement, which for accounting purposes isn’t ascribed any value. Frond did not qualify as a business according to the 
definition in IFRS 3, the reverse takeover transaction does not constitute a business combination; rather it is treated as an issuance of 
shares by Frond Capital for the net assets of Frond. For a pro forma description of the amalgamated companies as approved under the 
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Plan of Arrangement, See “Information of Amalco2 After Giving Effect to the Arrangement and Amalgamation between Frond and 
Frond Capital”. 
 
Selected Unaudited  Financial Information for Oak 

 
In connection with the Arrangement, True Zone will assign the right to earn an 80% interest in a part of the Tanzania Property known 
as Gombero Lion Property by way of sub-option to Oak. 
 
The following selected unaudited  financial information for Oak is based on the assumptions described in the notes to the True Zone 
unaudited  balance sheet as at July 31, 2014, attached to this Circular as Schedule 8. The  balance sheet has been prepared based on the 
assumption that, among other things, the Arrangement and the Amalgamation have occurred on August 31, 2014.  
 

  

 

As of 

August 31,2014 

 as at 

August 31, 2014 

on completion of 

the Arrangement 

as at 

August 31, 2014 

on completion of 

the Amalgamation 
  (unaudited) (unaudited) (unaudited) 

Cash $1 $1 $26,460 

Advances 
 

 

$10,500 
Total assets $1 $1 $36,960 

Capital stock  

$1 $1 

 

$37,001 
Deficit 

  
($41) 

Total liabilities and shareholders’ equity $1 $1 $36,960 
Number of issued Patch Shares 1 457,753 3,057,755 

 
The pro forma changes to Oak consist of the issuance 457,753 shares based on the conversion factor calculation for the sub-option 
agreement, which for accounting purposes isn’t ascribed any value. Oak did not qualify as a business according to the definition in 
IFRS 3, the reverse takeover transaction does not constitute a business combination; rather it is treated as an issuance of shares by Oak 
Capital for the net assets of Oak. For a pro forma description of the amalgamated companies as approved under the Plan of 
Arrangement, See “Information of Amalco3 After Giving Effect to the Arrangement and Amalgamation between Oak and Oak 
Capital”. 
 
Selected Unaudited  Financial Information for Moshi 

 
In connection with the Arrangement, True Zone will assign the right to earn an 80% interest in a part of the Tanzania Property known 
as Kwedilima Cheetah Property by way of sub-option to Moshi. 
 
The following selected unaudited  financial information for Moshi is based on the assumptions described in the notes to the True Zone 
unaudited  balance sheet as at July 31, 2014, attached to this Circular as Schedule 8. The balance sheet has been prepared based on the 
assumption that, among other things, the Arrangement and the Amalgamation have occurred on August 31, 2014.  
 

  

 

As of 

August 31,2014 

 as at 

August 31, 2014 

on completion of 

the Arrangement 

as at 

August 31, 2014 

on completion of 

the Amalgamation 
  (unaudited) (unaudited) (unaudited) 

Cash $1 $1 $26,460 

Advances 
 

 

$10,500 
Total assets $1 $1 $36,960 

Capital stock  

$1 $1 

 

$37,001 
Deficit 

  
($41) 

Total liabilities and shareholders’ equity $1 $1 $36,960 
Number of issued Patch Shares 1 457,753 3,057,755 
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The pro forma changes to Moshi consist of the issuance of 457,753  shares based on the conversion factor calculation for the sub-
option agreement, which for accounting purposes isn’t ascribed any value. Moshi did not qualify as a business according to the 
definition in IFRS 3, the reverse takeover transaction does not constitute a business combination; rather it is treated as an issuance of 
shares by Moshing Capital for the net assets of Moshi. For a pro forma description of the amalgamated companies as approved under 
the Plan of Arrangement, See “Information of Amalco4 After Giving Effect to the Arrangement and Amalgamation between Moshi 
and Moshing Capital”. 
 
Selected Unaudited  Financial Information for Elm 

 
In connection with the Arrangement, True Zone will assign the right to earn an 80% interest in a part of the Tanzania Property known 
as Gombero West Property by way of sub-option to Elm. 
 
The following selected unaudited  financial information for Elm is based on the assumptions described in the notes to the True Zone 
unaudited  balance sheet as at July 31, 2014, attached to this Circular as Schedule 8. The balance sheet has been prepared based on the 
assumption that, among other things, the Arrangement and the Amalgamation have occurred on August 31, 2014.  
 

  

 

As of 

August 31,2014 

 as at 

August 31, 2014 

on completion of 

the Arrangement 

as at 

August 31, 2014 

on completion of 

the Amalgamation 
  (unaudited) (unaudited) (unaudited) 

Cash $1 $1 $26,460 

Advances 
 

 

$10,500 
Total assets $1 $1 $36,960 

Capital stock  

$1 $1 

 

$37,001 
Deficit 

  
($41) 

Total liabilities and shareholders’ equity $1 $1 $36,960 
Number of issued Patch Shares 1 457,753 3,057,755 

 
The pro forma changes to Elm consist of the issuance of 457,753  shares based on the conversion factor calculation for the sub-option 
agreement, which for accounting purposes isn’t ascribed any value. Elm did not qualify as a business according to the definition in 
IFRS 3, the reverse takeover transaction does not constitute a business combination; rather it is treated as an issuance of shares by 
Elmira Capital for the net assets of Elm. For a pro forma description of the amalgamated companies as approved under the Plan of 
Arrangement, See “Information of Amalco5 After Giving Effect to the Arrangement and Amalgamation between Elm and Elmira 
Capital – Directors and Officers of Amalco5”. 
 
Risk Factors 

 
In considering whether to vote for the approval of the Arrangement, True Zone Shareholders should be aware that there are 

various risks, including those described in the Section entitled “Risk Factors” in this Circular.  True Zone Shareholders should 

carefully consider these risk factors, together with other information included in this Circular, before deciding whether to approve 

the Arrangement and the Amalgamations. 

 
THE ARRANGEMENT AND AMALGAMATIONS 

 
The following description concerning a proposed reorganization of the Company by way of the Arrangement, followed by the 
amalgamations are qualified in their entirety by reference to the full text of the Arrangement Agreement and the Plan of Arrangement, 
a copy of which is attached as Schedule 5 to this Circular and the amalgamation agreements which are summarized in this Circular 
and are available for inspection at the registered office of True Zone at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6.  
Each of these documents should be read carefully in their entirety. Certain capitalized words and terms used in this summary are 
defined in the Glossary of Terms.  The information contained herein is dated as of the date of this circular, unless otherwise indicated. 
 
True Zone and its Business 

 
The Company is a publicly traded mineral exploration company with its shares listed on the CSE.  The Company’s main assets are 
option agreements with respect to mineral properties located in Tanzania and Nevada. The particulars of those mineral properties are 
provided in the NI 43-101 Technical Report, which is available on www.sedar.com under the profile of True Zone.  
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The Company plans to retain an interest in the major portion of its Tanzania Property and sub-option portions of that property to its 
wholly owned Subsidiaries (collectively, the “Assets”) pursuant to the Arrangement.  
 

Patch, Patchouli Capital and their Businesses 

 
Patch was incorporated under the Act on August 21, 2014 and is a wholly owned subsidiary of True Zone.  
 
Patchouli Capital was incorporated under the Act on August 22, 2014. Patchouli Capital has cash and promissory notes as its sole 
assets.  
 
Patch and Patchouli Capital have entered into an amalgamation agreement dated October 20, 2014 whereby they agreed to 
amalgamate and to continue as Amalco1 effective as of the date of registration or filing indicated upon a certificate of amalgamation 
to be issued by the Registrar under the BCBCA giving effect to the amalgamation.  As a condition to the amalgamation, the Company 
must receive necessary approvals of the Arrangement from both the True Zone Shareholders and the Court.  After the amalgamation 
Amalco1 plans to explore a portion of the Tanzania Property known as the Gombero East Property and will be looking for other 
business opportunities. 
 
Frond, Frond Capital and their Businesses 

 
Frond was incorporated on August 21, 2014 and is a wholly owned subsidiary of True Zone.  
 
Frond Capital was incorporated under the Act on August 22, 2014. Frond Capital has cash as its sole asset. 
 
Frond and Frond Capital have entered into an amalgamation agreement dated October 20, 2014 to form Amalco2.  As a condition to 
the amalgamation, the Company must receive necessary approvals of the Arrangement from both the True Zone Shareholders and the 
Court.  After the amalgamation Amalco2 plans to explore a portion of the Tanzania Property known as the Kwedilima West Property 
and will be looking for other business opportunities. 
 
Oak, Oak Capital and their Businesses 

 
Oak was incorporated on August 21, 2014 and is a wholly owned subsidiary of True Zone.  
 
Oak Capital was incorporated under the Act on August 22, 2014. Oak Capital has cash as its sole asset.  
 
Oak and Oak Capital have entered into an amalgamation agreement dated October 20, 2014  to form Amalco3.  As a condition to the 
amalgamation, the Company must receive necessary approvals of the Arrangement from both the True Zone Shareholders and the 
Court.  After the amalgamation Amalco3 plans to explore a portion of the Tanzania Property known as the Gombero Lion Property 
and will be looking for other business opportunities. 
 
Moshi, Moshing Capital and their Businesses 

 
Moshi was incorporated on August 21, 2014 and is a wholly owned subsidiary of True Zone.  
 
Moshing Capital was incorporated under the Act on August 22, 2014. Moshing Capital has cash as its sole asset.  
 
Moshi and Moshing Capital have entered into an amalgamation agreement dated October 20, 2014 to form Amalco4.  As a condition 
to the amalgamation, the Company must receive necessary approvals of the Arrangement from both the True Zone Shareholders and 
the Court.  After the amalgamation Amalco4 plans to explore a portion of the Tanzania Property known as the Kwedilima Cheetah 
Property and will be looking for other business opportunities. 
 
Elm, Elmira Capital and their Businesses 

 
Elm was incorporated on August 21, 2014 and is a wholly owned subsidiary of True Zone.  
 
Elmira Capital was incorporated under the Act on August 22, 2014. Elmira Capital has cash as its sole asset.  
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Elm and Elmira Capital have entered into an amalgamation agreement dated October 20, 2014 to form Amalco5.  As a condition to the 
amalgamation, the Company must receive necessary approvals of the Arrangement from both the True Zone Shareholders and the 
Court.  After the amalgamation Amalco5 plans to explore a portion of the Tanzania Property known as the Gombero West Property 
and will be looking for other business opportunities. 
 
Details of the Arrangement and Amalgamations 

 
The Arrangement has been proposed to facilitate spinning out of True Zone’s non-core assets into its five subsidiaries Patch, Frond, 
Oak, Moshi, and Elm and the amalgamations to form Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5.  The Arrangement is 
described in Article 3 of the Plan of Arrangement, which states: 
 

3.1 On the Effective Date, the following shall occur and be deemed to occur in the following chronological order without 
further act or formality, notwithstanding anything contained in the provisions attaching to any of True Zone, Patch, Frond, 
Oak, Moshi, and Elm Shares but subject to the provisions of Article 6: 
 

a) True Zone will transfer the Assets to each of Patch, Frond, Oak, Moshi, and Elm in consideration for Patch 
Shares, Frond Shares, Oak Shares, Moshi Shares, and Elm Shares  (the “Distributed Patch, Frond, Oak, Moshi, 

and Elm Shares”), such that the number of Distributed Patch, Frond, Oak, Moshi, and Elm Shares received by True 
Zone from each True Zone Subsidiary in consideration for the Assets will equal the number of issued and 
outstanding True Zone Shares multiplied by the Conversion Factor as of the Share Distribution Record Date, and 
True Zone will be added to the central securities register of each of Patch, Frond, Oak, Moshi, and Elm in respect of 
such Patch Shares, Frond Shares, Oak Shares, Moshi Shares, and Elm Shares; 
 
b) The authorized share capital of True Zone will be changed by: 

 
(i) Altering the identifying name of the True Zone Shares to Class A Shares; 
 
(ii) Creating a class consisting of an unlimited number of common shares without par value (the “New 

Shares”); and 
 
(iii) Creating a class consisting of an unlimited number of class “A” preferred shares without par value, 
having the rights and restrictions described in Schedule “A” to the Plan of Arrangement, being the True 
Zone Class A Preferred Shares; 

 
c) Each issued True Zone Class A Share will be exchanged for one New Share and one True Zone Class A Preferred 
Share and, subject to the exercise of a right of dissent, the holders of the True Zone Class A Shares will be removed 
from the central securities register of True Zone and will be added to the central securities register as the holders of 
the number of New Shares and True Zone Class A Preferred Shares that they have received on the exchange; 
 
d) All of the issued True Zone Class A Shares will be cancelled with the appropriate entries being made in the 
central securities register of True Zone and the aggregate paid up capital (as that term is used for purposes of the Tax 
Act) of the True Zone Class A Shares immediately prior to the Effective Date will be allocated between the New 
Shares and the True Zone Class A Preferred Shares so that the aggregate paid up capital of the True Zone Class A 
Preferred Shares is equal to the aggregate fair market value of the Distributed Patch, Frond, Oak, Moshi, and Elm 
Shares as of the Effective Date, and each True Zone Class A Preferred Share so issued will be issued by True Zone 
at an issue price equal to such aggregate fair market value divided by the number of issued True Zone Class A 
Preferred Shares, such aggregate fair market value of the Distributed Patch, Frond, Oak, Moshi, and Elm Shares to 
be determined as at the Effective Date by resolution of the board of directors of True Zone; 
 
e) True Zone will redeem the issued True Zone Class A Preferred Shares for consideration consisting solely of the 
Distributed Patch, Frond, Oak, Moshi, and Elm Shares such that each holder of True Zone Class A Preferred Shares 
will, subject to the rounding of fractions and the exercise of rights of dissent, receive that number of Patch Shares, 
Frond Shares, Oak Shares, Moshi Shares, and Elm Shares that is equal to the number of True Zone Class A 
Preferred Shares multiplied by the Conversion Factor held by such holder; 
 
f) The name of each holder of True Zone Class A Preferred Shares will be removed as such from the central 
securities register of True Zone, and all of the issued True Zone Class A Preferred Shares will be cancelled with the 
appropriate entries being made in the central securities register of True Zone; 
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g) The Distributed Patch, Frond, Oak, Moshi, and Elm Shares transferred to the holders of the True Zone Class A 
Preferred Shares pursuant to step §(e) above will be registered in the names of the former holders of True Zone 
Class A Preferred Shares and appropriate entries will be made in the central securities register of Patch, Frond, Oak, 
Moshi, and Elm; 
 
h) The True Zone Class A Shares and the True Zone Class A Preferred Shares, none of which will be allotted or 
issued once the steps referred to in steps §(c) and §(e) above are completed, will be cancelled and the authorized 
share structure of True Zone will be changed by eliminating the True Zone Class A Shares and the True Zone Class 
A Preferred Shares there from; 
 
i) The Notice of Articles and Articles of True Zone will be amended to reflect the changes to its authorized share 
structure made pursuant to this Plan of Arrangement; and 

 
3.2 Notwithstanding §3.1(e), no fractional Patch, Frond, Oak, Moshi, Elm or Elm Shares shall be distributed to the True Zone 
Shareholders and as a result all fractional share amounts arising under such sections shall be rounded down to the nearest 
whole number.  Any Distributed Patch, Frond, Oak, Moshi, and Elm Shares not distributed as a result of this rounding down 
shall be dealt with as determined by the board of directors of True Zone in its absolute discretion. 
 
3.3 The holders of the True Zone Class A Shares and the holders of New Shares and True Zone Class A Preferred Shares 
referred to in §3.1(c), and the holders of the True Zone Class A Preferred Shares referred to in §3.1(e), §3.1(f) and §3.1(g), 
shall mean in all cases those persons who are True Zone Shareholders at the close of business on the Share Distribution 
Record Date, subject to Article 5. 
 
3.4 All New Shares, True Zone Class A Preferred Shares and Patch Shares, Frond Shares, Oak Shares, Moshi Shares, and 
Elm Shares issued pursuant to this Plan of Arrangement shall be deemed to be validly issued and outstanding as fully paid 
and non-assessable shares for all purposes of the BCBCA. 
 
3.5 The Arrangement shall become final and conclusively binding on the True Zone Shareholders, the Patch Shareholders, 
the Frond Shareholders, the Oak Shareholders, the Moshi Shareholders, the Elm Shareholders, and on True Zone, Patch, 
Frond, Oak, Moshi, and Elm on the Effective Date. 
 
3.6 Notwithstanding that the transactions and events set out in §3.1 shall occur and shall be deemed to occur in the 
chronological order therein set out without any act or formality, each of True Zone and Patch, Frond, Oak, Moshi, and Elm 
shall be required to make, do and execute or cause and procure to be made, done and executed all such further acts, deeds, 
agreements, transfers, assurances, instruments or documents as may be required to give effect to, or further document or 
evidence, any of the transactions or events set out in §3.1, including, without limitation, any resolutions of directors 
authorizing the issue, transfer or redemption of shares, any share transfer powers evidencing the transfer of shares and any 
receipt therefore, and any necessary additions to or deletions from share registers. 

 
If the Arrangement receives the required shareholder and court approvals, then Patchouli Capital will amalgamate with Patch to form 
Amalco1, Frond Capital will amalgamate with Frond to form Amalco 2, Oak Capital will amalgamate with Oak to form Amalco 3, 
Moshing Capital will amalgamate with Moshi to form Amalco4, Elmira Capital will amalgamate with Elm to form Amalco5. Pursuant 
to the five amalgamation agreements regarding Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5, the shares of the 
amalgamating companies will be exchanged on a one to one basis for the shares of Amalco1, Amalco2, Amalco3, Amalco4, and 
Amalco5, respectively.  The shares of the amalgamating companies will be cancelled. 
 
The property of each of the amalgamating companies shall continue to be the property of Amalco1, Amalco2, Amalco3, Amalco4, and 
Amalco5, respectively.  Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 shall continue to be liable for the obligations of each 
of the amalgamating companies.  Any existing cause of action, claim or liability to prosecution of each of the amalgamating 
companies may be continued to be prosecuted by or against Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5, respectively.  A 
conviction against, or ruling, order or judgment in favour of or against, each of the amalgamating companies may be continued to be 
prosecuted by or against Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5, respectively.  A conviction against, or ruling, order 
or judgment in favour of or against, each of the amalgamating companies may be enforced by or against Amalco1, Amalco2, 
Amalco3, Amalco4, and Amalco5, respectively. 
 
The first directors of Amalco1 shall be Souhail Abi Farrage and Aaron Triplet, the current directors of Patch. Amalco1 will assume 
the name of “Patch Industries Ltd.” or such other name as the board of directors may designate and approve. 
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The first directors of Amalco2 shall be Souhail Abi Farrage and James Henning, the current directors of Frond. Amalco2 will assume 
the name of “Frond Resources Ltd.” or such other name as the board of directors may designate and approve. 
 
The first directors of Amalco3 shall be Souhail Abi Farrage and Lincoln Fuqua, the current directors of Oak. Amalco3 will assume the 
name of “Oak Cliff Resources Ltd.” or such other name as the board of directors may designate and approve. 
 
The first directors of Amalco4 shall be Souhail Abi Farrage and Gurminder Sangha, the current directors of Moshi. Amalco4 will 
assume the name of “Moshi Mountain Industries Ltd.” or such other name as the board of directors may designate and approve. 
 
The first directors of Amalco5 shall be Souhail Abi Farrage and Gopal Sahota, the current directors of Elm.  Amalco5 will assume the 
name of “Elm Resources Ltd.” or such other name as the board of directors may designate and approve. 
 
The registered and records office of Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 shall be at Suite 1780, 400 Burrard Street, 
Vancouver, BC, V6C 3A6. 
 
All five amalgamation agreements are available for inspection at the registered office of True Zone at Suite 1780, 400 Burrard Street, 
Vancouver, BC, V6C 3A6. 
 
Following the Arrangement and the Amalgamations, the Company will continue to carry on its primary business activities.  Each True 
Zone Shareholder will receive one common share of each of Patch, Frond, Oak, Moshi, and Elm for every 100 common shares of True 
Zone they own on the Share Distribution Record Date.  Following the amalgamations, these shares will be replaced with the shares of 
Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5. 
 
On the effective date of the amalgamations, based on the issued share capital of the amalgamating companies on the date of this 
Circular the following tables provide a summaries of shares, options and warrants in Amalco1, Amalco2, Amalco3, Amalco4, and 
Amalco5. 
 
Amalco 1 (Patch Industries Ltd.) 

 
Shares Position after Share Distribution 

Record Date 

Position in Amalco1 Percentage in Amalco1 

Patch Shares 457,753 457,753 15% 

Patchouli Capital Shares 2,600,002 2,600,002 85% 

Total Amalco1 shares 3,057,755 3,057,755 100% 

 
 
Amalco 2 (Frond Resources Ltd.) 

 
Shares Position after Share Distribution 

Record Date 

Position in Amalco2 Percentage in Amalco2 

Frond Shares 457,753 457,753 15% 

Frond Capital Shares 2,600,002 2,600,002 85% 

Total Amalco2 shares 3,057,755 3,057,755 100% 

 
Amalco 3 (Oak Cliff Resources Ltd.) 

 
Shares Position after Share Distribution 

Record Date 

Position in Amalco3 Percentage in Amalco3 

Oak Shares 457,753 457,753 15% 

Oak Capital Shares 2,600,002 2,600,002 85% 

Total Amalco3 shares 3,057,755 3,057,755 100% 
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Amalco 4 (Moshi Mountain Industries Ltd.) 

 
Shares Position after Share Distribution 

Record Date 

Position in Amalco4 Percentage in Amalco4 

Moshi Shares 457,753 457,753 15% 

Moshing Capital Shares 2,600,002 2,600,002 85% 

Total Amalco4 shares 3,057,755 3,057,755 100% 

 
Amalco 5 (Elm Resources Ltd.) 

 
Shares Position after Share Distribution 

Record Date 

Position in Amalco5 Percentage in Amalco5 

Elm Shares 457,753 457,753 15% 

Elmira Capital Shares 2,600,002 2,600,002 85% 

Total Amalco5 shares 3,057,755 3,057,755 100% 

 
Following the Amalgamations, Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 will become reporting issuers in Ontario and 
British Columbia. 
 
The Meeting 

 
At the True Zone Meeting, the True Zone Shareholders will be asked, to consider and, if thought fit, to pass resolutions with respect to 
the matters described in the Notice of Meeting and this Circular. 
 
By passing the resolutions regarding the Arrangement, the True Zone Shareholders will also be giving authority to the boards 

of directors of True Zone to use their best judgment to proceed with and cause the Arrangement without any requirement to 

seek or obtain any further approval of the True Zone Shareholders. 

 
Conditions to the Amalgamations 

 

The respective obligations of all amalgamating companies to complete the transaction contemplated by the five amalgamations are 
subject to conditions set out in the five amalgamation agreements that must be satisfied in order for the amalgamations to become 
effective. The amalgamation agreements are available for inspection at the registered office of True Zone and will be available at the 
meeting. 
 
Procedure for the Amalgamations to Become Effective 

 
Pursuant to the Amalgamation Agreements, the following steps must be taken for the Amalgamations to become effective: 
 

1) True Zone Shareholders must approve the amalgamations at the True Zone meeting; 
 
2) The shareholders of the amalgamating companies will have to approve the amalgamations; 

 
3) all conditions precedent to the amalgamations, as set forth in the amalgamation agreements, must be satisfied or waived by 

the appropriate party; and 
 

4) the Amalgamation Applications in the forms prescribed by the BCBCA must be filed by the amalgamating companies with 
the Registrar. 

 

Background to and Benefits of the Arrangement and Amalgamations 

 
Management of True Zone discussed the possibility of the Arrangement and the Amalgamations and believes that the Arrangement 
and the Amalgamations are in the best interest of True Zone.  
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The transactions proposed under the Arrangement and the Amalgamation Agreements are arm’s length transactions and no insiders, 
promoters, or control persons of True Zone will receive any consideration in addition to their usual remuneration if the transaction 
proceeds except as disclosed below.  
 
Mr. Farrage is a director of True Zone and a director of the Subsidiaries. He will also be a director of Amalco1, Amalco2, Amalco3, 
Amalco4, and Amalco5 following the plan of Arrangement and the Amalgamations. 
 
The board of directors of True Zone believes that separating True Zone into five additional public companies offers a number of 
benefits to shareholders.  
 

1) First, the Company believes that after the separation, each company will be better able to pursue its own specific operating 
strategies without being subject to the financial constraints of the other businesses. 

 
2) After the separation, each company will also have the flexibility to implement its own unique growth strategies, allowing 

each organization to refine and refocus its business strategy. 
 

3) Additionally, because the resulting businesses will be focused on separate businesses, they will be more readily understood 
by public investors, allowing each company to be better positioned to raise capital and align management and employee 
incentives with the interests of shareholders.  

 
The board of directors of True Zone believes that the Amalgamations of its five Subsidiaries to form Amalco1, Amalco2, Amalco3, 
Amalco4, and Amalco5 respectively, is in the best interest of True Zone Shareholders and that these Amalgamations provides a 
number of benefits primarily relating to an improved platform to enhance value to True Zone Shareholders and to reduce risk, 
including the following: 
 

1) the  combined balance sheet and cash flows may provide Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 with the 
capacity to expand its operations; 

 
2) the ability of Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 to access capital markets may be enhanced; 
 
3) the continuous reporting and governance obligations of a reporting issuer can improve transparency of the operations of 

Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 and allow broader participation in fund raising and trading; and 
 
4) the combination of public company experience and operational experience of the directors and officers of the five companies 

can provide synergies to the benefit of all six companies as a result of the Amalgamations. 
 
Approval  

 

True Zone Shareholder Approval 

 
The Interim Order provides that in order for the Arrangement to proceed, the Arrangement Resolution must be passed, with or without 
variation, by at least 66.66% of the eligible votes cast with respect to the Arrangement Resolution by True Zone Shareholders present 
in person or by proxy at the Meeting. 
 
Notwithstanding the foregoing, the special resolution to approve the Arrangement will authorize the Board of True Zone, without 
further notice or approval of the True Zone Shareholders, subject to the terms of the Arrangement, to amend the Arrangement, to 
decide not to proceed with the Arrangement and to revoke such special resolution at any time prior to the Arrangement becoming 
effective pursuant to the provisions of the Act. 
 

Shareholder Approval of the Plan of Arrangement for Patch, Frond, Oak, Moshi and Elm 

 

The Company, being the sole shareholder of Patch, Frond, Oak, Moshi and Elm, has approved the Arrangement and the 
amalgamations by consent resolution. 
 

Court Approval of the Arrangement 

 
The Arrangement, as structured, requires the approval of the Court. Prior to the mailing of this Circular, the Company obtained the 
Interim Order authorizing the calling and holding of the Meeting and providing for certain other procedural matters. The Interim Order 
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does not constitute approval of the Arrangement or the contents of this Circular by the Court.  The Interim Order is attached as 
Schedule 2 to this Circular. 
 
The Notice of Hearing for the Final Order is attached as Schedule 3 to this Circular.  In hearing the petition for the Final Order, the 
Court will consider, among other things, the fairness of the Arrangement to the True Zone Shareholders.   Assuming approval of the 
Arrangement by the True Zone Shareholders at the Meeting, the hearing for the Final Order is scheduled to take place at 9:45 a.m. 
(Vancouver time) on or after January 16, 2015, at the Courthouse located at 800 Smithe Street, Vancouver, British Columbia, or at 
such other date and time as the Court may direct.  At this hearing, any True Zone Shareholder or director, creditor, auditor or other 
interested party of the Company who wishes to participate or to be represented or who wishes to present evidence or argument may do 
so, subject to filing an application response and satisfying certain other requirements.   
 
The Court has broad discretion under the Act when making orders in respect of arrangements and the Court may approve the 
Arrangement as proposed or as amended in any manner the Court may direct, subject to compliance with such terms and conditions, if 
any, as the Court thinks appropriate.  There can be no guarantee that the Court will approve the plan of arrangement.  The Court, in 
hearing the application for the Final Order, will consider, among other things, the fairness of the terms and conditions of the 
Arrangement to the True Zone Shareholders. 
 
Right to Dissent 

 
True Zone Shareholders will have the right to dissent from the Plan of Arrangement as provided in the Interim Order, the Plan of 
Arrangement and sections 237 to 247 of the Act.  Any True Zone Shareholder who dissents will be entitled to be paid in cash the fair 
value for their True Zone Shares held so long as such Dissenting Shareholder: (i) does not vote any of his, her or its True Zone Shares 
in favour of the Arrangement Resolution, (ii) provides to the Company written objection to the Plan of Arrangement to the Company’s 
registered office at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6, at least two (2) days before the Meeting or any 
postponement(s) or adjournment(s) thereof, and (iii) otherwise complies with the requirements of the Plan of Arrangement and section 
237 to 247 of the Act.   
 
The shareholders of Patchouli Capital, Frond Capital, Oak Capital, Moshing Capital, and Elmira Capital will have the same right to 
dissent from the Amalgamation as the shareholders of Patch, Frond, Oak, Moshi, and Elm. 
  
Stock Exchange Listing 

 
The True Zone Shares are currently listed and traded on the CSE and are expected to continue to be listed on the CSE following 
completion of the Arrangement. 
 
The closing of the Arrangement is conditional on the Court approving the Plan of Arrangement.  There can be no guarantee that the 

shares of Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 will be listed on any stock exchange. 
 
Recommendation and Approval of the Board of Directors 

 
The directors of the Company have concluded that the terms of the Arrangement and the Amalgamations of the five wholly 

owned Subsidiaries of the Company are fair and reasonable to, and in the best interests of, the Company and the True Zone 

Shareholders.  The Board has therefore approved the Arrangement and the Amalgamations and authorized the submission of 

the Arrangement to the True Zone Shareholders and the Court for approval.  The Board recommends that True Zone 

Shareholders vote FOR the approval of the Arrangement.  In reaching this conclusion, the Board considered the benefits to the 
Company and the True Zone Shareholders, as well as the financial position, opportunities and the outlook for the future potential and 
operating performance of the Company and Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5. 
 
Fairness of the Arrangement 

 
The Arrangement was determined to be fair to the True Zone Shareholders by the Board based upon the following factors, among 
others: 
 

1. the procedures by which the Arrangement will be approved, including the requirement for 66.66% True Zone Shareholder 
approval and approval by the Court after a hearing at which fairness will be considered; 

 
2. the possibility of pursuing a listing of the Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 Shares on a stock exchange 

and the continued listing of the True Zone Shares on the CSE; 



 

34 
 

 
3. the opportunity for True Zone Shareholders who are opposed to the Arrangement, upon compliance with certain conditions, 

to dissent from the approval of the Arrangement in accordance with the Interim Order, and to be paid fair value for their True 
Zone Shares; and 

 
4. each True Zone Shareholder on the Share Distribution Record Date will participate in the Arrangement on a pro–rata basis 

and, upon completion of the Arrangement, will continue to hold substantially the same pro–rata interest that such True Zone 
Shareholder held in the Company prior to completion of the Arrangement and substantially the same pro–rata interest in the 
Subsidiaries its direct holdings of the shares of the Subsidiaries. 

 
Authority of the Board 

 
By passing the Arrangement Resolution, the True Zone Shareholders will also be giving authority to the Board to use its best 
judgment to proceed with and cause the Company to complete the Arrangement and the Amalgamations without any requirement to 
seek or obtain any further approval of the True Zone Shareholders. 
 
The Arrangement Resolution also provides that the Plan of Arrangement may be amended by the Board before or after the Meeting 
without further notice to True Zone Shareholders.  The Board has no current intention to amend the Plan of Arrangement; however, it 
is possible that the Board may determine that it is appropriate that amendments be made. 
 
Conditions to the Arrangement 

 
The Arrangement Agreement provides that the Arrangement will be subject to the fulfillment of certain conditions, including the 
following: 
 

1. the Arrangement Agreement must be approved by the True Zone Shareholders at the Meeting in the manner referred to under 
“Shareholder Approval”; 

 
2. the Arrangement must be approved by the Court in the manner referred to under “Court Approval of the Arrangement”; 

 
3. all other consents, orders, regulations and approvals, including regulatory and judicial approvals and orders, required, 

necessary or desirable for the completion of the Arrangement must have been obtained or  received, each in a form acceptable 
to the Company and the Subsidiaries; and 

 
4. the Arrangement Agreement must not have been terminated. 

 
If any of the conditions set out in the Arrangement Agreement are not fulfilled or performed, the Arrangement Agreement may be 
terminated, or in certain cases the Company or the Subsidiaries of the Capital Companies as the case may be, may waive the condition 
in whole or in part.  As soon as practicable after the fulfillment of the conditions contained in the Arrangement Agreement, the Board 
intends to cause a certified copy of the Final Order to be filed with the Registrar under the Act, together with such other material as 
may be required by the Registrar, in order that the Arrangement will become effective. 
 
Proposed Timetable for Arrangement 

 
The anticipated timetable for the completion of the Arrangement and the key dates proposed are as follows: 
 

Obtaining the Interim Order: December 5, 2014 
Record Date for the purposes of the Meeting: December 8, 2014  
Meeting: January 12, 2015 
Obtaining the Final Order: January 16, 2015 
Share Distribution Record Date: January 26, 2015 
Effective date: May 26, 2015, or such sooner or later date as determined by the Board 
 

 
Notice of the actual Share Distribution Record Date and Effective Date will be given to the True Zone Shareholders through one or 
more press releases.  The Board of the Company, the Subsidiaries and the Capital Companies, respectively, will determine the 
Effective Date depending upon satisfaction that all of the conditions to the completion of the Arrangement are satisfied. 
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DRS Statements of Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5  

 
As soon as practicable after the Effective Date, share certificates or certificates of direct share registration (as may be determined by 
the boards of directors of respective companies) representing the appropriate number of Amalco1, Amalco2, Amalco3, Amalco4, and 
Amalco5 Shares will be sent to all True Zone Shareholders of record on the Share Distribution Record Date. 
 
Relationship between the Company and Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 after the Arrangement 

 
It is expected that on completion of the Arrangement, Mr. Farrage will be a common director of True Zone and the Subsidiaries and 
Amalco1, Amalco 2, Amalco3, Amalco4, and Amalco5. 
 
Please also see the  information about Amalco1, Amalco 2, Amalco3, Amalco4, and Amalco5. 
 
Resale of Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 Shares 

 
Exemption from Canadian Prospectus Requirements and Resale Restrictions 

 
The issue of the Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 Shares pursuant to the Arrangement and the Amalgamations 
will be made pursuant to exemptions from the registration and prospectus requirements contained in applicable provincial securities 
legislation in Canada.   
 
Existing hold periods on any True Zone Shares in effect on the Effective Date will remain in effect. 
 
The foregoing discussion is only a general overview of the requirements of Canadian securities laws for the resale of the 

Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5 Shares received upon completion of the Arrangement.  All holders of 

True Zone Shares are urged to consult with their own legal counsel to ensure that any resale of their True Zone Shares, Oak 

Shares, Frond Shares, Oak Shares, Amalco1 Shares and Amalco2 Shares complies with applicable securities legislation. 

 
Expenses of Arrangement 

 
Pursuant to the arrangement and amalgamation agreements disclosed herein the costs relating to the Arrangement, including without 
limitation, financial, advisory, accounting and legal fees will be borne by True Zone. 
 

 

INFORMATION CONCERNING THE TANZANIA PROPERTY AND PORTIONS TO BE TRANSFERRED TO THE 

SUBSIDIARIES PURSUANT TO THE ARRANGEMENT 

 
Technical Disclosure Regarding the Tanzania Property and the Portions Thereof Being Transferred to the Subsidiaries 

 
A technical report on the portions of the Tanzania Property being transferred to the Subsidiaries by way of sub-option pursuant to the 
Arrangement was commissioned by True Zone (the “Technical Report”) in order to review the geology, mineralization and previous 
work and to make recommendations for further work to advance the various portions being sub-optioned.  The Technical Report was 
prepared in accordance with National Instrument 43-101 by Ramadhani Ndonde, P.Geol., who is a “qualified person” as defined in 
that instrument.  A copy of the Technical Report can be reviewed by advance request of True Zone Shareholders during normal 
business hours at the head office of True Zone, and the Technical Report is anticipated to be posted under each of the Subsidiaries’ 
respective profile on SEDAR at www.sedar.com in due course following the successful completion of the Arrangement and the 
Subsidiaries’ becoming a reporting issuer.  The disclosure below is derived from the Technical Report and on information the 
Technical Report was been based on. 
 
Property Description and Location 
 
The Tanzania Property is located in Handeni, Tanzania and comprises of two prospecting licenses (PL 6903/2011 and PL 6905/2011) 
representing an aggregate area of land covering 505 km2 (50,500 hectares).    
 
Each of (i) the Gombero East Property, to be sub-optioned to Patch; (ii) the Kwedilima West Property, to be sub-optioned to Frond; 
(iii) the Gombero Lion Property, to be sub-optioned to Oak Cliff; (iv) the Kwedilima Cheetah Property, to be sub-optioned to Moshi; 
and the Gombero West Property, to be sub-optioned to Elm; covers an area of approximately 30 hectares.  As such, the aggregate area 
of land for which an interest is to be transferred to the Subsidiaries pursuant to the Plan of Arrangement is 1.5 km2 or 0.30% of the 

http://www.sedar.com/
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Tanzania Property. 
 
The Tanzania Property is owned and held in the name of AFGF Holdings (Tanzania) Limited.  AFGF has optioned the Tanzania 
Property to True Zone. 
 
Both prospecting licenses were issued on February 28, 2011 and grant rights for a period of 48 months effective from the grant date to 
carry on prospecting operations, and execute other such operations as are necessary for that purpose.  Both prospecting licenses were 
transferred on June 17, 2011 in the name of AFGF. 
 

A prospecting license grants exclusive exploration rights over an area not exceeding 300 km² for a period of four years. Annual work 
expenditures are US$300/km² for the initial 4-year period. Annual land rents are US$20/km² for the initial 4-year period. Quarterly 
reporting of exploration activities is required but no other permitting to conduct exploration is required.  
 
Surface rights are not part of a mineral license and agreement should be made with the lawful occupiers of land and their written 
consent obtained to carry out mining or prospecting operations.  
 
In December 2013, True Zone entered into a letter of intent for the grant of an option to acquire an initial 80% interest in the Tanzania 
Property from AFGF.  According to the letter of intent, AFGF granted to True Zone an option to acquire an 80% interest in and to the 
Tanzania Property subject to a 2% net smelter royalty (NSR).   
 
On September 18, 2014, True Zone entered into a formal option agreement with AFGF to earn an 80% interest in a Tanzania Property, 
which agreement superseded the previously entered into letter of intent.  In order to exercise its option, True Zone must:  

a) pay $500,000 to AFGF on or before December 31, 2015  

b) issue to AFGF a total of 5,000,000 common shares of True Zone on or before the dates below:  

i. 2,000,000 shares are to be issued by December 31, 2014  

ii. 3,000,000 shares are to be issued by December 31, 2015 and;  

c) incur expenditures on the Tanzania Property of $300,000 on or before December 31, 2015.  
 
On September 26, 2014, each of the Subsidiaries entered into a sub-option agreement with True Zone and AFGF Holdings (Tanzania) 
Limited in relation to a portion of the Property that is subject to the Technical Report, the grant of which individual sub-option is 
subject to a respective  assignment agreement effective on the same date which provides that the right earn to an 80% interest shall be 
assigned to the Subsidiaries  pursuant to a sub-option: (i) granted under a sub-option agreement  and (ii) granted effective the 
completion of a proposed plan of arrangement among True Zone, and the Subsidiaries .  
 
Following the deemed grant by True Zone to the Subsidiaries  of such sub-option, the Subsidiaries  may earn an 80% interest in the 
sub-optioned portion of the Tanzania Property as follows:  

a) each Subsidiary must pay $25,000 cash to AFGF; 

b) each Subsidiary must issue 500,000 common shares in its capital stock to True Zone on or before September 26, 2015;  

c) each Subsidiary must incur on their respective portion of the Tanzania Property $75,000 in exploration expenses on or 
before September 26, 2015; and an additional $75,000 in exploration expenses on or before September 26, 2016.  

 
The Tanzania Property is situated south and west of the city of Handeni in the Handeni Rural administration District of the Tanga 
Region, 5 kilometres south and 10 kilometres west of the city of Handeni, in the United Republic of Tanzania, East Africa. A central 
point in the property is located at UTM coordinates 379000m East and 9391000 m North (WGS84 Datum, UTM Zone 37M) or 
Latitude 50 30’ 50.0”S and Longitude 370 54’ 45” E (Figure 1). 
 



 

37 
 

 
Figure 1 – Location of the Tanzania Property referred to on map as “N 500 Gold Project” 

Source: technical report dated October 25, 2014 prepared for True Zone Resources Inc. by Ramadhani Ndonde, P.Geol.  
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Figure 1 cont’d 

Source: technical report dated October 25, 2014 prepared for True Zone Resources Inc. by Ramadhani Ndonde, P.Geol. 
 

Note: Each rectangle indicated above covers an area of 10 hectares.  Each portion of the Tanzania Property to be transferred to a True 
Zone Subsidiary is represented by three rectangles.  Commencing from left to right, in groups of three rectangles, and as indicated by 
the arrows, the portions of the Tanzania Property to be transferred to the True Zone Subsidiaries are as follows: Gombero West (to be 
transferred to Elm); Gombero Lion (to be transferred to Oak); Gombero East (to be transferred to Patch); Kwedilima West (to be 
transferred to Frond); and Kwedelima Cheetah (to be transferred to Moshi).  
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Figure 1 cont’d 

Date: December 1, 2014. Source: True Zone Resources Inc. 
 
Each of (i) the Gombero East Property, to be sub-optioned to Patch; (ii) the Kwedilima West Property, to be sub-optioned to Frond; 
(iii) the Gombero Lion Property, to be sub-optioned to Oak Cliff; (iv) the Kwedilima Cheetah Property, to be sub-optioned to Moshi; 
and the Gombero West Property, to be sub- optioned to Elm; covers an area of approximately 30 hectares. As such, the aggregate area 
of land for which an interest is to be transferred to the Subsidiaries pursuant to the Plan of Arrangement is 1.5 km2 or 0.30% of the 
Tanzania Property. 
 
As part of the Arrangement and prior to the Amalgamations the following transfer of interest from the Company to the Subsidiaries 
shall take place: 
 
Patch Industries Ltd. is to be granted pursuant to a sub-option the right to acquire an 80% interest in a 30 ha. mineral exploration 
property in Tanzania known as Gombero East Property, which property is centered on: 5°33’34”S and 37°50’13.3”E and whose 
corner locations are: NW 5o 33’ 23.6”, 37o 50’ 05.4” ;  NE 5o 33’ 23.6”, 37o 50’ 21.2” ;  SW 5o 33’ 43.1”, 37o 50’ 05.4” ;  SE 5o 33’ 
43.1”, 37o 50’ 21.2”. 
 
Frond Resources Ltd. is to be granted pursuant to a sub-option the right to acquire an 80% interest in a 30 ha. mineral exploration 
property in Tanzania known as Kwedilima West Property, which property is centered on 5°33’40”S and 37°50’28.6”E and whose 
corner locations are: NW 5o 33’ 30.1”, 37o 50’ 21.2” ;  NE 5o 33’ 30.1”, 37o 50’ 35.9” ;  SW 5o 33’ 49.6”, 37o 50’ 21.2” ;  SE 5o 33’ 
49.6”, 37o 50’ 35.9”. 
 
Oak Cliff Resources Ltd. is to be granted pursuant to a sub-option the right to acquire an 80% interest in a 30 ha. mineral exploration 
property in Tanzania known as Gombero Lion Property, which property is centered on 5°33’34”S and 37°49’52.8”E and whose corner 
locations are: NW 5o 33’ 27.5”, 37o 49’ 40.2” ;  NE 5o 33’ 27.5”, 37o 50’ 05.4” ;  SW 5o 33’ 40.5”, 37o 49’ 40.2” ;  SE 5o 33’ 40.2”, 
37o 50’ 05.4”. 
 
Moshi Mountain Industries Ltd. is to be granted pursuant to a sub-option the right to acquire an 80% interest in a 30 ha. mineral 
exploration property in Tanzania known as Kwedilima Cheetah Property, which property is centered on 5°33’50”S and 37° 50’48.5”E 
and whose corner locations are: NW 5o 33’ 43.1”, 37o 50’ 35.9” ;  NE 5o 33’ 43.1”, 37o 51’ 01.1”;  SW 5o 33’ 56.1”, 37o 50’ 35.9” ;  
SE 5o 33’ 56.1”, 37o 51’ 01.0”. 
 
Elm Resources Ltd. is to be granted pursuant to a sub-option the right to acquire an 80% interest in a 30 ha. mineral exploration 
property in Tanzania known as Gombero West Property, which property is centered on  5°33’53”S and 37°51’09.5”E and whose 
corner locations are: NW 5o 33’ 15.6”, 37o 49’ 23.4” ;  NE 5o 33’ 21.1”, 37o 49’ 40.2” ;  SE 5o 33’ 40.5”, 37o 49’ 40.2”;  Intermediate 
sSW 5o 33’ 40.5”, 37o 49’ 31.8” ;  Intermediate SW 5o 33’ 27.5”, 37o 49’ 31.8” ;  SW 5o 34’ 02.6”, 37o 51’ 01.1”. 
 
The Tanzania Property, and the portions thereof being sub-optioned to the Subsidiaries, are not subject to any royalties, back-in 
agreements, other payments or encumbrances. 
 
There are no known environmental liabilities on the portions of the Tanzania Property being sub-optioned to the Subsidiaries. 
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Some showings in metasediment amphibolitic rocks and associated with quartz veins have been identified on the two PLs comprising 
the Tanzania Property. No detailed investigation of them has been conducted and they are noted only to place them in the published 
record.  No alluvial gold has been identified on the portions of the Tanzania Property being sub-optioned to the Subsidiaries to date 
but the adjacent feeding drainages that feed the main river valley system located on the Tanzania Property and the portions thereof 
being sub-optioned to the Subsidiaries include reported showings of visible gold. There are no additional permits that must be 
acquired to conduct the work proposed for the portions of the Tanzania Property being sub-optioned to the Subsidiaries.  
 
The author of the Technical Report is unaware of any other significant factors and risks that may affect access, title, or the right or 
ability to perform work on the portions of the Tanzania Property being sub-optioned to the Subsidiaries.  
 

Accessibility, Climate, Local Resources, Infrastructure and Physiography 

 

Access to the Tanzania Property is south and west from the regional centre of Handeni  with an approximate population size of 
250,000 people, along the gravel Secondary Highway, Handeni Morogoro Highway, and the main Tanga – Handeni Highway west of  
Handeni, to the Tanzania Property approximately 5 and 10 kilometres, respectively, from the city of Handeni. The highway which is 
used by cars buses and trucks is passes through the north and western portion of the Tanzania Property. Paths and roads transect the 
whole Tanzania Property.  The author of the Technical Report had no difficulty accessing the area of the Tanzania Property along any 
of the “roads” with a 4-wheel drive truck. 
 
Access to each of the portions of the Tanzania Property being sub-optioned to the Subsidiaries may be reached by 4-wheel drive truck 
using the paths and roads that transect the Tanzania Property.  
 
Topography in the area is moderate to gentle rising from 600 metres to over 660 metres. The land is open pasture or wooded parkland 
of the Tanzanian interior plateau with typical moderate to thin forest vegetation of the plateau area in the higher elevations.  There is a 
mix of acacia trees with palms and other African species through the area.  Undergrowth brush is typically thin with taller grasses in 
the areas of the rivers. 
 
Year round exploration is possible.  Tanzania’s climate varies markedly with its topography. There are four main climatic zones: the 
hot, humid coastal plain with average temperatures of 27-29°C; the hot, semi-arid central plateau where maximum daytime 
temperatures average 20-32°C; the high-moist lake regions; and the temperate highland areas. Throughout the country there are two 
rainy seasons, mid-March through May, November through December. Much of central Tanzania is semi-arid with less than 500 mm 
of rain per year, though the western part of the plateau is generally moister.  This area’s climate is a mix between the eastern interior 
plateau and the humid coastal plain area with 600 mm of annual precipitation and temperatures in excess of 30 C. 
 
True Zone, and the Subsidiaries, respectively, have not yet negotiated the surface rights to the Tanzania Property and the respective 
portions thereof being sub-optioned to the Subsidiaries, with the lawful occupiers of land to obtain their written consent to carry out 
mining or prospecting operations.  
 
Water is available from local wells and from nearby rivers which flow intermittently.  There is a power grid at city of Handeni.  In 
Tanzania, mining is a recent development and local mining personnel are available but the scope of their experience is limited and 
training and supervision by expatriates will be necessary. Geologists educated in Tanzania are available for exploration work, having 
been variably trained for exploration and production skills by the major mining companies which are locally active. Handeni would be 
able to supply most casual labour needs.  The Tanzania Property, and the portions thereof sub-optioned to the Subsidiaries, have 
sufficient space for potential tailings storage areas, waste disposal areas, heap leach pad areas, and a processing plant site.  
 
History 

 
The prospecting licenses comprising the Tanzania Property were originally granted to Abdalla Selemani in February of 2011, and 
subsequently transferred to AFGF  in June of 2011.  AFGF originally granted True Zone an option to earn an 80% interest in the entire 
Tanzania Property in December 2013.  True Zone then granted to each Subsidiary a sub-option for a portion of the Tanzania Property 
in September 2014 in connection with and subject to the completion of the Plan of Arrangement.  The author of the Technical Report 
is unaware of ownership of the Tanzania Property prior to February 2011. 
 
During 2011/2012 in association with its work in the area, AFGF conducted the first regional and detailed exploration of the area 
north of the Magambazi discovery (owned by East Africa Metals). This work included taking over 3,000 grid soil samples digging 
several trenches and numerous pits, as well as conducting regional survey forays that collected soil and stream samples as well as 
detailing the geology.  
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In late 2013, AFGF conducted an exploration program to relate the alluvial gold in the valleys to the outcrop gold by trenching and 
pitting across the valley of the artisanal workings. This preliminary work is on-going. This exploration work on the intermittent stream 
drainages that feed the main valley of the Tanzania Property was funded by True Zone. 
 
That program to investigate the alluvial gold in a subsidiary valley that fed into the main valley outline the presence of gold and with 
the knowledge of additional of these side drainages to the north and south of the main drainage, there was felt that a good possibility 
that the main valley drainage would also be auriferous. 
 
In total over $800,000 was spent on exploration since the Tanzania Property from the time the prospecting licenses were issued in 
February 2011 up until April of 2014.  
 
Geology Setting and Mineralization 

 
Regional Geology 
 
The Archaean Tanzanian Craton and its surrounding Proterozoic mobile belts underlie much of the Central Plateau of Tanzania 
(Figure 2). The east and southeast limit of the craton is marked by the Lower to Middle Proterozoic Usagaran belt, dated at 2,000Ma, 
and by the Late Palaeozoic (900-500Ma) Mozambique collisional belt. 
 
To the southwest, the 2,000Ma Ubendian belt marks the edge of the craton, whereas to the west the boundary is marked by the Late 
Proterozoic Karagwe-Ankolean belt and the early Palaeozoic Bukoban system. Completing the boundary in the northwest is the 
Ruwenzorian belt of Uganda. 
 
The main part of the Archaean craton comprises migmatites, biotite gneisses, gneissic granites and local massifs of biotite granites, 
and the Nyanzian greenstone belts to the south and east of Lake Victoria. These greenstone belts host the major gold deposits in 
Tanzania. 
 
The Nyanzian is unconformably overlain (locally) by conglomerates, arkoses and quartzites of the Kavirondian System. These rocks 
appear to have been derived, at least in part, from the Nyanzian and contain clasts of all Nyanzian lithologies, some apparently 
deformed. 
 
A major period of granitoid emplacement followed the Kavirondian, and was followed in turn by major tectonic deformation. 
Syntectonic granitoids have been dated at 2450-2500 Ma while some unfoliated granitoids may be post-tectonic. Many hypabyssal 
intrusives cut these Archaean sequences, including feldspar-porphyries and lamprophyres. Abundant younger dykes are related to 
Mesozoic and Tertiary tectonic events. 
 
Tertiary mafic to intermediate volcanics including carbonatites occur mainly in the Kilimanjaro and Eastern Rift areas of the north of 
the country. 
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Figure 2 – Regional Geology 

Source: technical report dated October 25, 2014 prepared for True Zone Resources Inc. by Ramadhani Ndonde, P.Geol. 
 
Local Geology 
 
The property is located within a pan-African belt of metamorphic rocks known as the Mozambique Belt. The Mozambique Belt is a 
major orogenic belt along the east coast of Africa that stretches from the south of Mozambique to Sudan and Ethiopia. 
 
Geological mapping by the government suggest a northwest southeast striking belt of metasedimentary rocks around a central core of 
a mafic amphibolite unit in granitic gniesses and/or intrusive equivalents which are striking northwest and associated with the 
Magambazi zone. The area’s biotite gniess’ metasedimentary nature has been observed and suggests that the geology is not unlike that 
found in other areas of this region. The mafic unit could be related to a large dark red lateritic soil profile visible along the main 
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highway on the east side of the property and was observed. The structural complexity of the area remains to be determined and 
significant folding has been observed in the region. 
 
The resistant “knobs” of hills that is visibly associated with the main Magambazi area are present on the property, although, except in 
the south portion, with lower relief. Their direct geology has not been related but no exploration has been completed on them. Some 
showings in metasediment amphibolitic rocks and associated with quartz veins have been identified on the two PLs. No detailed 
investigation of them has been conducted and they are noted only to place them in the published record. 
 
Work by AFGF in the area has expanded our knowledge of the area’s local geology and we add the following observations. 
 
The geology of this region represents a non-traditional exploration environment dominated by high-grade metamorphic (granulite to 
amphibolite facies) of both sedimentary and igneous rocks. Upper amphibolite facies metamorphism has created a sequence including 
a variety of rocks including Feldspar-quartz biotite gneiss and Pegmatite, Kyanite and Garnet pelite to amphibolites and pyroxene-
olivine ultramafic rocks. Quartz feldspathic rocks are more resistant to weathering than the mafic rocks and other units and are most 
prominent in the hills. 
 
Property Geology 
 
True Zone has identified an extensive potential area placer (alluvial) gold system that potentially feeds the main valley river system of 
the Tanzania Property however the Company does not have the resources to comprehensively explore on all fronts the alluvial gold 
deposits in the “feeder” valleys, the identified bed rock gold associations, and the full potential of the “main” valley system. 
 
No geology is outlined on subject property. It is almost entirely covered by alluvium related to the adjacent hills and drainages.  The 
property has a recent alluvium deposition that fills the main valley that are adjacent to the ridges of outcrop that host the main 
auriferous structures in the Bondo area. The Alluvium appears to be un-stratified composing of cobbles, pebbles, gravel and sand. The 
cobbles and pebbles for the most part appear to be quartz although a few metasediment types were noted. The auriferous unit is sand 
and almost colluvial in appearance. The “pay streak” is beneath 5-6 metres of barren clay silt valley fill contains the gold. No reports 
of intersecting the basal placer bedrock interface were noted. 
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Source: technical report dated October 25, 2014 prepared for True Zone Resources Inc. by Ramadhani Ndonde, P.Geol. 
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Mineralization 
 
No alluvial gold has been identified on the subject property to date but the adjacent feeding drainages have alluvial gold. 
 
The alluvial gold observed in the pan concentrates of the associated drainages alluvium consisted of coarse flakes of gold that showed 
little sign of flattening or abrasion. The flakes in some instances looked pretty pristine. 
 
One pan of material (approximately 400 cubic centimeters) was panned down by local miners and revealed an estimated tenth of a 
gram of gold in coarse pristine type flakes that were observed to be in the 1-2 mm range and suggest a very proximal source. 
 
No analysis of the gold content has been completed. Little oxidization was observed on the gold. Black sand of an unknown 
composition was the other pan concentrate. 
 
Exploration 

 
No direct exploration has been completed by True Zone or the Subsidiaries on the Tanzania Property or portions thereof being sub-
optioned to the Subsidiaries. 
 
Drilling 

 
No drilling has been completed by True Zone or the Subsidiaries on the Tanzania Property or portions thereof being sub-optioned to 
the Subsidiaries. 
 
Sample Preparation, Analyses and Security 

 
No sampling program has been conducted by True Zone or the Subsidiaries on the Tanzania Property or portions thereof being sub-
optioned to the Subsidiaries. 
 
Mineral Resources and Mineral Reserves 

 
There are no mineral resources or reserves as defined in NI 43-101 being reported on the Tanzania Property or portions thereof being 
sub-optioned to the Subsidiaries. 
 
Exploration and Development 

 
As mentioned above, AFGF is conducting an exploration program to relate the alluvial gold in the valleys to the outcrop gold by 
trenching and pitting across the valley of the artisanal workings. This exploration work on the intermittent stream drainages that feed 
the main valley of the Tanzania Property is being funded by True Zone. 
 
That program to investigate the alluvial gold in a subsidiary valley that fed into the main valley outline the presence of gold and with 
the knowledge of additional of these side drainages to the north and south of the main drainage, there was felt that a good possibility 
that the main valley drainage would also be auriferous. 
 
Although no geology has been outlined on the portions of the Tanzania Property being sub-optioned to the Subsidiaries, the areas are 
almost entirely covered by alluvium related to the adjacent hills and drainages and a recommended work program has been prepared 
for each portion of the Tanzania Property sub-optioned.  
 
The Technical Report states that the portions of the Tanzania Property have a recent alluvium deposition that fills the main valley that 
are adjacent to the ridges of outcrop that host the main auriferous structures in the Bondo area and the alluvium appears to be un-
stratified composing of cobbles, pebbles, gravel and sand. The cobbles and pebbles for the most part appear to be quartz although a 
few metasediment types were noted. The auriferous unit is sand and almost colluvial in appearance. The “pay streak” is beneath 5-6 
metres of barren clay silt valley fill contains the gold. No reports of intersecting the basal placer bedrock interface were noted. 
 
Work to date on the Tanzania Property has confirmed the potential of the portioned property to be worthy of continued exploration. 
The large extent of potential alluvial placer gold strains the resources of True Zone and the attractive potential of the main valley 
drainage being a collector of the gold from the adjacent drainages cannot be readily evaluated. It provides an opportunity for the 
Subsidiaries to use the knowledge that True Zone has acquired to advance an exploration test program on this main valley drainage. 
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The auriferous placer valley has had gold being traced towards the main valley. The area is an area of low energy gradient with an 
intermittent flowing water course indicating the source of the gold is proximal. 
 
Visible gold has been identified in outcrops on ridge of rocks to the west. Visible gold in panned soils has been observed for over 1.2 
km and in pits dug to bedrock along 600 m of the length have also shown visible gold in pan samples. The whole ridge area which is 
2-3 km in diameter is possible mineralized as there is alluvial workings all around the limits and all these adjacent drainages feed into 
the main valley where the subject property is located. 
 
The recent exploration test pitting of the alluvium and discovery of the gold in the adjacent valley to the west has confirmed that the 
size of potential area feeding the drainage systems but with the discovery of alluvial gold on the south side of the main river valley the 
potential size could be increased but has not been delineated. 
 
Exploration has just commenced on this area and more work is necessary.  The presence of the gold in the alluvium represents an 
excellent placer operation prospect for the prospecting license. Placer operations will recover gold that appears not to have traveled far 
and analysis could be useful in delineating further the lode gold potential of the area. The drainage valleys are narrow but the main 
intermittent river system valley which could also be auriferous is wide and if found to contain gold, increases the potential alluvium 
mineral resource. 
 
Exploration trenching and pitting on the placer deposit is recommended to identify the scope of the gold mineralization, at a budgeted 
cost of $75,000 for each of the five properties (in total $375,000 for all five properties). 
 
Ramadhani Ndonde, P.Geol. is a “qualified person” in accordance with National Instrument 43-101 and has reviewed and approved 
the technical data in this Circular. 

INFORMATION CONCERNING THE COMPANY 

 
Note to Reader 

 
The disclosure in this section has been prepared prior to giving effect to the Arrangement. Unless otherwise defined herein, all 
capitalized words and phrases used herein have the meanings ascribed to such words and phrases under the headings “Glossary of 
Terms” in the Circular. 
 
Name, Address and Incorporation 

 
The full name of the Company is True Zone Resources Inc.  The head office and principal address of the Company are located at 600-
666 Burrard Street, Vancouver, BC, V6C 3P6. The registered and records offices address of the Company are located at Suite 1780, 
400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
The Company was incorporated in the Province of British Columbia on April 26, 2007. 
 
Patch, Frond, Oak, Moshi, and Elm are wholly owned subsidiaries of the Company. 
 
Directors and Officers 

 
The completion of the Arrangement and the Amalgamations will not cause any changes in the directors of the Company who are 
elected at the Meeting.  
 
Business of the Company – Three-year history 

 
The Company was incorporated under the Business Corporations Act of British Columbia on April 26, 2007. The Company is 
primarily engaged in the acquisition, exploration, and development of mineral properties. The Company’s shares are traded on the 
CSE under the symbol “TAZ”. 
 
The Company initiated exploration on its listing property in Tanzania and continued with it until August of 2013 when management 
decided to drop the option on the West Ruvu River Project. It acquired an interest in January 2013 in a mineral property in the Dolly 
Varden Mountains of Nevada. Initial exploration was completed in 2013 and Management is reviewing the results. 
 
In December 2013, the Company acquired an option to earn an 80% interest in the “N500 Bondo Property” in the Handeni area of 
Tanzania. In early 2014 it initiated attest mining program and is continuing to evaluate the potential of the property.  
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Business of the Company Following the Arrangement 

 
Following completion of the Arrangement, True Zone will continue to operate as a publicly traded company focused on the 
exploration of its current core mineral assets. 
 
Description of Share Capital 

 
The authorized share capital of the Company consists of an unlimited number of True Zone Shares and an unlimited number of 
preferred shares.  There are no special rights and restrictions attached to the True Zone Shares.  There are special rights attached to the 
preferred shares but no preferred shares are issued. 
 
Changes in Share Capital 

 
As at the date of this Circular, the Company had 45,775,333 common shares, 15,000,000 warrants and 3,440,000 options issued or 
outstanding. 
 
Dividend Policy 

 
True Zone has not paid dividends since incorporation.  True Zone currently intends to retain all available funds, if any, for use in its 
business.  
 
Trading Price and Volume 

 
The True Zone Shares are listed and posted for trading on the CSE under the symbol “TAZ”.  The following tables set forth 
information relating to the trading of the True Zone Shares on the CSE for the months indicated:  
 
 CSE 

 Closing Price ($)  

 High Low Volume (#) 

September 2013 N/A N/A Nil 

October 2013 $0.40 $0.04 11,000 

November 2013 $0.12 $0.10 1,845,000 

December 2013 $0.09 $0.09 242,000 

January 2014 $0.095 $0.08 1,000,000 

February 2014 $0.09 $0.01 986,500 

March 2014 $0.08 $0.045 420,000 

April 2014 $0.065 $0.025 1,229,000 

May 2014 $0.065 $0.05 1,386,000 

June 2014 N/A N/A Nil 

July 2014 $0.06 $0.03 869,000 

August 2014 $0.065 $0.04 1,237,000 

September 2014 $0.04 $0.025 608,000 

October 2014 $0.035 $0.02 125,000 

 
Selected Unaudited Pro–Forma Financial Information of the Company 

 
The following selected  financial information for the Company is based on the April 30, 2014 audited financial statement of the 
Company.  The  balance sheet has been prepared based on the assumption that, among other things, the Arrangement occurred on 
August 31, 2014. 
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   as at 

August 31, 2014 

on completion of the Arrangement 
  (unaudited) 

Cash  $       2,899 
Amounts receivable  $       3,990 
Prepayments.  $     28,467 
Due from related parties  $   220,863 
Marketable securities  $   152,523 
Current assets  $   408,742 
Subsidiary Interests         $               1 

Mineral property Interests   $1,345,650 
Total assets  $1,754,392 
Payables and accruals  $     15,086 
Due to related parties  $   150,001 
Equity  $1,589,305 
Total Equity and liabilities  $ 1,754,392 

 
Material Contracts 

 
The following are the contracts material to True Zone: 
 

(1) The Arrangement Agreement dated October 20, 2014 among True Zone, the True Zone Subsidiaries and the Capital 
Companies;  

(2) property option agreement between the Company and AFGF Holdings (Tanzania)  Ltd. dated, September 18, 2014; 
(3) The Sub-option Agreement dated September 26, 2014 between AFGF, True Zone and each True Zone Subsidiary 

pursuant to which True Zone will grant a sub-option to earn an 80% interest in one of the five sub-optioned portions 
of the Tanzania Property to each of its subsidiaries Patch, Frond, Oak, Moshing and Elm, the completion of which 
requires the completion of the Arrangement as a condition to their effectiveness. 

(4) The Assignment Agreement dated September 26, 2014 between True Zone, AFGF and each True Zone Subsidiary, 
pursuant to which each True Zone Subsidiary shall acquire a sub-option to earn an undivided 80% interest in one of 
the five sub-optioned portions of the Tanzania Property pursuant to the Arrangement and a respective Sub-option 
Agreement.; and 

(5) The Amalgamation Agreement dated October 20, 2014 between each True Zone Subsidiary and its respective 
amalgamating Capital Company pursuant to which Patch will amalgamate with Patchouli Capital, Frond will 
amalgamate with Frond Capital, Oak Cliff will amalgamate with Oak Cliff Capital, Moshi will amalgamate with 
Moshing Capital, and Elm will amalgamate with Elmira Capital. 
 
 

INFORMATION CONCERNING PATCH  

(Proposed to amalgamate with Patchouli Capital) 
 
Note to Reader 

 
The disclosure in this section has been prepared prior to giving effect to the Arrangement. Unless otherwise defined herein, all 
capitalized words and phrases used herein have the meanings ascribed to such words and phrases under the headings “Glossary of 
Terms” in the Circular. 
 
Name, Address and Incorporation 

 
Patch was incorporated as “Patch Industries Ltd.” pursuant to the Act on August 21, 2014, for the purposes of the Arrangement and 
the Amalgamation with Patchouli Capital.  Patch is currently a private company and a wholly-owned subsidiary of True Zone.  Patch’s 
registered and records offices are located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Patch does not have any subsidiaries. 
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Significant Acquisition and Dispositions 

 
Patch has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which financial 
statements would be required under applicable securities legislation, save pursuant to this Arrangement and amalgamation with 
Patchouli Capital described herein.  Details of the Arrangement and Amalgamations are provided under “The Arrangement and 
Amalgamations”.  The Arrangement and Amalgamations, if successfully completed, will result in Patch acquiring an option with 
respect to a portion of the Tanzanian Property known as Gombero East Property, which True Zone does not consider material, and 
amalgamating with Patchouli Capital.  The future operating results and financial position of Patch cannot be predicted.   
 

Trends 

 
Patch plans to amalgamate with Patchouli Capital and become Amalco1, which plans to carry on a mineral exploration business.  It 
may pursue other business opportunities.  Accordingly, Amalco1’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Patch is largely dependent upon factors beyond Patch’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Patch is not aware of any trends, uncertainties, demands, commitments or events which are 
reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or capital 
resources, or that would cause reported financial information not necessarily to be indicative of future operating results or financial 
condition. 
 
General Development of Patch’s Business  

 
Patch was incorporated on August 21, 2014 and has not yet commenced commercial operations.  Patch will be granted an option 
agreement with respect to a portion of the Tanzania Property known as the Gombero East Property as part of the Arrangement, will 
amalgamate with Patchouli Capital and may pursue other business opportunities as Amalco1.   Completion of the Arrangement and 
the amalgamation are subject to the approval of the Arrangement by the True Zone Shareholders and the Court. 
 
Patch’s Business History 

 
Patch was incorporated on August 21, 2014 and does not yet have a business history. 
 
The Board of True Zone has determined that it would be in the best interests of the Company to continue to focus its business efforts 
on the exploration of its core mineral properties and potential acquisitions of interests in other properties, and transfer its interest in the 
Gombero East Property to newly-formed subsidiary company, being Patch, which will subsequently amalgamate with Patchouli 
Capital to become Amalco1, in exchange for Frond Shares that would be distributed to the True Zone Shareholders. 
 
Selected Unaudited Pro–Forma Financial Information of Patch 

 
Patch was incorporated on August 21, 2014.  Patch has not yet conducted any commercial operations.  The following is a summary of 
certain financial information on a  basis for Patch as at August 31, 2014, assuming completion of the Arrangement as of such date, and 
should be read in conjunction with the unaudited  combined financial statements of True Zone appended to this Circular as Schedule 
8.  This  balance sheet was prepared as if the Arrangement had occurred on August 31, 2014, taking into account the assumptions 
stated therein.  The  balance sheet is not necessarily reflective of the financial position that would have resulted if the events described 
therein had occurred on August 31, 2014.  In addition, the  balance sheet is not necessarily indicative of the financial position that may 
be attained in the future. 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash  $ 1 

Exploration and evaluation assets                   0 
Total assets  $ 1 

Share capita   1 
Deficit                   0 
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Total liabilities and shareholders’ equity  $ 1 

Number of issued Patch Shares                   1 

 
The pro forma change to the Patch shares consists of issuance of 457,753 shares based on the conversion factor calculation for the 
option agreement regarding a portion of the Tanzania Property known as the Gombero East Property.  
 

Dividends 

 
Patch does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay dividends on 
the Patch Shares in the future will be made by the board of directors of Patch on the basis of the earnings, financial requirements and 
other conditions existing at such time. 
 
Business of Patch 

 
Patch is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with Patchouli 
Capital, Patch will continue on as Amalco1 and commence its business as a mineral exploration company and will be evaluating other 
business opportunities. 
 
Liquidity and Capital Resources 

 
Since incorporation Patch’s capital resources have been limited. Patch will rely upon the issue of equity securities to acquire interest in 
mineral properties acquisition payments and to pay operating expenses. 
 
Once Patch is operational, it will require further working capital in order to continue the exploration activities and pay operating 
expenses and may seek to raise additional funds through one or more private placements.  
 
Pursuant to the Arrangement, True Zone will grant to Patch an option on a portion of the Tanzania Property known as the Gombero 
East Property in exchange for the same number of Patch Shares as the issued and outstanding number of True Zone Shares multiplied 
by the Conversion Factor, which shares will be distributed to the True Zone Shareholders who hold True Zone Shares on the Share 
Distribution Record Date. 
 
Patch is a start-up company and therefore has no regular source of income.  As a result, Patch’s ability to conduct operations is based 
on its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that Patch will be able to 
do so. Patch does not have any other commitments for material capital expenditures over the near and long term other than as 
disclosed herein plus normal operating expenses. Pursuant to the Sub-option Agreement, Patch is required to incur exploration 
expenditures totaling not less than $150,000 on or before September 26, 2016. As at August 31, 2014 $Nil in exploration expenditures 
have been incurred. Patch’s ongoing operating expenses are estimated to cost in the area of $60,000 ($5,000 per month) per year.  
 
Off Balance Sheet Arrangements 

 
There are no off balance sheet arrangements to which Patch is committed.  
 
Transactions with related parties 

 
There are no transactions with related parties as at August 31, 2014.  
 
See “Selected Unaudited Financial Information” for information concerning the financial assets of Patch resulting from the 
Arrangement. 
 

Results of Operations 

 
Patch has not carried out any commercial operations to date.  
 
Available Funds  

 
The estimated unaudited working capital of Patch at August 31, 2014 was and as of the date of this Circular is $1.00. Patch will need 
to raise funds in order to finance its activities. 
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Share Capital of Patch 

 
The following table represents the share capitalization of Patch as at August 31, 2014, both prior to and assuming completion of the 
Arrangement and the Amalgamations. 
 

Share Capital Authorized 

Prior to the Completion  

of The Arrangement 

After Completion of 

the Arrangement 

After Completion of 

the Amalgamation 

Common Shares Unlimited 1 (1) 457,753 (2) 3,057,755 

Preferred Shares Unlimited Nil Nil Nil 

Notes: 
(1) One Patch Share was issued to True Zone upon incorporation.  After the completion of the Arrangement that one share will be cancelled. 
(2) As at the Effective Date, subject to multiplication by the Conversion Factor. 
 
Patch is authorized to issue an unlimited number of preferred shares without par value and an unlimited number of common shares 
without par value.  As a result of the Arrangement approximately 457,753 shares of Patch will be issued to the shareholders of True 
Zone.  After the Amalgamation there will be 3,057,755 common shares issued (Patch continuing on as Amalco1) and no preferred 
shares will be issued and outstanding following completion of the Arrangement and the Amalgamation.  There are no special rights or 
restrictions attached to Patch common shares. 
 

Fully Diluted Share Capital of Patch 

 
The  fully diluted share capital of Patch, assuming completion of the Arrangement is set out below: 
 

Designation of Patch Shares 

Number of  

Patch Shares Percentage of Total 

Subscriber’s share issued on incorporation (1) 1(3) 0.00 

Patch Shares issued as consideration for Assets, which shares will be distributed to 
the True Zone Shareholders (2) 

457,753 100.00 

Total 457,753 100.00 

Notes: 
(1) One common share of Patch was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the Arrangement. 
(2) Subject to multiplication by the Conversion Factor.  This share will be cancelled after the Plan of Arrangement 
(3) This share will be cancelled after the Plan of Arrangement. 
 
The total number of shares after the completion of the amalgamation with Patch Capital will be 3,057,755. 
 
Prior Sales of Securities of Patch 

 
Patch issued one common share to True Zone at a price of $0.02 pursuant to incorporation on August 21, 2014. 
 
Principal Shareholders of Patch 

 
To the knowledge of the directors and executive officers of the Company, no person will hold, directly or indirectly, or will have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that will constitute more than 10% of the issued Patch Shares after the Arrangement.   
 
Directors and Officers of Patch 

 
The following table sets out the names of the current and proposed directors and officers of Patch, the municipalities of residence of 
each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of time for 
which each has been a director or executive officer of Patch, and the number and percentage of Patch Shares to be beneficially owned 
by each, directly or indirectly, or over which control or direction will be exercised, upon completion of the Arrangement.  
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Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Patch 

Director/ 

Officer Since 

Number/ 

Percentage of Patch 

Shares Beneficially 

Owned or over 

which Control or 

Direction is 

Exercised * 

Souhail Abi Farrage 

Surrey, BC 
Business Consultant, President of Bahega Consulting Director August 21, 

2014  

Nil 

Aaron Triplett 

Surrey, BC 
Independent Chartered Accountant, Principal owner of 
A.R.T. Tax. 

Director August 21, 
2014 

    Nil 

*Prior to the Arrangement, Patch is a wholly owned subsidiary of True Zone. 
 
Management of Patch 

 
The following is a description of the individuals who will be directors and officers of Patch following the completion of the 
Arrangement:  
 
Souhail Abi Farrage, President, CEO, Secretary and a director, will be responsible for ongoing development and management of 
activities and acquisitions of Patch. He will devote 10% of his time to the affairs of Patch. Mr. Farrage was the president (February 
2003 to March 2008) and a director (October 1995 to March 2008) of Consolidated Gold Win Ventures Inc. (formerly Encore 
Renaisance and now West Kam Gold Inc.) , a TSX Venture company in the business of base and precious metal exploration. Mr. 
Farrage is also a director (January 2004 to present) and President of Cameo Resources Inc. (formerly Sidon International Resources 
Corporation), a metals and minerals exploration company and was a director (2008-2012) and President of Kokanee Minerals Inc. 
(2008-2011) which raised $7.5 million for projects in Tanzania (name changed to Declan Resources Inc.). Mr. Farrage will be 
providing corporate and financial management strategic planning and administrative services to Patch as an independent contractor 
under his consulting business, Bahega. 
 
Mr. Aaron Triplett, Director and proposed CFO, is a Chartered Accountant and has been the Chief Financial Officer at Angkor 
Gold Corp. since March 2014. Mr. Triplett is the Owner of A.R.T. Tax, a public accounting firm and serves as its Principal. 
Previously, he served as a Manager with the Assurance and Tax department of Buckley Dodds Parker LLP, Chartered Accountants. 
Prior to that, he served as a Senior Staff Accountant with BDO Dunwoody LLP at its office in Vancouver, British Columbia. 
 
There are no non-competition and non-disclosure agreements between Patch and the proposed directors and officers. 
 
Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Patch is, or within the ten years prior 
to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, while that 
person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the subject of a 
cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more than thirty 
consecutive days. 
 
Mr. Abi Farrage was a director of Declan Resources Inc. (“Declan”) when he became the subject of a management cease trade order 
issued by the British Columbia Securities Commission on February 1, 2011 for Declan’s failure to file annual financial statements and 
management discussion and analysis for the year ended September 30, 2010. The management cease trade order was revoked on April 
19, 2011. Mr. Farrage was a director of Cameo Resources Corp. (then Sidon International Resources Corporation) (“Cameo”) when he 
became the subject of a management cease trade order issued by the British Columbia Securities Commission dated August 30, 2011 
for Cameo’s failure to file a comparative financial statement for the financial year ended April 30, 2011 and a management’s 
discussion and analysis for the period ended April 30, 2011. In addition, Cameo became the subject of a cease trade order issued by 
the British Columbia Securities Commission for failure to file a comparative financial statement for the financial year ended April 30, 
2011, interim financial statements for the financial period ended July 31, 2011 and a management’s discussion and analysis for the 
periods ended April 30, 2011 and July 31, 2011. On February 1, 2012, Cameo also became the subject of a cease trade order issued by 
the Alberta Securities Commission for failure to file annual audited financial statements, annual management’s discussion and 
analysis and certification of annual filings for the year ended April 30, 2011 and interim unaudited financial statements, interim 
management’s discussion and analysis and certification of interim filings for the interim periods ended July 31, 2011 and October 31, 
2011.  The cease trade orders were revoked by the BCSC on May 22, 2013.  
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Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Patch has, during the ten years prior to the date of this Circular, 
been subject to any other penalties or sanctions imposed by a court or securities regulatory authority relating to trading in securities, 
promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Patch has, during the ten years prior to the date of this Circular, 
been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to bankruptcy 
or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Patch are required by law to act honestly and in good faith with a view to the best interest of Patch and to disclose any 
interests which they may have in any project or opportunity of Patch.  If a conflict of interest arises at a meeting of the board of 
directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In determining whether or not 
Patch will participate in any project or opportunity, that director will primarily consider the degree of risk to which Patch may be 
exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Patch and its promoters, directors, officers or other members of management as a result of their outside business 
interests except that certain of the directors, officers, promoters and other members of management serve as directors, officers, 
promoters and members of management of other public companies, and therefore it is possible that a conflict may arise between their 
duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of Patch 

 
The proposed executive officers of Patch (the “Executive Officers”) will be: 
 

Souhail Abi Farrage – Chief Executive Officer 
Aaron Triplett – Chief Financial Officer 

 
Patch does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will be 
compensated for their services as executive officers of Patch. 
 
From the date of incorporation until the date of this Circular none of the executive officers or directors of Patch received 
compensation from Patch.  
 
Indebtedness of Directors and Executive Officers of Patch 

 
No individual who is, or at any time from the date of Patch’s incorporation to the date hereof was a director or executive officer of 
Patch, or an associate or affiliate of such an individual, is or has been indebted to Patch. 
 
Patch’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Patch. 
 
Patch’s Material Contracts 

 
The following are the contracts which are material to Patch: (i) The Assignment Agreement, (ii) The Sub-option Agreement, (iii) The 
Arrangement Agreement and (iv) The Amalgamation Agreement between Patch and Patchouli. 
 
The material contracts described above may be inspected at the registered office of Patch at Suite 1780, 400 Burrard Street, 
Vancouver, BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
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Promoters 

 
The Company is the promoter of Patch. 
 

INFORMATION CONCERNING PATCHOULI CAPITAL  

(Proposed to amalgamate with Patch) 
 
Name, Address and Incorporation 

 
Patchouli Capital was incorporated as “Patchouli Capital Inc.” pursuant to the Act on August 22, 2014, for the purposes of the 
Arrangement and the Amalgamation with Patch.  Patchouli Capital is currently a private company.  Patchouli Capital’s registered and 
records offices are located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Patchouli Capital does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Patchouli Capital has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for 
which financial statements would be required under applicable securities legislation, save pursuant to the amalgamation with Patch 
described herein.  The amalgamation, if successfully completed, will result in Patchouli Capital assets and liabilities merging with the 
assets and liabilities of Patch.  The future operating results and financial position of Patchouli Capital cannot be predicted.  
 

Trends 

 
Patchouli Capital plans to amalgamate with Patch and become Amalco1, which plans to carry on a mineral exploration business.  It 
may pursue other business opportunities.  Accordingly, Amalco1’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Patchouli Capital is largely dependent upon factors beyond Patchouli Capital’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Patchouli Capital is not aware of any trends, uncertainties, demands, commitments or events 
which are reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or 
capital resources, or that would cause reported financial information not necessarily to be indicative of future operating results or 
financial condition. 
 
General Development of Patchouli Capital’s Business  

 
Patchouli Capital was incorporated on August 22, 2014 and has not yet commenced commercial operations.  It raised capital by 
issuing shares.  After the amalgamation with Patch it will become a mineral exploration company and may pursue other business 
opportunities as Amalco1.  Completion of the amalgamation with Patch is subject to the approval of the Arrangement by the True 
Zone Shareholders and the Court and of the amalgamation by the True Zone shareholders and Patchouli Capital shareholders. 
 
Patchouli Capital’s Business History 

 
Patchouli Capital was incorporated on August 22, 2014 and does not yet have a business history. 
 
Selected Unaudited Pro–Forma Financial Information of Patchouli Capital 

 
Patchouli Capital was incorporated on August 22, 2014.  Patchouli Capital has not yet conducted any commercial operations.  The 
following is a summary of certain financial information on a  basis for Patchouli Capital as at August 31, 2014, assuming completion 
of the Arrangement and amalgamation with Patch as of such datebe read in conjunction with the unaudited  combined financial 
statements of True Zone appended to this Circular as Schedule 8.  This  balance sheet was prepared as if the Arrangement and the 
amalgamation had occurred on August 31, 2014, taking into account the assumptions stated therein.  The  balance sheet is not 
necessarily reflective of the financial position that would have resulted if the events described therein had occurred on August 31, 
2014.  In addition, the  balance sheet is not necessarily indicative of the financial position that may be attained in the future. 
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  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash   $26,459 

Advances   $10,500 

Total assets   $36,959 

Capital stock   $37,000 

Deficit  ($41) 

Total liabilities and shareholders’ equity  $36,959 

Number of issued Patchouli Shares    2,600,002 

 

The pro forma change to Patchouli Capital shares consists of issuance of nil shares. 
  
For a pro forma description of the amalgamated companies as approved under the Plan of Arrangement, See “Information of Amalco1 
After Giving Effect to the Arrangement and Amalgamation between Patch and Patchouli Capital”. 
 

Dividends 

 
Patchouli Capital does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the Patchouli Capital Shares in the future will be made by the board of directors of Patchouli Capital on the basis of the 
earnings, financial requirements and other conditions existing at such time. 
 
Business of Patchouli Capital 

 
Patchouli Capital is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with 
Patch, Patchouli Capital will continue on as Amalco1 and commence its business as a mineral exploration company and will be 
evaluating other business opportunities. 
 
Liquidity and Capital Resources 

 
Since incorporation, Patchouli Capital’s capital resources have been limited. Patchouli Capital relied upon the issue of equity 
securities to acquire interest in mineral properties acquisition payments and to pay operating expenses. 
On August 22, 2014, Patchouli Capital issued 2 common shares at $0.005. On August 28, 2014, Patchouli Capital issued 1,000,000 
common shares at a price of $0.005 per share for total proceeds of $5,000. On September 29, 2014, Patchouli Capital issued 1,600,000 
common shares at $0.02 per share for total proceeds of $32,000 out of which $24,000 was received subsequent to the year end. 
Patchouli Capital had working capital of $26,459 as at August 31, 2014. On September 4, 5 and 10, 2014 Patchouli Capital advanced 
to AFGF $5000, $500, and $5000 respectively 
 
Patchouli Capital is a start-up company and therefore has no regular source of income.  As a result, Patchouli Capital ability to 
conduct operations, is based on its current cash and its ability to raise funds, primarily from equity sources, and there can be no 
assurance that Patchouli Capital will be able to do so. Patchouli Capital does not have any commitments for material capital 
expenditure over the near and long term other than as disclosed above plus normal operating expenses. Patchouli Capital‘s ongoing 
operating expenses are estimated to cost in the area of $30,000 ($2500 per month) per year. 
 
Patchouli Capital does not have any commitments for material capital expenditure over the near and long term other than as disclosed 
above plus normal operating expenses.  
 
See “Selected Unaudited  Financial Information” for information concerning the financial assets of Patchouli Capital resulting from 
the amalgamation with Patch. 
 
Results of Operations 

 
Patchouli Capital has not carried out any commercial operations to date.  
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Share Capital of Patchouli Capital 

 
The following table represents the share capitalization of Patchouli Capital as at August 31, 2014, both prior to and assuming 
completion of the amalgamation with Patch. 
 

Share Capital Authorized 

Prior to the Completion  

of Amalgamation 

Common Shares Unlimited 2,600,002 

Preferred Shares Unlimited Nil 

 
Patchouli Capital is authorized to issue an unlimited number of preferred shares without par value shares and unlimited number of 
common shares without par value.  As a result of the Arrangement and the amalgamation with Patch approximately 457,753 shares of 
Amalco1 will be issued to the shareholders of True Zone and 2,600,002 shares will be issued to the shareholders of Patchouli Capital. 
No preferred shares will be issued and outstanding following completion of the Arrangement and the amalgamation with Patch.  
 
Prior Sales of Securities of Patchouli Capital 

 
The following table describes the issuance of share by Patchouli Capital from the date of incorporation until the date of this 
information circular.  
 

Designation of Patchouli Capital Shares Issue Date Price per Share Number of  Shares  

Common  Shares August 22, 2014 0.005 2 

Common Shares August 28, 2014 0.005             1,000,000 

Common Shares September 29, 2014 0.02 1,600,000 

  Total 2,600,002 

 
Patchouli Capital has not issued any share purchase warrants of stock options. 
 
Principal Shareholders of Patchouli Capital 

 
To the knowledge of the directors and executive officers of the Company, the following persons hold, directly or indirectly, or have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that constitute more than 10% of the issued Patchouli Capital shares.  
 

Name 
Approximate Number of Patchouli Capital 

shares 

Approximate Percentage of Patchouli 

Capital shares 

Sam Attara 1,000,000 38.4% 
Amani Farrage 400,000 15.4% 
Lincoln Fuqua 400,000 15.4% 
Global Investment Network Corp 400,000 15.4% 
Leonard Senft 400,000 15.4% 
 
Directors and Officers of Patchouli Capital 

 
The following table sets out the names of the current and proposed directors and officers of Patchouli Capital, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of 
time for which each has been a director or executive officer of Patchouli Capital, and the number and percentage of Patchouli Capital 
Shares beneficially owned by each, directly or indirectly, or over which control or direction is exercised.  
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Name, City and 

Province of 

Residence 

Principal Occupation or Employment During the Past 5 

Years 

Current 

Position(s) 

with Patchouli 

Capital 

Director/ 

Officer Since 

Number/ 

Percentage of 

Patchouli Capital 

Shares Beneficially 

Owned or over which 

Control or Direction 

is Exercised * 

  
Monita Faris Pacific Blue Holdings Ltd. Principal; Corporate and 

Compliance Service Consultant 
Director August 22, 

2014 
2/0% 

  
Management of Patchouli Capital 

 
The following is a description of the individual(s) who are directors and officers of Patchouli Capital. 
 
Monita Faris, director, serves as corporate secretary of several public companies. She was educated at the University of Central 
Florida and obtained her BA in English. Based in Vancouver she has worked as a consultant for the past 12 years providing corporate 
and securities compliance services to private and public companies. Ms Faris actively attends securities programs and courses offered 
by the B.C. Securities Commission the Continuing Legal Education Society of B.C. and the Toronto Stock Exchange. She is currently 
responsible for the corporate and regulatory compliance aspects of several OTCBB TSX TSX.V and Canadian Securities Exchange 
companies. There are no non-competition and non-disclosure agreements between Patchouli Capital and the directors and officers. 
 
Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Patchouli Capital is, or within the ten 
years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, 
while that person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the 
subject of a cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more 
than thirty consecutive days. 
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Patchouli Capital has, during the ten years prior to the date of this 
Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to trading in 
securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Patchouli Capital has, during the ten years prior to the date of this 
Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to 
bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Patchouli Capital are required by law to act honestly and in good faith with a view to the best interest of Patchouli 
Capital and to disclose any interests which they may have in any project or opportunity of Patchouli Capital.  If a conflict of interest 
arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  
In determining whether or not Patchouli Capital will participate in any project or opportunity, that director will primarily consider the 
degree of risk to which Patchouli Capital may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Patchouli Capital and its promoters, directors, officers or other members of management as a result of their outside 
business interests except that certain of the directors, officers, promoters and other members of management serve as directors, 
officers, promoters and members of management of other public companies, and therefore it is possible that a conflict may arise 
between their duties as a director, officer, promoter or member of management of such other companies. 
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Executive Compensation of Patchouli Capital 

 
Monita Faris is the sole director of Patchouli Capital, which has not appointed any executive officers and has not paid any 
compensation from the date of incorporation until the date of this Circular. 
 
Patchouli Capital does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers 
will be compensated for their services as executive officers of Patchouli Capital. 
 
Indebtedness of Directors and Executive Officers of Patchouli Capital 

 
No individual who is, or at any time from the date of Patchouli Capital’s incorporation to the date hereof was a director or executive 
officer of Patchouli Capital, or an associate or affiliate of such an individual, is or has been indebted to Patchouli Capital. 
 
Patchouli Capital’s Auditor 

 
Kanester Johal, Chartered Accountants, from Burnaby, BC are the proposed auditors of Patchouli Capital. 
 
Patchouli Capital’s Material Contracts 

 
The following are the contracts which are material to Patchouli Capital: The Amalgamation Agreement between Patch and Patchouli 
Capital.  
 
The material contracts described above may be inspected at the registered office of Patchouli Capital at Suite 1780, 400 Burrard 
Street, Vancouver, BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
Patchouli Capital has no promoters. 
 

PRO – FORMA INFORMATION OF AMALCO1 AFTER GIVING EFFECT TO THE ARRANGEMENT AND 

AMALGAMATION BETWEEN PATCH AND PATCHOULI CAPITAL 

 

The following is a description of Amalco1 assuming completion of the Arrangement and amalgamation between Patch and Patchouli 
Capital. 
 

Amalco1 Selected Financial Information 

 
The following tables set out certain  combined financial information for Amalco1 after giving effect to the Amalgamation. 
 

The information provided below is qualified in its entirety by the audited financial statements of Patch attached in Schedule 9. 

Reference should be made to those audited financial statements and the audited financial statements of Patchouli Capital, 

which are attached in Schedules 9 and 10, respectively. 

 

 

  Financial 

Information 

as at 

August 31, 2014 

 

  Financial 

Information 

as at 

August 31, 2014  

  (unaudited) 
Cash ................................................................................................................................................   $26,459 
Exploration and evaluation assets ...................................................................................................   $10,500 

Total assets ....................................................................................................................................  
 

$36,959 

Share capital ...................................................................................................................................  
 

$37,001 
Deficit .............................................................................................................................................   $      (41) 
Total liabilities and shareholders’ equity....................................................................................   $36,959 
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Number of issued Amalco1 Shares ..............................................................................................   3,057,755 

 
Please refer to Schedule 8for the following: 
 

 Unaudited  combined financial statements of True Zone. 
 

Description of Amalco1 Securities 

 

After giving effect to the Amalgamation between Patch and Patchouli Capital, Amalco1 will have authorized share capital of an 
unlimited number of common shares and preferred shares. Amalco1 will have approximately 3,057,753 common shares issued and 
outstanding. Former Patch Shareholders will hold approximately 457,753 Amalco1 shares and former Patchouli Capital Shareholders 
will hold approximately 2,600,002 Amalco1 shares following completion of the amalgamation.  
 

 Combined Capitalization 

 

 Share Capital 

 
The following table sets out the  share capital of Amalco1 after giving effect to the Amalgamation: 
 

Designation of Security Authorized Outstanding After Giving Effect to the 

Amalgamation (Unaudited) 

Common Shares Unlimited 3,057,755 Amalco1 shares (457,753 held by 
former Patch Shareholders and 2,600,002 held 

by former Patchouli Capital Shareholders) 

Preferred Shares Unlimited Nil 
 

 Working Capital 

 
The  working capital of Amalco1, after giving effect to the amalgamation, is $26,459.   
 
Fully Diluted Share Capital 

 
The following tables set out the number and percentage of securities of Amalco1 proposed to be outstanding on a fully diluted basis 
after giving effect to the Arrangement and the Amalgamation and any other matters: 
 

Number of Patch Shares 

outstanding  

 

Number of Patch Warrants and 

Options outstanding  

 

Number of Amalco1 

shares issued in Exchange 

for Patch Shares under 

Amalgamation 

 

Percentage of 

Amalco1 Shares 

 

457,753 Nil warrants 
Nil options 

457,753 15% 

 

Number of Patchouli Capital 

Shares outstanding  

 

 

Number of Patchouli Capital 

Warrants and Options 

outstanding 

 

 

Number of Amalco1 

shares issued in Exchange 

for Patchouli Capital Shares 

 

Percentage of 

Amalco1 Shares 

 

2,600,002 Nil warrants 
Nil options 

2,600,002 85% 

 

Dividends 

 
The amalgamating companies have not declared or paid any dividends on their shares. Amalco1 has no present intention to declare 
any dividends on the Amalco1 shares. Any decision to pay dividends on Amalco1 shares will be made by the board of directors of 
Amalco1 on the basis of its earnings, financial requirements and other conditions existing at such time. 
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Principal Security Holders 

 
To the knowledge of the directors and senior officers of Patch and Patchouli Capital, as at the date hereof, no person or company other 
than as disclosed in the following table will own, of record or beneficially, either directly or indirectly, or will exercise control or 
direction over, voting securities of Amalco1 carrying more than 10% of the voting rights attached to any class of voting securities of 
Amalco1 after giving effect to the Amalgamation. 
 

Name 

 

Number of Amalco1 shares after 

Amalgamation 

Percentage of Amalco1 shares after 

Amalgamation 

Leonard Senft 441,500 14.4% 

Global Investment Network Corp  415,000 13.5% 

Sam Attara 1,000,000 32.7% 

Amani Farrage 409,000 13.4% 

Lincoln Fuqua 400,000 13.1% 

 

Directors, Officers, Promoters and Key Personnel of Amalco1 

 
Amalco1 will have the same directors and officers as Patch.  The disclosure with respect to the directors and officers of Patch, cease 
trade orders, penalties and sanctions, personal bankruptcies and conflicts of interest applies to the disclosure regarding the directors 
and officers of Amalco1.  Their number of shares in Amalco1 will be the same as their number of shares in Patch before the 
amalgamation.  
 
Additional directors and or officers may be identified and appointed after the amalgamation. 
 
Other Reporting Issuer Experience 

 
The following table sets out information for each director or officer of Amalco1 who is or, within the five years prior to the date of the 
Circular, has been a director or officer of any other reporting issuer. 
 

Name of 
Director or Officer 
 

Name and Jurisdiction of 
Reporting Issuer 

Name of Trading Market  Position - From and To 
 

Souhail Abi Farrage Cameo Resources Corp., British 
Columbia 

Frankfurt, TSXV Director from January 2004 until 
present. President from January 
29, 2013 to present. CFO from 
September 2008  until January 
2013. 

 Declan Resources Inc.,  British 
Columbia 

TSXV Director from August 2005 to 
April 2012. President from August 
2005 to November 2011 

WestKam Gold Corp., British 
Columbia 

TSXV Director from October 1995 to 
March 2008. President from 
February 2003 to March 2008 

Aaron Triplett Angkor Gold Corp. TSXV CFO from April 2014 to present 
 

Executive Compensation 

 

Management Agreement 

 



 

62 
 

Compensation will continue to be paid to certain proposed officers of Amalco1 through employment in connection with the day-to-
day management of the business and operations of Amalco1. The compensation to directors for their services as directors of Amalco1 
will be determined at a later date. 
 

Indebtedness of Directors and Officers 

 
No director or executive officer of Patch or Patchouli Capital, or associate or affiliate of any such director or senior officer, is or has 
been indebted to Patch or Patchouli Capital since the date of incorporation. No director or executive officer of Patch or Patchouli 
Capital, or associate or affiliate of any such director or senior officer, is or has been indebted to Patch or Patchouli Capital since the 
beginning of the last completed financial year of Patch and Patchouli Capital. None of the directors and officers of Amalco1 are 
indebted to Patch, Patchouli Capital or Amalco1. 
 

Risk Factors 

 
An investment in the Amalco1 shares would be subject to certain risks. Please refer to the section on “Risk Factors” in the Circular. 
 

Escrowed Securities 

 
Should Amalco1 decide to list its shares on the Exchange, as part of its listing application to the Exchange, Amalco1 will enter into an 
escrow agreement with its registrar and transfer agent and certain shareholders of Amalco1, including all of the  directors, officers and 
consultants of Amalco1, whereby all securities of Amalco1, beneficially owned or controlled, directly or indirectly, or over which 
control or direction is exercised by the proposed directors, officers and consultants of Amalco1, and the respective affiliates or 
associates of any of them, will be placed in and made subject to an escrow agreement for a hold period of 36 months or a shorter 
period if permitted by the Exchange from the effective date of the Amalgamation. 
 
Pursuant to the escrow agreement, 10% of the escrowed shares will be released from escrow on the date the Amalco1 shares are listed 
on the CSE, and 15% every six months thereafter, subject to acceleration provisions provided for in National Policy 46-201 – Escrow 
for Initial Public Offerings, and subject to the approval of the Exchange. 
 
At this time is not known whether Amalco1 will apply for listing on any stock exchange and there can be no guarantee that the shares of 

Amalco1 will ever be listed on any stock exchange. 

 

Auditor, Transfer Agent and Registrar 

 
Kanester Johal, Chartered Accountants, from Burnaby, BC are the proposed auditors of Amalco1. Equity Financial Trust Company at 
its principal office in Vancouver, British Columbia, will be the transfer agent and registrar for the Amalco1 shares. 
 

Material Facts 

 
To the knowledge of Patch and Patchouli Capital, there are no other material facts about Patch, Patchouli Capital, Amalco1 or the 
amalgamation that have not been disclosed in this Circular as a whole. 
 

Board Approval 

 
The contents and the sending of this Circular have been approved by the Board of Directors of True Zone, Patch and Patch Capital, 
respectively. 
 

INFORMATION CONCERNING FROND  

(Proposed to amalgamate with Frond Capital) 
 
Note to Reader 

 
The disclosure in this section has been prepared prior to giving effect to the Arrangement. Unless otherwise defined herein, all 
capitalized words and phrases used herein have the meanings ascribed to such words and phrases under the headings “Glossary of 
Terms” in the Circular. 
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Name, Address and Incorporation 

 
Frond was incorporated as “Frond Resources Ltd.” pursuant to the Act on August 21, 2014, for the purposes of the Arrangement and 
the Amalgamation with Frond Capital.  Frond is currently a private company and a wholly-owned subsidiary of True Zone.  Frond’s 
registered and records offices are located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Frond does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Frond has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which 
financial statements would be required under applicable securities legislation, save pursuant to this Arrangement and amalgamation 
with Frond Capital described herein.  Details of the Arrangement and Amalgamations are provided under “The Arrangement and 
Amalgamations”.  The Arrangement and Amalgamations, if successfully completed, will result in Patch acquiring an option with 
respect to a portion of the Tanzanian Property known as Kwedilima West Property, which True Zone does not consider material, and 
amalgamating with Frond Capital.  The future operating results and financial position of Frond cannot be predicted.   
 

Trends 

 
Frond plans to amalgamate with Frond Capital and become Amalco2, which plans to carry on a mineral exploration business.  It may 
pursue other business opportunities.  Accordingly, Amalco2’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Frond is largely dependent upon factors beyond Frond’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Frond is not aware of any trends, uncertainties, demands, commitments or events which are 
reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or capital 
resources, or that would cause reported financial information not necessarily to be indicative of future operating results or financial 
condition. 
 
General Development of Frond’s Business  

 
Frond was incorporated on August 21, 2014 and has not yet commenced commercial operations.  Frond will be granted an option 
agreement with respect to the Kwedilima West Property as part of the Arrangement, will amalgamate with Frond Capital and may 
pursue other business opportunities as Amalco2.   Completion of the Arrangement and the amalgamation are subject to the approval of 
the Arrangement by the True Zone Shareholders and the Court. 
 
Frond’s Business History 

 
Frond was incorporated on August 21, 2014 and does not yet have a business history. 
 
The Board of True Zone has determined that it would be in the best interests of the Company to continue to focus its business efforts 
on the exploration of its core mineral properties and potential acquisitions of interests in other properties, and transfer i ts interest in a 
portion of the Tanzania Property known as the Kwedilima East Property to newly-formed subsidiary company, being Frond, which 
will subsequently amalgamate with Frond Capital to become Amalco2, in exchange for Frond Shares that would be distributed to the 
True Zone Shareholders. 
 
Selected Unaudited Pro–Forma Financial Information of Frond 

 
Frond was incorporated on August 21, 2014.  Frond has not yet conducted any commercial operations.  The following is a summary of 
certain financial information on a  basis for Frond as at August 31, 2014, assuming completion of the Arrangement as of such date, 
and should be read in conjunction with the unaudited  combined financial statements of True Zone appended to this Circular as 
Schedule 8.  This  balance sheet was prepared as if the Arrangement had occurred on August 31, 2014, taking into account the 
assumptions stated therein.  The  balance sheet is not necessarily reflective of the financial position that would have resulted if the 
events described therein had occurred on August 31, 2014.  In addition, the  balance sheet is not necessarily indicative of the financial 
position that may be attained in the future. 
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  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash  $ 1 

Exploration and evaluation assets                   0 
Total assets  $ 1 

Share capital                   1 
Deficit                   0 
Total liabilities and shareholders’ equity  $ 1 

Number of issued Frond Shares                   1 

 
The pro forma change to Frond shares consists of issuance of 457,753 shares based on the conversion factor calculation for the option 
agreement regarding a portion of the Tanzania Property known as Kwedilima West Property.  
 
Dividends 

 
Frond does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay dividends on 
the Frond Shares in the future will be made by the board of directors of Frond on the basis of the earnings, financial requirements and 
other conditions existing at such time. 
 
Business of Frond 

 
Frond is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with Frond 
Capital, Frond will continue on as Amalco2 and commence its business as a mineral exploration company and will be evaluating other 
business opportunities. 
 
Liquidity and Capital Resources 

Since incorporation Frond’s capital resources have been limited. Frond will rely upon the issue of equity securities to acquire interest 
in mineral properties acquisition payments and to pay operating expenses. 

Once Frond is operational, it will require further working capital in order to continue the exploration activities and pay operating 
expenses and may seek to raise additional funds through one or more private placements.  
 
Pursuant to the Arrangement, True Zone will grant to Frond an option on a portion of the Tanzania Property known as the Kwedilima 
West Property in exchange for the same number of Frond Shares as the issued and outstanding number of True Zone Shares multiplied 
by the Conversion Factor, which shares will be distributed to the True Zone Shareholders who hold True Zone Shares on the Share 
Distribution Record Date. 
 
Frond is a start-up company and therefore has no regular source of income.  As a result, Frond’s ability to conduct operations is based 
on its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that Frond will be able to 
do so. Frond does not have any other commitments for material capital expenditures over the near and long term other than as 
disclosed herein plus normal operating expenses. Pursuant to the Sub-option Agreement Frond is required to incur exploration 
expenditures totaling not less than $150,000 on or before September 26, 2016. As at August 31, 2014 $Nil in exploration expenditures 
have been incurred. Frond’s ongoing operating expenses are estimated to cost in the area of $60,000 ($5,000 per month) per year.  
 
See “Selected Unaudited Financial Information” for information concerning the financial assets of Frond resulting from the 
Arrangement. 

Off Balance Sheet Arrangements 

There are no off balance sheet arrangements to which Frond is committed.  

Transactions with related parties 

There are no transactions with related parties as at August 31, 2014.  
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Results of Operations 

 
Frond has not carried out any commercial operations to date.  
 
Available Funds  

 
The estimated unaudited working capital of Frond at August 31, 2014 was and as of the date of this circular is $1.00. Frond will need 
to raise funds in order to finance its activities. 
 
Share Capital of Frond 

 
The following table represents the share capitalization of Frond as at August 31, 2014, both prior to and assuming completion of the 
Arrangement and the Amalgamations. 
 

Share Capital Authorized 

Prior to the Completion  

of The Arrangement 

After Completion of 

the Arrangement 

After Completion of 

the Amalgamation 

Common Shares Unlimited 1 (1) 457,753  (2) 3,057,755 

Preferred Shares Unlimited Nil Nil Nil 

Notes: 
(1) One Frond Share was issued to True Zone upon incorporation.  After the completion of the Arrangement that one share will be cancelled. 
(2) As at the Effective Date, subject to multiplication by the Conversion Factor. 
 
Frond is authorized to issue an unlimited number of preferred shares without par value and an unlimited number of common shares 
without par value.  As a result of the Arrangement approximately 457,753 shares of Frond will be issued to the shareholders of True 
Zone.  After the Amalgamation there will be 3,057,753 common shares issued (Frond continuing on as Amalco2) and no preferred 
shares will be issued and outstanding following completion of the Arrangement and the Amalgamation.  There are no special rights or 
restrictions attached to Frond common shares. 
 

Fully Diluted Share Capital of Frond 

 
The fully diluted share capital of Frond, assuming completion of the Arrangement is set out below: 
 

Designation of Frond Shares 

Number of  

Frond Shares Percentage of Total 

Subscriber’s share issued on incorporation (1) 1(3) 0.00 

Frond Shares issued as consideration for Assets, which shares will be distributed to 
the True Zone Shareholders 

457,753 100.00 

Total 457,753 100.00 

Notes: 
(1) One common share of Frond was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the Arrangement. 
(2) Subject to multiplication by the Conversion Factor.  This share will be cancelled after the Plan of Arrangement 
(3) This share will be cancelled after the Plan of Arrangement. 
 
The total number of shares after the completion of the amalgamation with Frond Capital will be 3,057,755. 
 
Prior Sales of Securities of Frond 

 
Frond issued one common share to True Zone at a price of $0.02 pursuant to incorporation on August 21, 2014. 
 
Principal Shareholders of Frond 

 
To the knowledge of the directors and executive officers of the Company, the following no person will hold, directly or indirectly, or 
will have control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting 
securities that will constitute more than 10% of the issued Frond Shares after the Arrangement.   
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Directors and Officers of Frond 

 
The following table sets out the names of the current and proposed directors and officers of Frond, the municipalities of residence of 
each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of time for 
which each has been a director or executive officer of Frond, and the number and percentage of Frond Shares to be beneficially owned 
by each, directly or indirectly, or over which control or direction will be exercised, upon completion of the Arrangement.  
 

Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Frond 

Director/ 

Officer Since 

Number/ 

Percentage of Frond 

Shares Beneficially 

Owned or over 

which Control or 

Direction is 

Exercised * 

Souhail Abi Farrage 

Surrey, BC 
Business Consultant, President of Bahega Consulting Director August 21, 

2014  

 Nil 

 

James Henning 

Victoria, BC 
Independent Chartered Accountant Director August 21, 

2014 
 Nil 

*Prior to the Arrangement Frond is a wholly owned subsidiary of True Zone. 
 
Management of Frond 

 
The following is a description of the individuals who will be directors and officers of Frond following the completion of the 
Arrangement:  
 
Souhail Abi Farrage, President, CEO, Secretary and a director, will be responsible for ongoing development and management of 
activities and acquisitions of Frond. He will devote 10% of his time to the affairs of Frond. Mr. Farrage was the president (February 
2003 to March 2008) and a director (October 1995 to March 2008) of Consolidated Gold Win Ventures Inc. (formerly Encore 
Renaisance and now West Kam Gold Inc.) , a TSX Venture company in the business of base and precious metal exploration. Mr. 
Farrage is also a director (January 2004 to present) and President of Cameo Resources Inc. (formerly Sidon International Resources 
Corporation), a metals and minerals exploration company and was a director (2008-2012)and President of Kokanee Minerals Inc. 
(2008-2011) which raised $7.5 million for projects in Tanzania (name changed to Declan Resources Inc.). Mr.  Farrage will be 
providing corporate and financial management strategic planning and administrative services to Frond as an independent contractor 
under his consulting business, Bahega. 
 
Mr. James Henning, Director and proposed CFO,  is chartered accountant, chartered business valuator and a CFA charter holder, 
Mr. Henning founded CorpFinance in 1984. Previously, Mr. Henning was a Tax and Business Valuation Manager at Touche Ross & 
Co. Mr. Henning has solid expertise and practical experience in valuating businesses in a broad range of industries. He has assisted 
companies in financing, public offerings, and restructuring. Areas of expertise include manufacturing, telecommunications, software, 
biomedical, oil and service industries. 
 
There are no non-competition and non-disclosure agreements between Frond and the directors and officers. 
 
Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Frond is, or within the ten years prior 
to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, while that 
person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the subject of a 
cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more than thirty 
consecutive days. 
 
Mr. Abi Farrage was a director of Declan Resources Inc. (“Declan”) when he became the subject of a management cease trade order 
issued by the British Columbia Securities Commission on February 1, 2011 for Declan’s failure to file annual financial statements and 
management discussion and analysis for the year ended September 30, 2010. The management cease trade order was revoked on April 
19, 2011. Mr. Farrage was a director of Cameo Resources Corp. (then Sidon International Resources Corporation) (“Cameo”) when he 
became the subject of a management cease trade order issued by the British Columbia Securities Commission dated August 30, 2011 
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for Cameo’s failure to file a comparative financial statement for the financial year ended April 30, 2011 and a management’s 
discussion and analysis for the period ended April 30, 2011. In addition, Cameo became the subject of a cease trade order issued by 
the British Columbia Securities Commission for failure to file a comparative financial statement for the financial year ended April 30, 
2011, interim financial statements for the financial period ended July 31, 2011 and a management’s discussion and analysis for the 
periods ended April 30, 2011 and July 31, 2011. On February 1, 2012, Cameo also became the subject of a cease trade order issued by 
the Alberta Securities Commission for failure to file annual audited financial statements, annual management’s discussion and 
analysis and certification of annual filings for the year ended April 30, 2011 and interim unaudited financial statements, interim 
management’s discussion and analysis and certification of interim filings for the interim periods ended July 31, 2011 and October 31, 
2011.  The cease trade orders were revoked by the BCSC on May 22, 2013.  
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Frond has, during the ten years prior to the date of this Circular, 
been subject to any other penalties or sanctions imposed by a court or securities regulatory authority relating to trading in securities, 
promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Frond has, during the ten years prior to the date of this Circular, 
been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to bankruptcy 
or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Frond are required by law to act honestly and in good faith with a view to the best interest of Frond and to disclose 
any interests which they may have in any project or opportunity of Frond.  If a conflict of interest arises at a meeting of the board of 
directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In determining whether or not 
Frond will participate in any project or opportunity, that director will primarily consider the degree of risk to which Frond may be 
exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Frond and its promoters, directors, officers or other members of management as a result of their outside business 
interests except that certain of the directors, officers, promoters and other members of management serve as directors, officers, 
promoters and members of management of other public companies, and therefore it is possible that a conflict may arise between their 
duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of Frond 

 
The proposed executive officers of Frond (the “Executive Officers”) will be: 
 

Souhail Abi Farrage – Chief Executive Officer 
James Henning – Chief Financial Officer 

 
Frond does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will be 
compensated for their services as executive officers of Frond. 
 
From the date of incorporation until the date of this Circular none of the executive officers or directors of Frond received 
compensation from Frond.  
 
Indebtedness of Directors and Executive Officers of Frond 

 
No individual who is, or at any time from the date of Frond’s incorporation to the date hereof was a director or executive officer of 
Frond, or an associate or affiliate of such an individual, is or has been indebted to Frond. 
 
Frond’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Frond. 
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Frond’s Material Contracts 

 
The following are the contracts which are material to Frond: 
 
(i) The Assignment Agreement, (ii) The Sub-option Agreement, (iii) The Arrangement Agreement and (iv) The Amalgamation 
Agreement between Frond and Frond Capital. 
 
The material contracts described above may be inspected at the registered office of Frond at Suite 1780, 400 Burrard Street, 
Vancouver, BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
The Company is the promoter of Frond. 
 

INFORMATION CONCERNING FROND CAPITAL  

(Proposed to amalgamate with Frond) 
 
Name, Address and Incorporation 

 
Frond Capital was incorporated as “Frond Capital Inc.” pursuant to the Act on August 22, 2014, for the purposes of the Arrangement 
and the Amalgamation with Frond.  Frond Capital is currently a private company.  Frond Capital’s registered and records offices are 
located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Frond Capital does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Frond Capital has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which 
financial statements would be required under applicable securities legislation, save pursuant to the amalgamation with Frond described 
herein.  The amalgamation, if successfully completed, will result in Frond Capital assets and liabilities merging with the assets and 
liabilities of Frond.  The future operating results and financial position of Frond Capital cannot be predicted.   
 

Trends 

 
Frond Capital plans to amalgamate with Frond and become Amalco1, which plans to carry on a mineral exploration business.  It may 
pursue other business opportunities.  Accordingly, Amalco1’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Frond Capital is largely dependent upon factors beyond Frond Capital’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Frond Capital is not aware of any trends, uncertainties, demands, commitments or events 
which are reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or 
capital resources, or that would cause reported financial information not necessarily to be indicative of future operating results or 
financial condition. 
 
General Development of Frond Capital’s Business  

 
Frond Capital was incorporated on August 22, 2014 and has not yet commenced commercial operations.  It raised capital by issuing 
shares.  After the amalgamation with Frond it will become a mineral exploration company and may pursue other business 
opportunities as Amalco1.  Completion of the amalgamation with Frond is subject to the approval of the Arrangement by the True 
Zone Shareholders and the Court and of the amalgamation by the True Zone shareholders and Frond Capital shareholders. 
 
Frond Capital’s Business History 

 
Frond Capital was incorporated on August 22, 2014 and does not yet have a business history. 
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Selected Unaudited Pro–Forma Financial Information of Frond Capital 

 
Frond Capital was incorporated on August 22, 2014.  Frond Capital has not yet conducted any commercial operations.  The following 
is a summary of certain financial information on a  basis for Frond Capital as at August 31, 2014, assuming completion of the 
Arrangement and amalgamation with Frond as of such date, and should be read in conjunction with the unaudited  combined financial 
statements of True Zone appended to this Circular as Schedule 8. This  balance sheet was prepared as if the Arrangement and the 
amalgamation had occurred on August 31, 2014, taking into account the assumptions stated therein.  The  balance sheet is not 
necessarily reflective of the financial position that would have resulted if the events described therein had occurred on August 31, 
2014.  In addition, the  balance sheet is not necessarily indicative of the financial position that may be attained in the future. 
 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash         $26,459 

Advances         $10,500 

Total assets              $36,959 

Capital stock         $37,000 

Deficit         $        (41) 

Total liabilities and shareholders’ equity   $36,959 

Number of issued Frond Shares         2,600,002 

 
The pro forma change to Frond Capital shares consists of issuance of nil  shares. 
 
For a pro forma description of the amalgamated companies as approved under the Plan of Arrangement, See “Information of Amalco2 
After Giving Effect to the Arrangement and Amalgamation between Frond and Frond Capital”. 
 

Dividends 

 
Frond Capital does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the Frond Capital Shares in the future will be made by the board of directors of Frond Capital on the basis of the 
earnings, financial requirements and other conditions existing at such time. 
 
Business of Frond Capital 

 
Frond Capital is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with 
Frond, Frond Capital will continue on as Amalco2 and commence its business as a mineral exploration company and will be 
evaluating other business opportunities. 
 
Liquidity and Capital Resources 

 
Since incorporation, Frond Capital’s capital resources have been limited. Frond Capital relied upon the issue of equity securities to 
acquire interest in mineral properties acquisition payments and to pay operating expenses. 
On August 22, 2014, Frond Capital issued 2 common shares at $0.005. On August 28, 2014, Frond Capital issued 1,000,000 common 
shares at a price of $0.005 per share for total proceeds of $5,000. On September 29, 2014, Frond Capital issued 1,600,000 common 
shares at $0.02 per share for total proceeds of $32,000 out of which $24,000 was received subsequent to the year end. Frond Capital 
had working capital of $26,459 as at August 31, 2014. On September 4, 5 and 10, 2014 Frond Capital advanced to AFGF $5000, 
$500, and $5000 respectively. 
 
Frond Capital is a start-up company and therefore has no regular source of income.  As a result, Frond Capital’s ability to conduct 
operations is based on its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that 
Frond Capital will be able to do so. Frond Capital does not have any commitments for material capital expenditure over the near and 
long term other than as disclosed above plus normal operating expenses. Frond Capital‘s ongoing operating expenses are estimated to 
cost in the area of $30,000 ($2500 per month) per year. 



 

70 
 

See “Selected Unaudited  Financial Information” for information concerning the financial assets of Frond Capital resulting from the 
amalgamation with Frond. 
 
Results of Operations 

 
Frond Capital has not carried out any commercial operations to date.  
 
Share Capital of Frond Capital 

 
The following table represents the share capitalization of Frond Capital as at August 31, 2014, both prior to and assuming completion 
of the amalgamation with Frond. 
 

Share Capital Authorized 

Prior to the Completion  

of the Amalgamation 

Common Shares Unlimited 2,600,002 (1) 

Preferred Shares Unlimited Nil 

 
Frond Capital is authorized to issue an unlimited number of preferred shares without par value shares and unlimited number of 
common shares without par value.  As a result of the Arrangement and the amalgamation with Frond approximately 457,753 shares of 
Amalco2 will be issued to the shareholders of True Zone and 2,600,002 shares will be issued to the shareholders of Frond Capital. No 
preferred shares will be issued and outstanding following completion of the Arrangement and the amalgamation with Frond.  
 

Prior Sales of Securities of Frond Capital 

 
The following table describes the issuance of share by Frond Capital from the date of incorporation until the date of this information 
circular.  
 

Designation of Frond Capital Shares Issue Date Price per Share Number of  Shares  

Common  Shares August 22, 2014 0.005 2 

Common Shares August 28, 2014                0.005 1,000,000 

Common Shares September 29, 2014  0.02 1,600,000 

  Total 2,600,002 

 
Frond Capital has not issued any share purchase warrants of stock options. 
 
Principal Shareholders of Frond Capital 

 
To the knowledge of the directors and executive officers of the Company, the following persons hold, directly or indirectly, or have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that constitute more than 10% of the issued Frond Capital shares.  
 

Name 
Approximate Number of Frond Capital 

shares 

Approximate Percentage of Frond 

Capital shares 

Sam Attara 1,000,000 38.4% 
Amani Farrage 400,000 15.4% 
Lincoln Fuqua 400,000 15.4% 
Global Investments Network Corp 400,000 15.4% 
Gopal Sahota 400,000 15.4% 
 
Directors and Officers of Frond Capital 

 
The following table sets out the names of the current and proposed directors and officers of Frond Capital, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of 
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time for which each has been a director or executive officer of Frond Capital, and the number and percentage of Frond Capital Shares 
beneficially owned by each, directly or indirectly, or over which control or direction is exercised.  
 

Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Frond 

Capital 

Director/ 

Officer Since 

Number/ 

Percentage of Frond 

Capital Shares 

Beneficially Owned 

or over which 

Control or Direction 

is Exercised * 

Ayman Chami 
Coquitlam, BC Principal owner operator of fashion service provider 

Ayman & Co. since 2006 
Director September 22, 

2014 
2/0% 

 
Management of Frond Capital 

 
The following is a description of the individual(s) who are directors and officers of Frond Capital. 
 
Ayman Chami, director, is Principal owner operator of fashion service provider Ayman & Co. since 2006.  
 
There are no non-competition and non-disclosure agreements between Frond Capital and the directors and officers. 
 
Corporate Cease Trade Orders 

 
No director, officer, promoter or other member of management of Frond Capital is, or within the ten years prior to the date of this 
Circular has been, a director, officer, promoter or other member of management of any other issuer that, while that person was acting 
in the capacity of a director, officer, promoter or other member of management of that issuer, was the subject of a cease trade order or 
similar order or an order that denied the issuer access to any statutory exemptions for a period of more than thirty consecutive days. 
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Frond Capital has, during the ten years prior to the date of this 
Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to trading in 
securities, promotion, formation or management of a publicly traded company, or involving fraud or theft.  
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Frond Capital has, during the ten years prior to the date of this 
Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to 
bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Frond Capital are required by law to act honestly and in good faith with a view to the best interest of Frond Capital 
and to disclose any interests which they may have in any project or opportunity of Frond Capital.  If a conflict of interest arises at a 
meeting of the board of directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In 
determining whether or not Frond Capital will participate in any project or opportunity, that director will primarily consider the degree 
of risk to which Frond Capital may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Frond Capital and its promoters, directors, officers or other members of management as a result of their outside 
business interests except that certain of the directors, officers, promoters and other members of management serve as directors, 
officers, promoters and members of management of other public companies, and therefore it is possible that a conflict may arise 
between their duties as a director, officer, promoter or member of management of such other companies. 
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Executive Compensation of Frond Capital 

 
Ayman Chami is the sole director of Frond Capital, which has not appointed any executive officers and has not paid any compensation 
from the date of incorporation until the date of this Circular. 
 
Frond Capital does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will 
be compensated for their services as executive officers of Frond Capital. 
 
Indebtedness of Directors and Executive Officers of Frond Capital 

 
No individual who is, or at any time from the date of Frond Capital’s incorporation to the date hereof was a director or executive 
officer of Frond Capital, or an associate or affiliate of such an individual, is or has been indebted to Frond Capital. 
 
Frond Capital’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Frond 
Capital. 
 
Frond Capital’s Material Contracts 

 
The following are the contracts which are material to Frond Capital: The Amalgamation Agreement between Frond and Frond Capital. 
 
The material contracts described above may be inspected at the registered office of Frond Capital at Suite 1780, 400 Burrard Street, 
Vancouver, BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
Frond Capital has no promoters. 
 

PRO – FORMA INFORMATION OF AMALCO2 AFTER GIVING EFFECT TO THE ARRANGEMENT AND 

AMALGAMATION BETWEEN FROND AND FROND CAPITAL 

 

The following is a description of Amalco2 assuming completion of the Arrangement and amalgamation between Frond and Frond 
Capital. 
 

Amalco2 Selected Financial Information 

 
The following tables set out certain  combined financial information for Amalco2 after giving effect to the Amalgamation. 
 

The information provided below is qualified in its entirety by the audited financial statements of Frond attached in Schedule 9 

Reference should be made to those audited financial statements and the audited financial statements of Frond Capital, which 

are attached in Schedules 9 and 10, respectively. 

 

  Financial 

Information 

as at 

August 31, 2014 

 

  Financial 

Information 

as at 

August 31, 2014  

  (unaudited) 
Cash  $26,459 
Exploration and evaluation assets  $10,500 

Total assets 
 

$36,959 

Share capita 
 

$37,001 
Deficit  $      (41) 
Total liabilities and shareholders’ equity  $36,959 
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Number of issued Amalco2 Shares  3,057,755 

Please refer to Schedule 8 for the following: 
 

 Unaudited  combined financial statements of True Zone. 
 
Description of Amalco2 Securities 

 

After giving effect to the Amalgamation between Frond and Frond Capital, Amalco2 will have authorized share capital of an 
unlimited number of common shares and preferred shares. Amalco2 will have approximately 3,057,753 common shares issued and 
outstanding. Former Frond Shareholders will hold approximately 457,753 Amalco2 shares and former Frond Capital Shareholders will 
hold approximately 2,600,002 Amalco2 shares following completion of the amalgamation.  
 

 Combined Capitalization 

 

 Share Capital 

 
The following table sets out the  share capital of Amalco2 after giving effect to the Amalgamation: 
 

Designation of Security Authorized Outstanding After Giving Effect to the 

Amalgamation (Unaudited) 

Common Shares Unlimited 3,057,755  Amalco2 shares (457,753 held by 
former Frond Shareholders and 2,600,002  held 
by former Frond Capital Shareholders) 

Preferred Shares Unlimited Nil 
 

 Working Capital 

 
The  working capital of Amalco2, after giving effect to the amalgamation is $26,459. 
 

Fully Diluted Share Capital 

 
The following tables set out the number and percentage of securities of Amalco2 proposed to be outstanding on a fully diluted basis 
after giving effect to the Arrangement and the Amalgamation and any other matters: 
 

Number of Frond Shares 

outstanding  

 

Number of Frond Warrants and 

Options outstanding  

 

Number of Amalco2 

shares issued in Exchange 

for Frond Shares under 

Amalgamation 

 

Percentage of 

Amalco2 Shares 

 

457,753 Nil warrants 
Nil options. 

457,753 15% 

 

Number of Frond Capital Shares 

outstanding  

 

 

Number of Frond Capital 

Warrants and Options 

outstanding 

 

 

Number of Amalco2 

shares issued in Exchange 

for Frond Capital Shares 

 

Percentage of 

Amalco2 Shares 

 

2,600,002 Nil warrants 
Nil options 

2,600,002 85% 

 

Dividends 

 
The amalgamating companies have not declared or paid any dividends on their shares. Amalco2 has no present intention to declare 
any dividends on the Amalco2 shares. Any decision to pay dividends on Amalco2 shares will be made by the board of directors of 
Amalco2 on the basis of its earnings, financial requirements and other conditions existing at such time. 
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Principal Security Holders 

 
To the knowledge of the directors and senior officers of Frond and Frond Capital, as at the date hereof, no person or company other 
than as disclosed in the following table will own, of record or beneficially, either directly or indirectly, or will exercise control or 
direction over, voting securities of Amalco2 carrying more than 10% of the voting rights attached to any class of voting securities of 
Amalco2 after giving effect to the Amalgamation. 
 

Name 

 

Number of Amalco2 shares after 

Amalgamation 

Percentage of Amalco2 shares after 

Amalgamation 

Global Investment Network Corp 415,000 13.5% 

Sam Attara  1,000,000 32.7% 

Amani Farrage  409,000 13.4% 

Leonard Fuqua 400,000 13.1% 

Gopal Sahota 400,000 13.1% 

 

Directors, Officers, Promoters and Key Personnel of Amalco2 

 
Amalco2 will have the same directors and officers as Frond.  The disclosure with respect to the directors and officers of Frond, cease 
trade orders, penalties and sanctions, personal bankruptcies and conflicts of interest applies to the disclosure regarding the directors 
and officers of Amalco2.  Their number of shares in Amalco2 will be the same as their number of shares in Patch before the 
amalgamation. 
 
Additional directors and or officers may be identified and appointed after the amalgamation. 
 

Other Reporting Issuer Experience 

 
The following table sets out information for each director or officer of Amalco2 who is or, within the five years prior to the date of the 
Circular, has been a director or officer of any other reporting issuer. 
 

Name of 
Director or Officer 

Name and Jurisdiction of 
Reporting Issuer 

Name of Trading Market  Position - From and To 
 

Souhail Abi Farrage Cameo Resources Corp. Frankfurt, TSXV Director from January 2004 until 
present. President from January 29, 
2013 to present. CFO from 
September 2008  until January 2013. 

 Declan Resources Inc., British 
Columbia  

TSXV Director from August 2005 to April 
2012. President from August 2005 to 
November 2011. 

WestKam Gold Corp., British 
Columbia 

TSXV Director from October 1995 to March 
2008. President from February 2003 
to March 2008. 

James Henning Cameo Resources Corp. Frankfurt, TSXV From December 2012 to present 
 

Executive Compensation 

 

Management Agreement 

 
Compensation will continue to be paid to certain proposed officers of Amalco2 through employment in connection with the day-to-
day management of the business and operations of Amalco2. The compensation to directors for their services as directors of Amalco2 
will be determined at a later date. 
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Indebtedness of Directors and Officers 

 
No director or executive officer of Frond or Frond Capital, or associate or affiliate of any such director or senior officer, is or has been 
indebted to Frond or Frond Capital since the date of incorporation. No director or executive officer of Frond or Frond Capital, or 
associate or affiliate of any such director or senior officer, is or has been indebted to Frond or Frond Capital since the beginning of the 
last completed financial year of Frond and Frond Capital. None of the directors and officers of Amalco2 are indebted to Frond, Frond 
Capital or Amalco2. 
  

Risk Factors 

 
An investment in the Amalco2 shares would be subject to certain risks. Please refer to the section on “Risk Factors” in the Circular. 
 

Escrowed Securities 

 
Should Amalco2 decide to list its shares on the Exchange, as part of its listing application to the Exchange, Amalco2 will enter into an 
escrow agreement with its registrar and transfer agent and certain shareholders of Amalco2, including all of the directors, officers and 
consultants of Amalco2, whereby all securities of Amalco2, beneficially owned or controlled, directly or indirectly, or over which 
control or direction is exercised by the directors, officers and consultants of Amalco2, and the respective affiliates or associates of any 
of them, will be placed in and made subject to an escrow agreement for a hold period of 36 months or a shorter period if permitted by 
the Exchange from the effective date of the Amalgamation. 
 
Pursuant to the escrow agreement, 10% of the escrowed shares will be released from escrow on the date the Amalco2 shares are listed 
on the CSE, and 15% every six months thereafter, subject to acceleration provisions provided for in National Policy 46-201 – Escrow 
for Initial Public Offerings, and subject to the approval of the Exchange. 
 

At this time is not known whether Amalco2 will apply for listing on any stock exchange and there can be no guarantee that the shares of 

Amalco2 will ever be listed on any stock exchange. 

 

Auditor, Transfer Agent and Registrar 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Amalco2. 
Equity Financial Trust Company at its principal office in Vancouver, British Columbia, will be the transfer agent and registrar for the 
Amalco2 shares. 
 

Material Facts 

 
To the knowledge of Frond and Frond Capital, there are no other material facts about Frond, Frond Capital, Amalco2 or the 
amalgamation that have not been disclosed in this Circular as a whole. 
 

Board Approval 

 
The contents and the sending of this Circular have been approved by the Board of Directors of True Zone, Frond and Frond Capital, 
respectively. 

 

INFORMATION CONCERNING OAK  

(Proposed to amalgamate with Oak Capital) 
 
Note to Reader 

 
The disclosure in this section has been prepared prior to giving effect to the Arrangement. Unless otherwise defined herein, all 
capitalized words and phrases used herein have the meanings ascribed to such words and phrases under the headings “Glossary of 
Terms” in the Circular. 
 
Name, Address and Incorporation 

 
Oak was incorporated as “Oak Cliff Resources Ltd.” pursuant to the Act on August 21, 2014, for the purposes of the Arrangement and 
the Amalgamation with Oak Capital.  Oak is currently a private company and a wholly-owned subsidiary of True Zone.  Oak’s 
registered and records offices are located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
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Inter-corporate Relationships 

 
Oak does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Oak has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which financial 
statements would be required under applicable securities legislation, save pursuant to this Arrangement and amalgamation with Oak 
Capital described herein.  Details of the Arrangement and Amalgamations are provided under “The Arrangement and 
Amalgamations”.  The Arrangement and Amalgamations, if successfully completed, will result in Oak acquiring an option with 
respect to a portion of the Tanzanian Property known as the Gombero Lion Property, which True Zone does not consider material, and 
amalgamating with Oak Capital.  The future operating results and financial position of Oak cannot be predicted.   
 
Trends 

 
Oak plans to amalgamate with Oak Capital and become Amalco3, which plans to carry on a mineral exploration business.  It may 
pursue other business opportunities.  Accordingly, Amalco3’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Oak is largely dependent upon factors beyond Oak’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Oak is not aware of any trends, uncertainties, demands, commitments or events which are 
reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or capital 
resources, or that would cause reported financial information not necessarily to be indicative of future operating results or financial 
condition. 
 
General Development of Oak’s Business  

 
Oak was incorporated on August 21, 2014 and has not yet commenced commercial operations.  Oak will be granted an option 
agreement with respect to the Gombero Lion Property as part of the Arrangement, will amalgamate with Oak Capital and may pursue 
other business opportunities as Amalco3.   Completion of the Arrangement and the amalgamation are subject to the approval of the 
Arrangement by the True Zone Shareholders and the Court. 
 
Oak’s Business History 

 
Oak was incorporated on August 21, 2014 and does not yet have a business history. 
 
The Board of True Zone has determined that it would be in the best interests of the Company to continue to focus its business efforts 
on the exploration of its core mineral properties and potential acquisitions of interests in other properties, and transfer i ts interest in a 
portion of the Tanzania Property known as the Gombero Lion Property to newly-formed subsidiary company, being Oak, which will 
subsequently amalgamate with Oak Capital to become Amalco3, in exchange for Oak Shares that would be distributed to the True 
Zone Shareholders. 
 
Selected Unaudited Pro–Forma Financial Information of Oak 

 
Oak was incorporated on August 21, 2014.  Oak has not yet conducted any commercial operations.  The following is a summary of 
certain financial information on a  basis for Oak as at August 31, 2014, assuming completion of the Arrangement as of such date, and 
should be read in conjunction with the unaudited  combined financial statements of True Zone appended to this Circular as Schedule 
8. This  balance sheet was prepared as if the Arrangement had occurred on August 31, 2014, taking into account the assumptions 
stated therein.  The  balance sheet is not necessarily reflective of the financial position that would have resulted if the events described 
therein had occurred on August 31, 2014.  In addition, the  balance sheet is not necessarily indicative of the financial position that may 
be attained in the future. 
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  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash  $ 1 
Property Option Agreement                   0 
Total assets  $ 1 

Current liabilities  $              0 
Share capital  $               1 
Total liabilities and shareholders’ equity  $ 1 

Number of issued Oak Shares                   1 

 

The pro forma change to Oak shares consists of issuance of 457,753 shares. based on the conversion factor calculation for the option 
agreement regarding a portion of the Tanzania Property known as the Gombero Lion Property.  
 
Dividends 

 
Oak does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay dividends on 
the Oak Shares in the future will be made by the board of directors of Oak on the basis of the earnings, financial requirements and 
other conditions existing at such time. 
 
Business of Oak 

 
Oak is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with Oak Capital, 
Oak will continue on as Amalco3 and commence its business as a mineral exploration company and will be evaluating other business 
opportunities. 
 
Liquidity and Capital Resources 

Since incorporation Oak’s capital resources have been limited. Oak will rely upon the issue of equity securities to acquire interest in 
mineral properties acquisition payments and to pay operating expenses. 

Once Oak is operational, it will require further working capital in order to continue the exploration activities  and pay operating 
expenses and may seek to raise additional funds through one or more private placements.  
 
Pursuant to the Arrangement, True Zone will grant to Oak an option on a portion of the Tanzania Property known as the Gombero 
Lion Property in exchange for the same number of Oak Shares as the issued and outstanding number of True Zone Shares multiplied 
by the Conversion Factor, which shares will be distributed to the True Zone Shareholders who hold True Zone Shares on the Share 
Distribution Record Date. 
 
Oak is a start-up company and therefore has no regular source of income.  As a result, Oak’s ability to conduct operations, is based on 
its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that Oak will be able to do 
so. Oak does not have any other commitments for material capital expenditures over the near and long term other than as disclosed 
herein plus normal operating expenses. Pursuant to the Sub-option Agreement, Oak is required to incur exploration expenditures 
totaling not less than $150,000 on or before September 26, 2016. As at August 31, 2014 $Nil in exploration expenditures have been 
incurred. Oak’s ongoing operating expenses are estimated to cost in the area of $60,000 ($5,000 per month) per year.  
 
See “Selected Unaudited  Financial Information” for information concerning the financial assets of Oak resulting from the 
Arrangement. 

Off Balance Sheet Arrangements 

There are no off balance sheet arrangements to which Oak is committed.  

Transactions with related parties 

There are no transactions with related parties as at August 31, 2014.  
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Results of Operations 

 
Oak has not carried out any commercial operations to date.  
 
Available Funds  

 
The estimated unaudited  working capital of Oak at August 31, 2014 was and as of the date of this circular is $1.00. Oak will need to 
raise funds in order to finance its activities. 
 
Share Capital of Oak 

 
The following table represents the share capitalization of Oak as at August 31, 2014, both prior to and assuming completion of the 
Arrangement and the Amalgamations. 
 

Share Capital Authorized 

Prior to the Completion  

of The Arrangement 

After Completion of 

the Arrangement 

After Completion of 

the Amalgamation 

Common Shares Unlimited 1 (1) 457,753  (2) 3,057,755 

Preferred Shares Unlimited Nil Nil Nil 

Notes: 
(1) One Oak Share was issued to True Zone upon incorporation.  After the completion of the Arrangement that one share will be cancelled. 
(2) As at the Effective Date, subject to multiplication by the Conversion Factor. 
 
Oak is authorized to issue an unlimited number of preferred shares without par value shares and unlimited number of common shares 
without par value.  As a result of the Arrangement approximately 457,753 shares of Oak will be issued to the shareholders of True 
Zone.  After the Amalgamation there will be 3,057,755 common shares issued (Oak continuing on as Amalco3) and no preferred 
shares will be issued and outstanding following completion of the Arrangement and the Amalgamation.  There are no special rights or 
restrictions attached to Oak common shares. 
 

Fully Diluted Share Capital of Oak 

 
The fully diluted share capital of Oak, assuming completion of the Arrangement is set out below: 
 

Designation of Oak Shares 

Number of  

Oak Shares Percentage of Total 

Subscriber’s share issued on incorporation (1) 1(3) 0.00 

Oak Shares issued as consideration for Assets, which shares will be distributed to 
the True Zone Shareholders (2) 

457,753 100.00 

Total 457,753 100.00 

Notes: 
(1) One common share of Oak was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the Arrangement. 
(2) Subject to multiplication by the Conversion Factor.  This share will be cancelled after the Plan of Arrangement 
(3) This share will be cancelled after the Plan of Arrangement. 
 
The total number of shares after the completion of the amalgamation with Oak Capital will be 3,057,753. 
 
Prior Sales of Securities of Oak 

 
Oak issued one common share to True Zone at a price of $0.02 pursuant to incorporation on August 21, 2014. 
 
Principal Shareholders of Oak 
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To the knowledge of the directors and executive officers of the Company, no person will hold, directly or indirectly, or will have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that will constitute more than 10% of the issued Oak Shares after the Arrangement.   
 

Directors and Officers of Oak 

 
The following table sets out the names of the current and proposed directors and officers of Oak, the municipalities of residence of 
each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of time for 
which each has been a director or executive officer of Oak, and the number and percentage of Oak Shares to be beneficially owned by 
each, directly or indirectly, or over which control or direction will be exercised, upon completion of the Arrangement.  
 

Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Oak 

Director/ 

Officer Since 

Number/ 

Percentage of Oak 

Shares Beneficially 

Owned or over 

which Control or 

Direction is 

Exercised * 

Souhail Abi Farrage 

Surrey, BC 
Business Consultant, President of Bahega Consulting Director August 21, 

2014  

Nil 

 

Lincoln Fuqua 

Victoria, BC 
Business Consultant, Biochemist Director August 21, 

2014 
 Nil 

*Prior to the Arrangement Oak is a wholly owned subsidiary of True Zone. 
 
Management of Oak 

 
The following is a description of the individuals who will be directors and officers of Oak following the completion of the 
Arrangement:  
 
Souhail Abi Farrage, President, CEO, Secretary and a director, will be responsible for ongoing development and management of 
activities and acquisitions of Oak. He will devote 10% of his time to the affairs of Oak. Mr. Farrage was the president (February 2003 
to March 2008) and a director (October 1995 to March 2008) of Consolidated Gold Win Ventures Inc. (formerly Encore Renaisance 
and now West Kam Gold Inc.) , a TSX Venture company in the business of base and precious metal exploration. Mr. Farrage is also a 
director (January 2004 to present) and President of Cameo Resources Inc. (formerly Sidon International Resources Corporation), a 
metals and minerals exploration company and was a director (2008-2012)and President of Kokanee Minerals Inc. (2008-2011) which 
raised $7.5 million for projects in Tanzania (name changed to Declan Resources Inc.). Mr. Farrage will be providing corporate and 
financial management strategic planning and administrative services to Oak as an independent contractor under his consulting 
business, Bahega. 
 
Mr. Lincoln Fuqua, Director and proposed CFO, Lincoln Fuqua holds a PHD in Biochemistry and has done Graduate and Post 
Graduate studies in Distance Learning Telecommunications. He has been a pioneer in computer based education, distance learning, 
electronic commerce and has developed software driven digital video compression technologies for telecommunications applications 
and Web TV box technology. 
 
There are no non-competition and non-disclosure agreements between Oak and the directors and officers. 
 
Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Oak is, or within the ten years prior 
to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, while that 
person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the subject of a 
cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more than thirty 
consecutive days. 
 
Mr. Farrage was a director of Declan Resources Inc. (“Declan”) when he became the subject of a management cease trade order issued 
by the British Columbia Securities Commission on February 1, 2011 for Declan’s failure to file annual financial statements and 
management discussion and analysis for the year ended September 30, 2010. The management cease trade order was revoked on April 



 

80 
 

19, 2011. Mr. Farrage was a director of Cameo Resources Corp. (then Sidon International Resources Corporation) (“Cameo”) when he 
became the subject of a management cease trade order issued by the British Columbia Securities Commission dated August 30, 2011 
for Cameo’s failure to file a comparative financial statement for the financial year ended April 30, 2011 and a management’s 
discussion and analysis for the period ended April 30, 2011. In addition, Cameo became the subject of a cease trade order issued by 
the British Columbia Securities Commission for failure to file a comparative financial statement for the financial year ended April 30, 
2011, interim financial statements for the financial period ended July 31, 2011 and a management’s discussion and analysis for the 
periods ended April 30, 2011 and July 31, 2011. On February 1, 2012, Cameo also became the subject of a cease trade order issued by 
the Alberta Securities Commission for failure to file annual audited financial statements, annual management’s discussion and 
analysis and certification of annual filings for the year ended April 30, 2011 and interim unaudited financial statements, interim 
management’s discussion and analysis and certification of interim filings for the interim periods ended July 31, 2011 and October 31, 
2011.  The cease trade orders were revoked by the BCSC on May 22, 2013.  
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Oak has, during the ten years prior to the date of this Circular, been 
subject to any other penalties or sanctions imposed by a court or securities regulatory authority relating to trading in securities, 
promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Oak has, during the ten years prior to the date of this Circular, been 
declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to bankruptcy or 
insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Oak are required by law to act honestly and in good faith with a view to the best interest of Oak and to disclose any 
interests which they may have in any project or opportunity of Oak.  If a conflict of interest arises at a meeting of the board of 
directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In determining whether or not 
Oak will participate in any project or opportunity, that director will primarily consider the degree of risk to which Oak may be 
exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Oak and its promoters, directors, officers or other members of management as a result of their outside business 
interests except that certain of the directors, officers, promoters and other members of management serve as directors, officers, 
promoters and members of management of other public companies, and therefore it is possible that a conflict may arise between their 
duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of Oak 

 
The proposed executive officers of Oak (the “Executive Officers”) will be: 
 

Souhail Abi Farrage – Chief Executive Officer 
Lincoln Fuqua – Chief Financial Officer 

 
Oak does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will be 
compensated for their services as executive officers of Oak. 
 
From the date of incorporation until the date of this Circular none of the executive officers or directors of Oak received compensation 
from Oak.  
 
Indebtedness of Directors and Executive Officers of Oak 

 
No individual who is, or at any time from the date of Oak’s incorporation to the date hereof was a director or executive officer of Oak, 
or an associate or affiliate of such an individual, is or has been indebted to Oak. 
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Oak’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Oak. 
 
Oak’s Material Contracts 

 
The following are the contracts which are material to Oak: 
 
(i) The Assignment Agreement, (ii) The Sub-option Agreement, (iii) The Arrangement Agreement and (iv) The Amalgamation 
Agreement between Oak  and  Oak Cliff Capital. 
 
The material contracts described above may be inspected at the registered office of Oak at Suite 1780, 400 Burrard Street, Vancouver, 
BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
The Company is the promoter of Oak. 

 

 

INFORMATION CONCERNING OAK CAPITAL  

(Proposed to amalgamate with Oak) 
 
Name, Address and Incorporation 

 
Oak Capital was incorporated as “Oak Cliff Capital Inc.” pursuant to the Act on August 22, 2014, for the purposes of the Arrangement 
and the Amalgamation with Oak.  Oak Capital is currently a private company.  Oak Capital’s registered and records offices are located 
at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Oak Capital does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Oak Capital has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which 
financial statements would be required under applicable securities legislation, save pursuant to the amalgamation with Oak described 
herein.  The amalgamation, if successfully completed, will result in Oak Capital assets and liabilities merging with the assets and 
liabilities of Oak.  The future operating results and financial position of Oak Capital cannot be predicted. 
 

Trends 

 
Oak Capital plans to amalgamate with Oak and become Amalco3, which plans to carry on a mineral exploration business.  It may 
pursue other business opportunities.  Accordingly, Amalco3’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Oak Capital is largely dependent upon factors beyond Oak Capital’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Oak Capital is not aware of any trends, uncertainties, demands, commitments or events which 
are reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or capital 
resources, or that would cause reported financial information not necessarily to be indicative of future operating results or financial 
condition. 
 
General Development of Oak Capital’s Business  

 
Oak Capital was incorporated on August 22, 2014 and has not yet commenced commercial operations.  It raised capital by issuing 
shares.  After the amalgamation with Oak it will become a mineral exploration company and may pursue other business opportunities 
as Amalco3.  Completion of the amalgamation with Oak is subject to the approval of the Arrangement by the True Zone Shareholders 
and the Court and of the amalgamation by the True Zone shareholders and Oak Capital shareholders. 
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Oak Capital’s Business History 

 
Oak Capital was incorporated on August 22, 2014 and does not yet have a business history. 
 
Selected Unaudited Pro–Forma Financial Information of Oak Capital 

 
Oak Capital was incorporated on August 22, 2014.  Oak Capital has not yet conducted any commercial operations.  The following is a 
summary of certain financial information on a  basis for Oak Capital as at August 31, 2014, assuming completion of the Arrangement 
and amalgamation with Oak as of such date, and should be read in conjunction with the unaudited  combined financial statements of 
True Zone appended to this Circular as Schedule 8. This  balance sheet was prepared as if the Arrangement and the amalgamation had 
occurred on August 31, 2014, taking into account the assumptions stated therein.  The  balance sheet is not necessarily reflective of the 
financial position that would have resulted if the events described therein had occurred on August 31, 2014.  In addition, the  balance 
sheet is not necessarily indicative of the financial position that may be attained in the future. 
 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash         $26,459 

Advances         $10,500 

Total assets              $36,959 

Capital stock         $37,000 

Deficit         $      (41) 

Total liabilities and shareholders’ equity   $36,959 

Number of issued Oak Shares          2,600,002 

 

The pro forma change to Oak Capital shares consists of issuance of nil shares.  
 
For a pro forma description of the amalgamated companies as approved under the Plan of Arrangement, See “Information of Amalco3 
After Giving Effect to the Arrangement and Amalgamation between Oak and Oak Capital”. 
 

Dividends 

 
Oak Capital does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the Oak Capital Shares in the future will be made by the board of directors of Oak Capital on the basis of the earnings, 
financial requirements and other conditions existing at such time. 
 
Business of Oak Capital 

 
Oak Capital is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with Oak, 
Oak Capital will continue on as Amalco3 and commence its business as a mineral exploration company and will be evaluating other 
business opportunities. 
 
Liquidity and Capital Resources 

Since incorporation, Oak Capital’s capital resources have been limited. Oak Capital relied upon the issue of equity securities to 
acquire interest in mineral properties acquisition payments and to pay operating expenses. 
On August 22, 2014, Oak Capital issued 2 common shares at $0.005. On August 28, 2014, Oak Capital issued  1,000,000 common 
shares at a price of $0.005 per share for total proceeds of $5,000. On September 29, 2014,Oak Capital issued 1,600,000 common 
shares at $0.02 per share for total proceeds of $32,000 out of which $24,000 was received subsequent to the year end. Oak Capital had 
working capital of $26,459 as at August 31, 2014. On September 4, 5 and 10, 2014 Oak Capital advanced to AFGF $5000, $500, and 
$5000 respectively.  
 
Oak Capital is a start-up company and therefore has no regular source of income.  As a result, Oak Capital’s ability to conduct 
operations, is based on its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that 
Oak Capital will be able to do so. Oak Capital does not have any commitments for material capital expenditure over the near and long 
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term other than as disclosed above plus normal operating expenses. Oak Capital‘s ongoing operating expenses are estimated to cost in 
the area of $30,000 ($2500 per month) per year. 
 
See “Selected Unaudited  Financial Information” for information concerning the financial assets of Oak Capital resulting from the 
amalgamation with Oak. 
 
Results of Operations 

 
Oak Capital has not carried out any commercial operations to date.  
 
Share Capital of Oak Capital 

 
The following table represents the share capitalization of Oak Capital as at August 31, 2014, both prior to and assuming completion of 
the amalgamation with Oak. 
 

Share Capital Authorized 

Prior to the Completion  

of Amalgamation 

Common Shares Unlimited 2,600,002 

Preferred Shares Unlimited Nil 

Oak Capital is authorized to issue an unlimited number of preferred shares without par value shares and unlimited number of common 
shares without par value.  As a result of the Arrangement and the amalgamation with Oak approximately 457,753 shares of Amalco3 
will be issued to the shareholders of True Zone and 2,600,002 shares will be issued to the shareholders of Oak Capital. No preferred 
shares will be issued and outstanding following completion of the Arrangement and the amalgamation with Oak.  
 
Prior Sales of Securities of Oak Capital 

 
The following table describes the issuance of share by Oak Capital from the date of incorporation until the date of this information 
circular.  
 

Designation of Oak Capital Shares Issue Date Price per Share Number of  Shares  

Common  Shares August 22, 2014 0.005 2 

Common Shares August 28, 2014 0.005 1,000,000 

Common Shares September 29, 2014 0.02 1,600,000 

   2,600,002 

 
Oak Capital has not issued any share purchase warrants of stock options. 
 
Principal Shareholders of Oak Capital 

 
To the knowledge of the directors and executive officers of the Company, the following persons hold, directly or indirectly, or have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that constitute more than 10% of the issued Oak Capital shares.  
 

Name 
Approximate Number of Oak Capital 

shares 

Approximate Percentage of Oak 

Capital shares 

   
Sam Attara 1,000,000 38.4% 
Monita Farris 400,000 15.4% 
Amani Farrage 400,000 15.4% 
Global Investment Network Corp 400,000 15.4% 
Leonard Senft 400,000 15.4% 
 
Directors and Officers of Oak Capital 
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The following table sets out the names of the current and proposed directors and officers of Oak Capital, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of 
time for which each has been a director or executive officer of Oak Capital, and the number and percentage of Oak Capital Shares 
beneficially owned by each, directly or indirectly, or over which control or direction is exercised.  
 

Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Oak 

Capital 

Director/ 

Officer Since 

Number/ 

Percentage of Oak 

Capital Shares 

Beneficially Owned 

or over which 

Control or Direction 

is Exercised * 

Jurgen Wolf 
Vancouver, BC Retired businessman, involved in the oil and gas industry 

for over 22 years; director of several public companies 
Director August 22, 

2014 
0 

 
Management of Oak Capital 

 
The following is a description of the individual(s) who are directors and officers of Oak Capital. 
 
Jurgen Wolf, director, has over been involved in the oil and gas industry for over 16 years and over 35 years of business experience 
working in Canada, and internationally as a C-level executive. He is a Self-employed General Contractor of commercial/ industrial 
construction. Mr. Wolf graduated in 1952 from Bencef Schule located in Stuttgart, Germany with a major in Hotel Management. He 
has been the President, Chief Executive Officer and Treasurer of Tasty Fries Inc. since October 27, 2007. Mr. Wolf serves as the 
President of Epic Investments Ltd.; Kruger Pacific Ltd. and Canadian Eagle Energy Corporation. There are no non-competition and 
non-disclosure agreements between Oak Capital and the directors and officers. 
 
Other Reporting Issuer Experience 

 
Mr. Wolf is a director of Curlew Lake Resources Inc. since October 2012; director of Altima Resources Ltd. (TSX-V) since May 
2006; director of Petrichor Energy Inc. (TSX-V) since August 2005; director of Iconic Minerals Ltd. (TSX-V) since February 2006; 
director of TransAmerican Energy Inc. (TSX-V) since July 2005; director of Scavo Resource Corp. (TSX-V) since January 2012; 
director of Tasty Fries Inc. (OTC) since September 1995; director of Gainey Resources Ltd. (TSX-V) since October 2008. 
 

Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Oak Capital is, or within the ten 
years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, 
while that person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the 
subject of a cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more 
than thirty consecutive days. 
 
Jurgen Wolf was: 
 

1) a director of TransAmerican Energy Inc. (“TAE”) while that company was subject to:  
 
(a)  a Cease Trade Order issued August 20, 2008 by the British Columbia Securities Commission against TAE (the 

“TAE BC CTO”) for failure to file annual oil and gas disclosure prescribed by National Instrument 51- 101 
Standards of Disclosure for Oil and Gas Activities (“NI 51-101”) for the years ended April 30, 2006 and 2007. TAE 
subsequently brought all of its annual continuous disclosure filings up-to-date, and the TAE BC CTO was revoked 
on November 19, 2008;  

‘ 
(b)  a Cease Trade Order issued August 21, 2008 by the Alberta Securities Commission against TAE (the “TAE Alberta 

CTO”) for failure to file annual oil and gas disclosure provided by NI 51-101 for the year ended April 30, 2007. 
TAE subsequently brought all of its annual continuous disclosure filings up-to-date, and the TAE Alberta CTO was 
revoked on November 25, 2008; and 
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(c)   a Management Cease Trade Order issued August 31, 2009 by the British Columbia Securities Commission against 
TAE in connection with the late filing of audited financial statements for the year ended April 30, 2009 and related 
MD&A. The Management Cease Trade Order was revoked on October 2, 2009, after the relevant documents were 
filed, 

 
2) a director, and officer/director, respectively, of Petrichor Energy Inc. (“Petrichor”) while that company was subject to:  

 
(a) a Management Cease Trader Order issued to Petrichor by the British Columbia Securities Commission on May 4, 

2009 in connection with the late filing of Petrichor’s audited annual financial statements for its fiscal year ended 
December 30, 2008, and subsequently the delay in filing Petrichor’s interim financial statements for the three 
months ended March 31, 2009. The Management Cease Trade Order was revoked on June 8, 2009 after the relevant 
documents were filed;  

 
(b) a Management Cease Trade Order issued to Petrichor by the British Columbia Securities Commission on June 18, 

2010 in connection with the late filing of Petrichor’s audited annual financial statements for its fiscal year ended 
December 30, 2009, and subsequently the delay in filing Petrichor’s interim financial statements for the three 
months ended March 31, 2010. Although Petrichor filed the relevant annual and interim financials on July 14, 2010, 
a Cease Trade Order was issued by the British Columbia Securities Commission for failure to file NI 51-101 oil and 
gas forms as at the year ended December 31, 2010. On December 3, 2010 the TSX-V suspended trading of 
Petrichor’s shares. The oil and gas forms were subsequently filed and the CTO was revoked by the B.C. 
Commission on January 12, 2011, and the TSX-V reinstated Petrichor for trading on February 15, 2011; and 

 
3) a director of Odyssey Petroleum Corp. (“Odyssey”) while that company was subject to:  

 
(a) a Management Cease Trade Order requested by management of Odyssey, and issued by the British Columbia 

Securities Commission on May 4, 2009 in connection with the late filing of Odyssey’s audited annual financial 
statements for its fiscal year ended December 30, 2008, and subsequently the delay in filing Odyssey’s interim 
financial statements for the three-months ended March 31, 2009. The Management Cease Trade Order was revoked 
on June 8, 2009 after the relevant documents were filed; and 

 
(b)  a Management Cease Trade Order requested by management of Odyssey, and issued by the British Columbia 

Securities Commission on June 18, 2010 in connection with the late filing of Odyssey’s audited annual financial 
statements for its fiscal year ended December 30, 2009. The annual financial statements were subsequently filed, 
however a Cease Trade Order was subsequently issued by the British Columbia Securities Commission on 
December 2, 2010 for failure to file annual oil and gas disclosure prescribed by National Instrument 51-101 
Standards of Disclosure for Oil and Gas Activities (“NI 51-101”) for the years ended December 30, 2009. Odyssey 
subsequently filed its NI 51-101 forms for that fiscal year end, and the CTO and the Management CTO were 
revoked by the B.C. Securities Commission on January 12, 2011. 

 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Oak Capital has, during the ten years prior to the date of this 
Circular, been subject to any other penalties or sanctions imposed by a court or securities regulatory authority relating to trading in 
securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Oak Capital has, during the ten years prior to the date of this 
Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to 
bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Oak Capital are required by law to act honestly and in good faith with a view to the best interest of Oak Capital and to 
disclose any interests which they may have in any project or opportunity of Oak Capital.  If a conflict of interest arises at a meeting of 
the board of directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In determining 
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whether or not Oak Capital will participate in any project or opportunity, that director will primarily consider the degree of risk to 
which Oak Capital may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Oak Capital and its promoters, directors, officers or other members of management as a result of their outside business 
interests except that certain of the directors, officers, promoters and other members of management serve as directors, officers, 
promoters and members of management of other public companies, and therefore it is possible that a conflict may arise between their 
duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of Oak Capital 

 
Jurgen Wolf is the sole director of Oak Capital, which has not appointed any executive officers and has not paid any compensation 
from the date of incorporation until the date of this Circular. 
 
Oak Capital does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will be 
compensated for their services as executive officers of Oak Capital. 
 
Indebtedness of Directors and Executive Officers of Oak Capital 

 
No individual who is, or at any time from the date of Oak Capital’s incorporation to the date hereof was a director or executive officer 
of Oak Capital, or an associate or affiliate of such an individual, is or has been indebted to Oak Capital. 
 
Oak Capital’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Oak 
Capital. 
 
Oak Capital’s Material Contracts 

 
The following are the contracts which are material to Oak Capital: The Amalgamation Agreement between Oak and Oak Capital.  
 
The material contracts described above may be inspected at the registered office of Oak Capital at Suite 1780, 400 Burrard Street, 
Vancouver, BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
Oak Capital has no promoters.  
 

PRO – FORMA INFORMATION OF AMALCO3 AFTER GIVING EFFECT TO THE ARRANGEMENT AND 

AMALGAMATION BETWEEN OAK AND OAK CAPITAL 

 

The following is a description of Amalco3 assuming completion of the Arrangement and amalgamation between Oak and Oak Capital. 
 

Amalco3 Selected Financial Information 

 
The following tables set out certain  combined financial information for Amalco3 after giving effect to the Amalgamation. 
 

The information provided below is qualified in its entirety by the audited financial statements of Oak attached in Schedule 9 

Reference should be made to those audited financial statements and the audited financial statements of Oak Capital, which are 

attached in Schedules 9 and 10 respectively. 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash  $26,459 

$10,500 Exploration and evaluation assets  

Total assets  $36,959 

Share capital  $37,001 
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Deficit  $     (41) 

Total liabilities and shareholders’ equity  $36,959 

Number of issued Amalco1 Shares  3,057,755 

 
Please refer to Schedule 8 for the following: 

 Unaudited  combined financial statements of True Zone. 
 
Description of Amalco3 Securities 

 

After giving effect to the Amalgamation between Oak and Oak Capital, Amalco3 will have authorized share capital of an unlimited 
number of common shares and preferred shares. Amalco3 will have approximately 3,057,755  common shares issued and outstanding. 
Former Oak Shareholders will hold 457,753 Amalco3 shares and former Oak Capital Shareholders will hold approximately 2,600,002 
Amalco3 shares following completion of the amalgamation.  
 

 Combined Capitalization 

 

 Share Capital 

 
The following table sets out the  share capital of Amalco3 after giving effect to the Amalgamation: 
 

Designation of Security Authorized Outstanding After Giving Effect to the 

Amalgamation (Unaudited) 

Common Shares Unlimited 3,057,755  Amalco3 shares (457,753  held by 
former Oak Shareholders and 2,600,002 held by 
former Oak Capital Shareholders) 

Preferred Shares Unlimited Nil 
 

 Working Capital 

 
The  working capital of Amalco3, after giving effect to the amalgamation is $26,459. 
 

Fully Diluted Share Capital 

 
The following tables set out the number and percentage of securities of Amalco3 proposed to be outstanding on a fully diluted basis 
after giving effect to the Arrangement and the Amalgamation and any other matters: 
 

Number of Oak Shares 

outstanding  

 

Number of Oak Warrants and 

Options outstanding  

 

Number of Amalco3 

shares issued in Exchange 

for Oak Shares under 

Amalgamation 

 

Percentage of 

Amalco3 Shares 

 

457,753 Nil warrants 
Nil options 

457,753 15% 

 

 

Number of Oak Capital Shares 

outstanding  

 

 

Number of Oak Capital 

Warrants and Options 

outstanding 

 

 

Number of Amalco3 

shares issued in Exchange 

for Oak Capital Shares 

 

Percentage of 

Amalco3 Shares 

 

2,600,002 Nil warrants 
Nil options 

2,600,002 85% 

 

Dividends 

 
The amalgamating companies have not declared or paid any dividends on their shares. Amalco3 has no present intention to declare 
any dividends on the Amalco3 shares. Any decision to pay dividends on Amalco3 shares will be made by the board of directors of 
Amalco3 on the basis of its earnings, financial requirements and other conditions existing at such time. 
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Principal Security Holders 

 
To the knowledge of the directors and senior officers of Oak and Oak Capital, as at the date hereof, no person or company other than 
as disclosed in the following table will own, of record or beneficially, either directly or indirectly, or will exercise control or direction 
over, voting securities of Amalco3 carrying more than 10% of the voting rights attached to any class of voting securities of Amalco3 
after giving effect to the Amalgamation. 
 

Name 

 

Number of Amalco3 shares after 

Amalgamation 

Percentage of Amalco3 shares after 

Amalgamation 

Leonard Senft 441,500 14.4% 

Global Investment Network Corp  415,000 13.6% 

Sam Attara 1,000,000 32.7% 

Amani Farrage 409,000 13.4% 

Monita Farris 400,000 13.1% 

 

Directors, Officers, Promoters and Key Personnel of Amalco3 

 
Amalco3 will have the same directors and officers as Oak.  The disclosure with respect to the directors and officers of Oak, cease 
trade orders, penalties and sanctions, personal bankruptcies and conflicts of interest applies to the disclosure regarding the directors 
and officers of Amalco3.  Their number of shares in Amalco3 will be the same as their number of shares in Oak before the 
amalgamation.  
 

Other Reporting Issuer Experience 

 
The following table sets out information for each director or officer of Amalco3 who is or, within the five years prior to the date of the 
Circular, has been a director or officer of any other reporting issuer. 
 

Name of 
Director or Officer 
 

Name and Jurisdiction of 
Reporting Issuer 

Name of Trading Market  Position - From and To 
 

Souhail Abi Farrage Cameo Resources Corp., British 
Columbia 

Frankfurt, TSXV Director from January 2004 to 
present. President from January 
29, 2013 to present.  CFO from 
September 2008 to January 2013 

 Declan Resources Inc.,  British 
Columbia 

TSXV Director from August 2005 to 
April 2012. President from August 
2005 to November 2011 

WestKam Gold Corp., British 
Columbia 

TSXV Director from October 1995 to 
March 2008. President from 
February 2003 to March 2008 

Lincoln Fuqua WestKam Gold Corp. TSXV Director since March 1999 
 

Executive Compensation 

 

Management Agreement 

 
Compensation will continue to be paid to certain officers of Amalco3 through employment in connection with the day-to-day 
management of the business and operations of Amalco3. The compensation to directors for their services as directors of Amalco3 will 
be determined at a later date. 
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Indebtedness of Directors and Officers 

 
No director or executive officer of Oak or Oak Capital, or associate or affiliate of any such director or senior officer, is or has been 
indebted to Oak or Oak Capital since the date of incorporation. No director or executive officer of Oak or Oak Capital, or associate or 
affiliate of any such director or senior officer, is or has been indebted to Oak or Oak Capital since the beginning of the last completed 
financial year of Oak and Oak Capital. None of the directors and officers of Amalco3 are indebted to Oak, Oak Capital or Amalco3. 
 

Risk Factors 

 
An investment in the Amalco3 shares would be subject to certain risks. Please refer to the section on “Risk Factors” in the Circular. 
 

Escrowed Securities 

 
Should Amalco3 decide to list its shares on the Exchange, as part of its listing application to the Exchange, Amalco3 will enter into an 
escrow agreement with its registrar and transfer agent and certain shareholders of Amalco3, including all of the proposed directors, 
officers and consultants of Amalco3, whereby all securities of Amalco3, beneficially owned or controlled, directly or indirectly, or 
over which control or direction is exercised by the proposed directors, officers and consultants of Amalco3, and the respective 
affiliates or associates of any of them, will be placed in and made subject to an escrow agreement for a hold period of 36 months or a 
shorter period if permitted by the Exchange from the effective date of the Amalgamation. 
 
Pursuant to the escrow agreement, 10% of the escrowed shares will be released from escrow on the date the Amalco3 shares are listed 
on the CSE, and 15% every six months thereafter, subject to acceleration provisions provided for in National Policy 46-201 – Escrow 
for Initial Public Offerings, and subject to the approval of the Exchange. 
 
At this time is not known whether Amalco3 will apply for listing on any stock exchange and there can be no guarantee that the shares of 

Amalco3 will ever be listed on any stock exchange. 

 

Auditor, Transfer Agent and Registrar 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Amalco3. 
Equity Financial Trust Company at its principal office in Vancouver, British Columbia, will be the transfer agent and registrar for the 
Amalco3 shares. 
 

Material Facts 

 
To the knowledge of Oak and Oak Capital, there are no other material facts about Oak, Oak Capital, Amalco3 or the amalgamation 
that have not been disclosed in this Circular as a whole. 
 

Board Approval 

 
The contents and the sending of this Circular have been approved by the Board of Directors of True Zone, Oak and Oak Capital, 
respectively. 
 

INFORMATION CONCERNING MOSHI  

(Proposed to amalgamate with Moshing Capital) 
 
Note to Reader 

 
The disclosure in this section has been prepared prior to giving effect to the Arrangement. Unless otherwise defined herein, all 
capitalized words and phrases used herein have the meanings ascribed to such words and phrases under the headings “Glossary of 
Terms” in the Circular. 
 
Name, Address and Incorporation 

 
Moshi was incorporated as “Moshi Mountain Industries Ltd.” pursuant to the Act on August 21, 2014, for the purposes of the 
Arrangement and the Amalgamation with Moshing Capital.  Moshi is currently a private company and a wholly-owned subsidiary of 
True Zone.  Moshi’s registered and records offices are located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
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Inter-corporate Relationships 

 
Moshi does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Moshi has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which 
financial statements would be required under applicable securities legislation, save pursuant to this Arrangement and amalgamation 
with Moshing Capital described herein.  Details of the Arrangement and Amalgamations are provided under “The Arrangement and 
Amalgamations”.  The Arrangement and Amalgamations, if successfully completed, will result in Moshi acquiring an option with 
respect to a portion of the Tanzanian Property known as the Gombero Lion Property, which True Zone does not consider material, and 
amalgamating with Moshing Capital.  The future operating results and financial position of Moshi cannot be predicted.   
 
Trends 

 
Moshi plans to amalgamate with Moshing Capital and become Amalco4, which plans to carry on a mineral exploration business.  It 
may pursue other business opportunities.  Accordingly, Amalco4’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Moshi is largely dependent upon factors beyond Moshi’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Moshi is not aware of any trends, uncertainties, demands, commitments or events which are 
reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or capital 
resources, or that would cause reported financial information not necessarily to be indicative of future operating results or financial 
condition. 
 
General Development of Moshi’s Business  

 
Moshi was incorporated on August 21, 2014 and has not yet commenced commercial operations.  Moshi will be granted an option 
agreement with respect to a portion of the Tanzania Property known as the Gombero Lion Property as part of the Arrangement, will 
amalgamate with Moshing Capital and may pursue other business opportunities as Amalco4.  Completion of the Arrangement and the 
amalgamation are subject to the approval of the Arrangement by the True Zone Shareholders and the Court. 
 
Moshi’s Business History 

 
Moshi was incorporated on August 21, 2014 and does not yet have a business history. 
 
The Board of True Zone has determined that it would be in the best interests of the Company to continue to focus its business efforts 
on the exploration of its core mineral properties and potential acquisitions of interests in other properties, and transfer its interest in the 
Kwedilima Cheetah Property to newly-formed subsidiary company, being Moshi, which will subsequently amalgamate with Moshing 
Capital to become Amalco4, in exchange for Frond Shares that would be distributed to the True Zone Shareholders. 
 
Selected Unaudited Pro–Forma Financial Information of Moshi 

 
Moshi was incorporated on August 21, 2014.  Moshi has not yet conducted any commercial operations.  The following is a summary 
of certain financial information on a  basis for Moshi as at August 31, 2014, assuming completion of the Arrangement as of such date, 
and should be read in conjunction with the unaudited  combined financial statements of True Zone appended to this Circular as 
Schedule 8. This  balance sheet was prepared as if the Arrangement had occurred on August 31, 2014, taking into account the 
assumptions stated therein.  The  balance sheet is not necessarily reflective of the financial position that would have resulted if the 
events described therein had occurred on August 31, 2014.  In addition, the  balance sheet is not necessarily indicative of the financial 
position that may be attained in the future. 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash  $ 1 
Property Option Agreement                   0 
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Total assets  $ 1 

Current liabilities                   0 
Share capital                   1 
Total liabilities and shareholders’ equity  $ 1 

Number of issued Moshi Shares                   1 

 
The pro forma change to Moshi shares consists of issuance of an 457,753 shares based on the conversion factor calculation for the 
option agreement regarding a portion of the Tanzania Property known as Kwedilima Cheetah Property.  
 
Dividends 

 
Moshi does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay dividends on 
the Moshi Shares in the future will be made by the board of directors of Moshi on the basis of the earnings, financial requirements and 
other conditions existing at such time. 
 
Business of Moshi 

 
Moshi is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with Moshing 
Capital, Moshi will continue on as Amalco4 and commence its business as a mineral exploration company and will be evaluating 
other business opportunities. 
 
Liquidity and Capital Resources 

 
Since incorporation Moshi’s capital resources have been limited. Moshi will rely upon the issue of equity securities to acquire interest 
in mineral properties acquisition payments and to pay operating expenses. 
 
Once Moshi is operational, it will require further working capital in order to continue the exploration activities and pay operating 
expenses and may seek to raise additional funds through one or more private placements.  
 
Pursuant to the Arrangement, True Zone will grant to Moshi an option on a portion of the Tanzania Property known as the Kwedilima 
Cheetah Property in exchange for the same number of Moshi Shares as the issued and outstanding number of True Zone Shares 
multiplied by the Conversion Factor, which shares will be distributed to the True Zone Shareholders who hold True Zone Shares on 
the Share Distribution Record Date.  
Moshi is a start-up company and therefore has no regular source of income.  As a result, Moshi’s ability to conduct operations is based 
on its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that Moshi will be able to 
do so. Moshi does not have any other commitments for material capital expenditures over the near and long term other than as 
disclosed herein plus normal operating expenses. Pursuant to the Sub-option Agreement, Moshi is required to incur exploration 
expenditures totaling not less than $150,000 on or before September 26, 2016. As at August 31, 2014 $Nil in exploration expenditures 
have been incurred. Moshi’s ongoing operating expenses are estimated to cost in the area of $60,000 ($5,000 per month) per year.  
 
See “Selected Unaudited  Financial Information” for information concerning the financial assets of Moshi resulting from the 
Arrangement. 
Off Balance Sheet Arrangements 

 
There are no off balance sheet arrangements to which Moshi is committed.  
 
Transactions with related parties 

 
There are no transactions with related parties as at August 31, 2014.  
Results of Operations 

 
Moshi has not carried out any commercial operations to date.  
 
Available Funds  

 
The estimated unaudited  working capital of Moshi at August 31, 2014 was and as of the date of this Circular is $1.00,  Moshi will 
need to raise funds in order to finance its activities. 
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Share Capital of Moshi 

 
The following table represents the share capitalization of Moshi as at August 31, 2014, both prior to and assuming completion of the 
Arrangement and the Amalgamations. 
 

Share Capital Authorized 

Prior to the Completion  

of The Arrangement 

After Completion of 

the Arrangement 

After Completion of 

the Amalgamation 

Common Shares Unlimited 1 (1) 457,753  (2) 3,057,755 

Preferred Shares Unlimited Nil Nil Nil 

Notes: 
(1) One Moshi Share was issued to True Zone upon incorporation.  After the completion of the Arrangement that one share will be cancelled. 
(2) As at the Effective Date, subject to multiplication by the Conversion Factor. 
 
Moshi is authorized to issue an unlimited number of preferred shares without par value and an unlimited number of common shares 
without par value.  As a result of the Arrangement approximately 457,753 shares of Moshi will be issued to the shareholders of True 
Zone.  After the Amalgamation there will be 3,057,755   common shares issued (Moshi continuing on as Amalco4) and no preferred 
shares will be issued and outstanding following completion of the Arrangement and the Amalgamation.  There are no special rights or 
restrictions attached to Moshi common shares. 
 

Fully Diluted Share Capital of Moshi 

 
The fully diluted share capital of Moshi, assuming completion of the Arrangement is set out below: 
 

Designation of Moshi Shares 

Number of  

Moshi Shares Percentage of Total 

Subscriber’s share issued on incorporation (1) 1(3) 0.00 

Moshi Shares issued as consideration for Assets, which shares will be distributed to 
the True Zone Shareholders (2) 

457,753 100.00 

Total 457,753 100.00 

Notes: 
(1) One common share of Moshi was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the Arrangement. 
(2) Subject to multiplication by the Conversion Factor.  This share will be cancelled after the Plan of Arrangement 
(3) This share will be cancelled after the Plan of Arrangement. 
 
The total number of shares after the completion of the amalgamation with Moshing Capital will be 3,057,755. 
 
Prior Sales of Securities of Moshi 

 
Moshi issued one common share to True Zone at a price of $0.02 pursuant to incorporation on August 21, 2014. 
 
Principal Shareholders of Moshi 

 
To the knowledge of the directors and executive officers of the Company, no person will hold, directly or indirectly, or will have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that will constitute more than 10% of the issued Moshi Shares after the Arrangement.   
 
Directors and Officers of Moshi 

 
The following table sets out the names of the current and proposed directors and officers of Moshi, the municipalities of residence of 
each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of time for 
which each has been a director or executive officer of Moshi, and the number and percentage of Moshi Shares to be beneficially 
owned by each, directly or indirectly, or over which control or direction will be exercised, upon completion of the Arrangement.  
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Name, City and Province 

of Residence 

Principal Occupation or Employment During the 

Past 5 Years 

Current 

Position(s) 

with Moshi 

Director/ 

Officer Since 

Number/ 

Percentage of Moshi 

Shares Beneficially 

Owned or over 

which Control or 

Direction is 

Exercised * 

Souhail Abi Farrage 

Surrey, BC 
Business Consultant, President of Bahega 
Consulting. 

Director August 21, 
2014  

Nil 

 

Gurminder Sangha 

Surrey, BC 
President Verona Development from February 22, 
2010 to present. 

Director August 21, 
2014 

Nil 

*Prior to the Arrangement Moshi is a wholly owned subsidiary of True Zone. 
 

Management of Moshi 

 
The following is a description of the individuals who will be directors and officers of Moshi following the completion of the 
Arrangement:  
 
Souhail Abi Farrage, President, CEO, Secretary and a director, will be responsible for ongoing development and management of 
activities and acquisitions of Moshi. He will devote 10% of his time to the affairs of Moshi. Mr. Farrage was the president (February 
2003 to March 2008) and a director (October 1995 to March 2008) of Consolidated Gold Win Ventures Inc. (formerly Encore 
Renaisance and now West Kam Gold Inc.) , a TSX Venture company in the business of base and precious metal exploration. Mr. 
Farrage is also a director (January 2004 to present) and President of Cameo Resources Inc. (formerly Sidon International Resources 
Corporation), a metals and minerals exploration company and was a director (2008-2012)and President of Kokanee Minerals Inc. 
(2008-2011) which raised $7.5 million for projects in Tanzania (name changed to Declan Resources Inc.). Mr. Farrage will be 
providing corporate and financial management strategic planning and administrative services to Moshi as an independent contractor 
under his consulting business, Bahega. 
 
Mr. Gurminder Sangha, Director and  CFO, is an independent business advisor to the mining industry. For over nine years, Mr. 
Sangha has focused on significant international exploration, development, and mining ventures, and all aspects of their structuring and 
finance. His previous positions include: Business Development Manager at Scotia McLeod; Commercial Banking Manager, 
Scotiabank; and has worked with numerous TSX-Venture companies throughout the financing and development of exploration and 
production stage companies. Mr. Sangha holds a Bachelor of Commerce degree. 
 
There are no non-competition and non-disclosure agreements between Moshi and the directors and officers. 
 
Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Moshi is, or within the ten years prior 
to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, while that 
person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the subject of a 
cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more than thirty 
consecutive days. 
 
Mr. Farrage was a director of Declan Resources Inc. (“Declan”) when he became the subject of a management cease trade order issued 
by the British Columbia Securities Commission on February 1, 2011 for Declan’s failure to file annual financial statements and 
management discussion and analysis for the year ended September 30, 2010. The management cease trade order was revoked on April 
19, 2011. Mr. Farrage was a director of Cameo Resources Corp. (then Sidon International Resources Corporation) (“Cameo”) when he 
became the subject of a management cease trade order issued by the British Columbia Securities Commission dated August 30, 2011 
for Cameo’s failure to file a comparative financial statement for the financial year ended April 30, 2011 and a management’s 
discussion and analysis for the period ended April 30, 2011. In addition, Cameo became the subject of a cease trade order issued by 
the British Columbia Securities Commission for failure to file a comparative financial statement for the financial year ended April 30, 
2011, interim financial statements for the financial period ended July 31, 2011 and a management’s discussion and analysis for the 
periods ended April 30, 2011 and July 31, 2011. On February 1, 2012, Cameo also became the subject of a cease trade order issued by 
the Alberta Securities Commission for failure to file annual audited financial statements, annual management’s discussion and 
analysis and certification of annual filings for the year ended April 30, 2011 and interim unaudited financial statements, interim 
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management’s discussion and analysis and certification of interim filings for the interim periods ended July 31, 2011 and October 31, 
2011.  The cease trade orders were revoked by the BCSC on May 22, 2013.  
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Moshi has, during the ten years prior to the date of this Circular, 
been subject to any other penalties or sanctions imposed by a court or securities regulatory authority relating to trading in securities, 
promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Moshi has, during the ten years prior to the date of this Circular, 
been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to bankruptcy 
or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Moshi are required by law to act honestly and in good faith with a view to the best interest of Moshi and to disclose 
any interests which they may have in any project or opportunity of Moshi.  If a conflict of interest arises at a meeting of the board of 
directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In determining whether or not 
Moshi will participate in any project or opportunity, that director will primarily consider the degree of risk to which Moshi may be 
exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Moshi and its promoters, directors, officers or other members of management as a result of their outside business 
interests except that certain of the directors, officers, promoters and other members of management serve as directors, officers, 
promoters and members of management of other public companies, and therefore it is possible that a conflict may arise between their 
duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of Moshi 

 
The proposed executive officers of Moshi (the “Executive Officers”) will be: 
 

Souhail Abi Farrage – Chief Executive Officer 
Gurminder Sangha – Chief Financial Officer 

 
Moshi does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will be 
compensated for their services as executive officers of Moshi. 
 
From the date of incorporation until the date of this Circular none of the executive officers or directors of Moshi received 
compensation from Moshi.  
 
Indebtedness of Directors and Executive Officers of Moshi 

 
No individual who is, or at any time from the date of Moshi’s incorporation to the date hereof was a director or executive officer of 
Moshi, or an associate or affiliate of such an individual, is or has been indebted to Moshi. 
 
Moshi’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Moshi. 
 
Moshi’s Material Contracts 

 
The following are the contracts which are material to Moshi:  
 
(i) The Assignment Agreement, (ii) The Sub-option Agreement, (iii) The Arrangement Agreement and (iv) The Amalgamation 
Agreement between Moshi and Moshing Capital. 
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The material contracts described above may be inspected at the registered office of Moshi at Suite 1780, 400 Burrard Street, 
Vancouver, BC, V6C 3A6, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
The Company is the promoter of Moshi. 

 

INFORMATION CONCERNING MOSHING CAPITAL  

(Proposed to amalgamate with Moshi) 
 
Name, Address and Incorporation 

 
Moshing Capital was incorporated as “Moshing Capital Inc.” pursuant to the Act on August 22, 2014, for the purposes of the 
Arrangement and the Amalgamation with Moshi.  Moshing Capital is currently a private company.  Moshing Capital’s registered and 
records offices are located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Moshing Capital does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Moshing Capital has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for 
which financial statements would be required under applicable securities legislation, save pursuant to the amalgamation with Moshi 
described herein.  The amalgamation, if successfully completed, will result in Moshing Capital assets and liabilities merging with the 
assets and liabilities of Moshi.  The future operating results and financial position of Moshing Capital cannot be predicted. 
Trends 

 
Moshing Capital plans to amalgamate with Moshi and become Amalco4, which plans to carry on a mineral exploration business.  It 
may pursue other business opportunities.  Accordingly, Amalco4’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Moshing Capital is largely dependent upon factors beyond Moshing Capital’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Moshing Capital is not aware of any trends, uncertainties, demands, commitments or events 
which are reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or 
capital resources, or that would cause reported financial information not necessarily to be indicative of future operating results or 
financial condition. 
 
General Development of Moshing Capital’s Business  

 
Moshing Capital was incorporated on August 22, 2014 and has not yet commenced commercial operations.  It raised capital by issuing 
shares.  After the amalgamation with Moshi it will become a mineral exploration company and may pursue other business 
opportunities as Amalco4.  Completion of the amalgamation with Moshi is subject to the approval of the Arrangement by the True 
Zone Shareholders and the Court and of the amalgamation by the True Zone shareholders and Moshing Capital shareholders. 
 
Moshing Capital’s Business History 

 
Moshing Capital was incorporated on August 22, 2014 and does not yet have a business history. 
 
Selected Unaudited Pro–Forma Financial Information of Moshing Capital 

 
Moshing Capital was incorporated on August 22, 2014.  Moshing Capital has not yet conducted any commercial operations.  The 
following is a summary of certain financial information on a  basis for Moshing Capital as at August 31, 2014, assuming completion 
of the Arrangement and amalgamation with Moshi as of such date, and should be read in conjunction with the unaudited  combined 
financial statements of True Zone appended to this Circular as Schedule 8. This  balance sheet was prepared as if the Arrangement and 
the amalgamation had occurred on August 31, 2014, taking into account the assumptions stated therein.  The  balance sheet is not 
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necessarily reflective of the financial position that would have resulted if the events described therein had occurred on August 31, 
2014.  In addition, the  balance sheet is not necessarily indicative of the financial position that may be attained in the future. 
 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash         $26,459 

Advances         $10,500 

Total assets             $36,959 

Capital stock         $37,000 

Deficit         $      (41) 

Total liabilities and shareholders’ equity   $36,959 

Number of issued Patchouli Shares          2,600,002 

 
For a pro forma description of the amalgamated companies as approved under the Plan of Arrangement, See “Information of Amalco4 
After Giving Effect to the Arrangement and Amalgamation between Moshi and Moshing Capital”. 
 

Dividends 

 
Moshing Capital does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the Moshing Capital Shares in the future will be made by the board of directors of Moshing Capital on the basis of the 
earnings, financial requirements and other conditions existing at such time. 
 
Business of Moshing Capital 

 
Moshing Capital is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with 
Moshi, Moshing Capital will continue on as Amalco4 and commence its business as a mineral exploration company and will be 
evaluating other business opportunities. 
 
Liquidity and Capital Resources 

 
Since incorporation, Moshing Capital’s capital resources have been limited. Moshing Capital relied upon the issue of equity securities 
to acquire interest in mineral properties acquisition payments and to pay operating expenses. 
On August 22, 2014, Moshing Capital issued 2 common shares at $0.005. On August 28, 2014, Moshing Capital issued 1,000,000 
common shares at a price of $0.005 per share for total proceeds of $5,000. On September 29, 2014, Moshing Capital issued 1,600,000 
common shares at $0.02 per share for total proceeds of $32,000 out of which $24,000 was received subsequent to the year end. 
Moshing Capital had working capital of $26,459 as at August 31, 2014. On September 4, 5 and 10, 2014 Moshing Capital advanced to 
AFGF $5000, $500, and $5000 respectively. 
 
Moshing Capital is a start-up company and therefore has no regular source of income.  As a result, Moshing Capital’s ability to 
conduct operations, is based on its current cash and its ability to raise funds, primarily from equity sources, and there can be no 
assurance that Moshing Capital will be able to do so. Moshing Capital does not have any commitments for material capital 
expenditure over the near and long term other than as disclosed above plus normal operating expenses. Moshing Capital‘s ongoing 
operating expenses are estimated to cost in the area of $30,000 ($2500 per month) per year. 
 
See “Selected Unaudited Pro-forma Financial Information” for information concerning the financial assets of Moshing Capital 
resulting from the amalgamation with Moshi. 
 
Results of Operations 

 
Moshing Capital has not carries out any commercial operations to date.  
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Share Capital of Moshing Capital 

 
The following table represents the share capitalization of Moshing Capital as at August 31, 2014, both prior to and assuming 
completion of the amalgamation with Moshi. 
 

Share Capital Authorized 

Prior to the Completion  

of Amalgamation 

Common Shares Unlimited 2,600,002 

Preferred Shares Unlimited Nil 

 
Moshing Capital is authorized to issue an unlimited number of preferred shares without par value shares and unlimited number of 
common shares without par value.  As a result of the Arrangement and the amalgamation with Moshi 457,753 shares of Amalco4 will 
be issued to the shareholders of True Zone and 2,600,002 shares will be issued to the shareholders of Moshing Capital. No preferred 
shares will be issued and outstanding following completion of the Arrangement and the amalgamation with Moshi.  
 

Prior Sales of Securities of Moshing Capital 

 
The following table describes the issuance of share by Moshing Capital from the date of incorporation until the date of this 
information circular.  
 

Designation of Moshing Capital Shares Issue Date Price per Share Number of  Shares  

Common  Shares August 22, 2014 0.005 2 

Common Shares August 28, 2014 0.005 1,000,000 

Common Shares September 29, 2014 0.02 1,600,000 

  Total 2,600,002 

 
Moshing Capital has not issued any share purchase warrants of stock options. 
 
Principal Shareholders of Moshing Capital 

 
To the knowledge of the directors and executive officers of the Company, the following persons hold, directly or indirectly, or have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that constitute more than 10% of the issued Moshing Capital shares.  
 

Name 
Approximate Number of Moshing 

Capital shares 

Approximate Percentage of Moshing 

Capital shares 

   
Sam Attara 400,000 15.4% 
Amani Farrage 400,000 15.4% 
Gopal Sahota 400,000 15.4% 
Global Investment Network Corp 400,000 15.4% 
Karnail Mangat 1,000,000 38.4% 
 
Directors and Officers of Moshing Capital 

 
The following table sets out the names of the current and proposed directors and officers of Moshing Capital, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of 
time for which each has been a director or executive officer of Moshing Capital, and the number and percentage of Moshing Capital 
Shares beneficially owned by each, directly or indirectly, or over which control or direction is exercised.  
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Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Moshing 

Capital 

Director/ 

Officer Since 

Number/ 

Percentage of 

Moshing Capital 

Shares Beneficially 

Owned or over 

which Control or 

Direction is 

Exercised * 

Karnail Mangat 
Principal and Director of Pacific Coast Insurance 
Brokers Ltd. 

Director August 22, 
2014 

1,000,000 / 38% 

 
Management of Moshing Capital 

 
The following is a description of the individual(s) who are directors and officers of Moshing Capital. 
 
Karnail Mangat, director, is the Principal of Pacific Coast Insurance Brokers Ltd:  providing services and support to customers for 
insurance services, including autoplan, commercial, home, fleet, cargo, life, travel and medical insurance. 
 
There are no non-competition and non-disclosure agreements between Moshing Capital and the directors and officers. 
 
Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Moshing Capital is, or within the ten 
years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, 
while that person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the 
subject of a cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more 
than thirty consecutive days. 
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Moshing Capital has, during the ten years prior to the date of this 
Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to trading in 
securities, promotion, formation or management of a publicly traded company, or involving fraud or theft.  
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Moshing Capital has, during the ten years prior to the date of this 
Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to 
bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Moshing Capital are required by law to act honestly and in good faith with a view to the best interest of Moshing 
Capital and to disclose any interests which they may have in any project or opportunity of Moshing Capital.  If a conflict of interest 
arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  
In determining whether or not Moshing Capital will participate in any project or opportunity, that director will primarily consider the 
degree of risk to which Moshing Capital may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Moshing Capital and its promoters, directors, officers or other members of management as a result of their outside 
business interests except that certain of the directors, officers, promoters and other members of management serve as directors, 
officers, promoters and members of management of other public companies, and therefore it is possible that a conflict may arise 
between their duties as a director, officer, promoter or member of management of such other companies. 
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Executive Compensation of Moshing Capital 

 
Kamal Mangat is the sole director of Moshing Capital, which has not appointed any executive officers and has not paid any 
compensation from the date of incorporation until the date of this Circular. 
 
Moshing Capital does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers 
will be compensated for their services as executive officers of Moshing Capital. 
 
Indebtedness of Directors and Executive Officers of Moshing Capital 

 
No individual who is, or at any time from the date of Moshing Capital’s incorporation to the date hereof was a director or executive 
officer of Moshing Capital, or an associate or affiliate of such an individual, is or has been indebted to Moshing Capital. 
 
Moshing Capital’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Moshing 
Capital. 
 
Moshing Capital’s Material Contracts 

 
The following are the contracts which are material to Moshing Capital: The Amalgamation Agreement between Moshi and Moshing 
Capital. 
 
The material contracts described above may be inspected at the registered office of Moshing Capital at Suite 1780, 400 Burrard Street, 
Vancouver, BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
Moshing Capital has no promoters. 
 
 
 

PRO – FORMA INFORMATION OF AMALCO4 AFTER GIVING EFFECT TO THE ARRANGEMENT AND 

AMALGAMATION BETWEEN MOSHI AND MOSHING CAPITAL 

 

The following is a description of Amalco4 assuming completion of the Arrangement and amalgamation between Moshi and Moshing 
Capital. 
 

Amalco4 Selected Financial Information 

 
The following tables set out certain  combined financial information for Amalco4 after giving effect to the Amalgamation. 
 

The information provided below is qualified in its entirety by the audited financial statements of Moshi attached in Schedule 9. 

Reference should be made to those audited financial statements and the audited financial statements of Moshing Capital, 

which are attached in Schedules 9 and 10, respectively. 

 

  Financial 

Information 

as at 

August 31, 2014  

  (unaudited) 
Cash  $26,459 
Exploration and evaluation assets  $10,500 

Total assets 
 

$36,959 

Share capital 
 

$37,001 
Deficit  $      (41) 
Total liabilities and shareholders’ equity  $36,959 

Number of issued Amalco 4 Shares  3,057,755 
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Please refer to Schedule 8 for the following: 
 

 Unaudited  combined financial statements of True Zone. 
 
Description of Amalco4 Securities 

 

After giving effect to the Amalgamation between Moshi and Moshing Capital, Amalco4 will have authorized share capital of an 
unlimited number of common shares and preferred shares. Amalco4 will have approximately 3,057,753 common shares issued and 
outstanding. Former Moshi Shareholders will hold approximately 457,753 Amalco4 shares and former Moshing Capital Shareholders 
will hold approximately 2,600,002 Amalco4 shares following completion of the amalgamation.  
 

 Combined Capitalization 

 

 Share Capital 

 
The following table sets out the  share capital of Amalco4 after giving effect to the Amalgamation: 
 

Designation of Security Authorized Outstanding After Giving Effect to the 

Amalgamation (Unaudited) 

Common Shares Unlimited 3,057,755  Amalco4 shares (457,753  held by 
former Moshi Shareholders and 2,600,002 held 
by former Moshing Capital Shareholders) 

Preferred Shares Unlimited Nil 
 

 Working Capital 

 
The  working capital of Amalco4, after giving effect to the amalgamation, is $26,459 
 

Fully Diluted Share Capital 

 
The following tables set out the number and percentage of securities of Amalco4 proposed to be outstanding on a fully diluted basis 
after giving effect to the Arrangement and the Amalgamation and any other matters: 
 

 

Number of Moshi Shares 

outstanding  

 

Number of Moshi Warrants and 

Options outstanding  

 

Number of Amalco4 

shares issued in Exchange 

for Moshi Shares under 

Amalgamation 

 

Percentage of 

Amalco4 Shares 

 

475,753 Nil warrants 
Nil options 

457,753 15 % 

 

 

Number of Moshing Capital 

Shares outstanding 

 

 

Number of Moshing Capital 

Warrants and Options 

outstanding 

 

 

Number of Amalco4 

shares issued in Exchange 

for Moshing Capital Shares 

 

Percentage of 

Amalco4 Shares 

 

2,600,002 Nil warrants 
Nil options 

2,600,002 85% 

 

Dividends 

 
The amalgamating companies have not declared or paid any dividends on their shares. Amalco4 has no present intention to declare 
any dividends on the Amalco4 shares. Any decision to pay dividends on Amalco4 shares will be made by the board of directors of 
Amalco4 on the basis of its earnings, financial requirements and other conditions existing at such time. 
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Principal Security Holders 

 
To the knowledge of the directors and senior officers of Moshi and Moshing Capital, as at the date hereof, no person or company other 
than as disclosed in the following table will own, of record or beneficially, either directly or indirectly, or will exercise control or 
direction over, voting securities of Amalco4 carrying more than 10% of the voting rights attached to any class of voting securities of 
Amalco4 after giving effect to the Amalgamation. 
 

Name 

 

Number of Amalco4 shares after 

Amalgamation 

Percentage of Amalco4 shares after 

Amalgamation 

Global Investment Network Corp 415,000 13.6% 

Sam Attara 400,000 13.1% 

Amani Farrage 409,000 13.4% 

Gopal Sahota 400,000 13.1% 

Karnail Mangat 1,000,000 32.7% 

 

Directors, Officers, Promoters and Key Personnel of Amalco4 

 
Amalco4 will have the same directors and officers as Moshi.  The disclosure with respect to the directors and officers of Moshi, cease 
trade orders, penalties and sanctions, personal bankruptcies and conflicts of interest applies to the disclosure regarding the directors 
and officers of Amalco4.  Their number of shares in Amalco will be the same as their number of shares in Moshi before the 
amalgamation. 
 

Other Reporting Issuer Experience 

 
The following table sets out information for each director or officer of Amalco4 who is or, within the five years prior to the date of the 
Circular, has been a director or officer of any other reporting issuer. 
 

Name of 
Director or Officer 
 

Name and Jurisdiction of 
Reporting Issuer 

Name of Trading Market  Position - From and To 
 

Souhail Abi Farrage Cameo Resources Corp., British 
Columbia 

Frankfurt, TSXV Director from January 2004 until 
present. President from January 
29, 2013 to present. CFO from 
September 2008 until January 
2013. 

 Declan Resources Inc.,  British 
Columbia 

TSXV Director from August 2005 to 
April 2012. President from August 
2005 to November 2011 

WestKam Gold Corp., British 
Columbia 

TSXV Director from October 1995 to 
March 2008. President from 
February 2003 to March 2008 

Gurminder Sangha Verona Development Corp., 
British Columbia 

TSXV Director from February 2010 to 
present. President from August 
2011 to present 

 Global Hunter Corp. TSXV Director from April 2010 to 
August 2014 

 RockBridge Resources Corp., 
British Columbia 

TSXV Director from December 2013 to 
present 
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Executive Compensation 

 

Management Agreement 

 
Compensation will continue to be paid to certain proposed officers of Amalco4 through employment in connection with the day-to-
day management of the business and operations of Amalco4. The compensation to directors for their services as directors of Amalco4 
will be determined at a later date. 
 

Indebtedness of Directors and Officers 

 
No director or executive officer of Moshi or Moshing Capital, or associate or affiliate of any such director or senior officer, is or has 
been indebted to Moshi or Moshing Capital since the date of incorporation. No director or executive officer of Moshi or Moshing 
Capital, or associate or affiliate of any such director or senior officer, is or has been indebted to Moshi or Moshing Capital since the 
beginning of the last completed financial year of Moshi and Moshing Capital. None of the proposed directors and officers of Amalco4 
are indebted to Moshi, Moshing Capital or Amalco4. 
 

Risk Factors 

 
An investment in the Amalco4 shares would be subject to certain risks. Please refer to the section on “Risk Factors” in the Circular. 
 

Escrowed Securities 

 
Should Amalco4 decide to list its shares on the Exchange, as part of its listing application to the Exchange, Amalco4 will enter into an 
escrow agreement with its registrar and transfer agent and certain shareholders of Amalco4, including all of the proposed directors, 
officers and consultants of Amalco4, whereby all securities of Amalco4, beneficially owned or controlled, directly or indirectly, or 
over which control or direction is exercised by the proposed directors, officers and consultants of Amalco4, and the respective 
affiliates or associates of any of them, will be placed in and made subject to an escrow agreement for a hold period of 36 months or a 
shorter period if permitted by the Exchange from the effective date of the Amalgamation. 
 
Pursuant to the escrow agreement, 10% of the escrowed shares will be released from escrow on the date the Amalco4 shares are listed 
on the CSE, and 15% every six months thereafter, subject to acceleration provisions provided for in National Policy 46-201 – Escrow 
for Initial Public Offerings, and subject to the approval of the Exchange. 
 

At this time is not known whether Amalco4 will apply for listing on any stock exchange and there can be no guarantee that the shares of 

Amalco4 will ever be listed on any stock exchange. 

 

Auditor, Transfer Agent and Registrar 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Amalco4. 
Equity Financial Trust Company at its principal office in Vancouver, British Columbia, will be the transfer agent and registrar for the 
Amalco4 shares. 
 

Material Facts 

 
To the knowledge of Moshi and Moshing Capital, there are no other material facts about Moshi, Moshing Capital, Amalco4 or the 
amalgamation that have not been disclosed in this Circular as a whole. 
 

Board Approval 

 
The contents and the sending of this Circular have been approved by the Board of Directors of True Zone, Moshi and Moshing 
Capital, respectively. 
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INFORMATION CONCERNING ELM  

(Proposed to amalgamate with Elmira Capital) 
 
Note to Reader 

 
The disclosure in this section has been prepared prior to giving effect to the Arrangement. Unless otherwise defined herein, all 
capitalized words and phrases used herein have the meanings ascribed to such words and phrases under the headings “Glossary of 
Terms” in the Circular. 
 
Name, Address and Incorporation 

 
Elm was incorporated as “Elm Resources Ltd.” pursuant to the Act on August 21, 2014, for the purposes of the Arrangement and the 
Amalgamation with Elmira Capital.  Elm is currently a private company and a wholly-owned subsidiary of True Zone.  Elm’s 
registered and records offices are located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Elm does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Elm has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which financial 
statements would be required under applicable securities legislation, save pursuant to this Arrangement and amalgamation with Elmira 
Capital described herein.  Details of the Arrangement and Amalgamations are provided under “The Arrangement and 
Amalgamations”.  The Arrangement and Amalgamations, if successfully completed, will result in Elm acquiring an option with 
respect to a portion of the Tanzanian Property known as the Gombero West Property, which True Zone does not consider material, 
and amalgamating with Elmira Capital.  The future operating results and financial position of Elm cannot be predicted.   
 
Trends 

 
Elm plans to amalgamate with Elmira Capital and become Amalco5, which plans to carry on a mineral exploration business.  It may 
pursue other business opportunities.  Accordingly, Amalco5’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Elm is largely dependent upon factors beyond Elm’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Elm is not aware of any trends, uncertainties, demands, commitments or events which are 
reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or capital 
resources, or that would cause reported financial information not necessarily to be indicative of future operating results or financial 
condition. 
 
General Development of Elm’s Business  

 
Elm was incorporated on August 21, 2014 and has not yet commenced commercial operations.  Elm will be granted an option 
agreement with respect to a portion of the Tanzania Property known as the Gombero West Property as part of the Arrangement and 
will amalgamate with Elmira Capital and may pursue other business opportunities as Amalco5.  Completion of the Arrangement and 
the amalgamation are subject to the approval of the Arrangement by the True Zone Shareholders and the Court. 
 
Elm’s Business History 

 
Elm was incorporated on August 21, 2014 and does not yet have a business history. 
 
The Board of True Zone has determined that it would be in the best interests of the Company to continue to focus its business efforts 
on the exploration of its core mineral properties and potential acquisitions of interests in other properties, and transfer its interest in the 
Gombero West Property to newly-formed subsidiary company, being Elm, which will subsequently amalgamate with Elmira Capital 
to become Amalco5, in exchange for Frond Shares that would be distributed to the True Zone Shareholders. 
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Selected Unaudited Pro–Forma Financial Information of Elm 

 
Elm was incorporated on August 21, 2014.  Elm has not yet conducted any commercial operations.  The following is a summary of 
certain financial information on a  basis for Elm as at August 31, 2014, assuming completion of the Arrangement as of such date, and 
should be read in conjunction with the unaudited  combined financial stements of True Zone appended to this Circular as Schedule 8. 
This pro-forma balance sheet was prepared as if the Arrangement had occurred on August 31, 2014, taking into account the 
assumptions stated therein.  The  balance sheet is not necessarily reflective of the financial position that would have resulted if the 
events described therein had occurred on August 31, 2014.  In addition, the  balance sheet is not necessarily indicative of the financial 
position that may be attained in the future. 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash  $ 1 
Property Option Agreement                   0 
Total assets  $ 1 

Current liabilities    

                 0 
Share capital                   1 
Total liabilities and shareholders’ equity  $ 1 

Number of issued Elm Shares                   1 

 
The  change to the Elm shares consists of the issue of 457,753 shares based on the conversion factor calculated for the Sub-

option Agreement regarding a portion of the Tanzanian Property known as the Gombero West Property. 

 

Dividends 

 
Elm does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay dividends on 
the Elm Shares in the future will be made by the board of directors of Elm on the basis of the earnings, financial requirements and 
other conditions existing at such time. 
 
Business of Elm 

 
Elm is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with Elmira 
Capital, Elm will continue on as Amalco5 and commence its business as a mineral exploration company and will be evaluating other 
business opportunities. 
 
Liquidity and Capital Resources 

 
Since incorporation Elm’s capital resources have been limited. Elm will rely upon the issue of equity securities to acquire interest in 
mineral properties acquisition payments and to pay operating expenses.  
 
Once Elm is operational, it will require further working capital in order to continue the exploration activities and pay operating 
expenses and may seek to raise additional funds through one or more private placements.  
 
Pursuant to the Arrangement, True Zone will grant to Elm an option on a portion of the Tanzania Property known as the Gombero 
West Property in exchange for the same number of Elm Shares as the issued and outstanding number of True Zone Shares multiplied 
by the Conversion Factor, which shares will be distributed to the True Zone Shareholders who hold True Zone Shares on the Share 
Distribution Record Date. 
 
Elm is a start-up company and therefore has no regular source of income.  As a result, Elm’s ability to conduct operations, is based on 
its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that Elm will be able to do 
so. Elm does not have any other commitments for material capital expenditures over the near and long term other than as disclosed 
herein plus normal operating expenses. Pursuant to the Sub-option Agreement, Elm is required to incur exploration expenditures 
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totaling not less than $150,000 on or before September 26, 2016. As at August 31, 2014 $Nil in exploration expenditures have been 
incurred. Elm’s ongoing operating expenses are estimated to cost in the area of $60,000 ($5,000 per month) per year.  
 
See “Selected Unaudited  Financial Information” for information concerning the financial assets of Elm resulting from the 
Arrangement. 
 
Off Balance Sheet Arrangements 

 
There are no off balance sheet arrangements to which Elm is committed.  
  
Transactions with related parties 

 
There are no transactions with related parties as at August 31, 2014.  
 
Results of Operations 

 
Elm has not carried out any commercial operations to date.  
 
Available Funds  

 
The estimated unaudited working capital of Elm at August 31, 2014 was and as of the date of this Circular is $1.00. Elm will need to 
raise funds in order to finance its activities. 
 
Share Capital of Elm 

 
The following table represents the share capitalization of Elm as at August 31, 2014, both prior to and assuming completion of the 
Arrangement and the Amalgamations. 
 

Share Capital Authorized 

Prior to the Completion  

of The Arrangement 

After Completion of 

the Arrangement 

After Completion of 

the Amalgamation 

Common Shares Unlimited 1 (1) 457,7535  (2) 3,057,755 

Preferred Shares Unlimited Nil Nil Nil 

Notes: 
(1) One Elm Share was issued to True Zone upon incorporation.  After the completion of the Arrangement that one share will be cancelled. 
(2) As at the Effective Date, subject to multiplication by the Conversion Factor. 
 
Elm is authorized to issue an unlimited number of preferred shares without par value shares and unlimited number of common shares 
without par value.  As a result of the Arrangement approximately 457,753 shares of Elm will be issued to the shareholders of True 
Zone.  After the Amalgamation there will be 3,057,753 common shares issued (Elm continuing on as Amalco5) and no preferred shares 
will be issued and outstanding following completion of the Arrangement and the Amalgamation.  There are no special rights or 
restrictions attached to Elm common shares. 
 

Fully Diluted Share Capital of Elm 

 
The fully diluted share capital of Elm, assuming completion of the Arrangement is set out below: 
 

Designation of Elm Shares 

Number of  

Elm Shares Percentage of Total 

Subscriber’s share issued on incorporation (1) 1(3) 0.00 

Elm Shares issued as consideration for Assets, which shares will be distributed to 
the True Zone Shareholders (2) 

457,753 100.00 

Total 457,753 100.00 

Notes: 
(1) One common share of Elm was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the Arrangement. 
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(2) Subject to multiplication by the Conversion Factor.  This share will be cancelled after the Plan of Arrangement 
(3) This share will be cancelled after the Plan of Arrangement. 
 
The total number of shares after the completion of the amalgamation with Elm Capital will be 3,057,755. 
 
Prior Sales of Securities of Elm 

 
Elm issued one common share to True Zone at a price of $0.02 pursuant to incorporation on August 21, 2014. 
 
Principal Shareholders of Elm 

 
To the knowledge of the directors and executive officers of the Company, no person will hold, directly or indirectly, or will have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that will constitute more than 10% of the issued Elm Shares after the Arrangement.   
 

Directors and Officers of Elm 

 
The following table sets out the names of the current and proposed directors and officers of Elm, the municipalities of residence of 
each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of time for 
which each has been a director or executive officer of Elm, and the number and percentage of Elm Shares to be beneficially owned by 
each, directly or indirectly, or over which control or direction will be exercised, upon completion of the Arrangement.  
 

Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Elm 

Director/ 

Officer Since 

Number/ 

Percentage of Elm 

Shares Beneficially 

Owned or over 

which Control or 

Direction is 

Exercised * 

Souhail Abi Farrage 

Surrey, BC 
Business Consultant, President of Bahega Consulting. Director August 21, 

2014  

 
Nil 

 

Gopal Sahota 

Surrey, BC 
Realtor at Sutton Group West Coast Realty. Director August 21, 

2014 
Nil 

*Prior to the Arrangement Elm is a wholly owned subsidiary of True Zone. 
 
Management of Elm 

 
The following is a description of the individuals who will be directors and officers of Elm following the completion of the 
Arrangement:  
 
Souhail Abi Farrage, President, CEO, Secretary and a director, will be responsible for ongoing development and management of 
activities and acquisitions of Elm. He will devote 30% of his time to the affairs of Elm. Mr. Farrage was the president (February 2003 
to March 2008) and a director (October 1995 to March 2008) of Consolidated Gold Win Ventures Inc. (formerly Encore Renaisance 
and now West Kam Gold Inc.) , a TSX Venture company in the business of base and precious metal exploration. Mr. Farrage is also a 
director (January 2004 to present) and President of Cameo Resources Inc. (formerly Sidon International Resources Corporation), a 
metals and minerals exploration company and was a director (2008-2012)and President of Kokanee Minerals Inc. (2008-2011) which 
raised $7.5 million for projects in Tanzania (name changed to Declan Resources Inc.). Mr. Farrage will be providing corporate and 
financial management strategic planning and administrative services to Elm as an independent contractor under his consulting 
business, Bahega. 
 
Mr. Gopal Sahota, Director and CFO, is a realtor and has worked as a Licensed Professional Realtor, for the Sutton Group West 
Coast Realty for over 20 years and maintains a high client oriented philosophy, utilizing the latest technologies for efficient service. 
 
There are no non-competition and non-disclosure agreements between Elm and the proposed directors and officers. 
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Corporate Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Elm is, or within the ten years prior 
to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, while that 
person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the subject of a 
cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more than thirty 
consecutive days. 
 
Mr. Farrage was a director of Declan Resources Inc. (“Declan”) when he became the subject of a management cease trade order issued 
by the British Columbia Securities Commission on February 1, 2011 for Declan’s failure to file annual financial statements and 
management discussion and analysis for the year ended September 30, 2010. The management cease trade order was revoked on April 
19, 2011. Mr. Farrage was a director of Cameo Resources Corp. (then Sidon International Resources Corporation) (“Cameo”) when he 
became the subject of a management cease trade order issued by the British Columbia Securities Commission dated August 30, 2011 
for Cameo’s failure to file a comparative financial statement for the financial year ended April 30, 2011 and a management’s 
discussion and analysis for the period ended April 30, 2011. In addition, Cameo became the subject of a cease trade order issued by 
the British Columbia Securities Commission for failure to file a comparative financial statement for the financial year ended April 30, 
2011, interim financial statements for the financial period ended July 31, 2011 and a management’s discussion and analysis for the 
periods ended April 30, 2011 and July 31, 2011. On February 1, 2012, Cameo also became the subject of a cease trade order issued by 
the Alberta Securities Commission for failure to file annual audited financial statements, annual management’s discussion and 
analysis and certification of annual filings for the year ended April 30, 2011 and interim unaudited financial statements, interim 
management’s discussion and analysis and certification of interim filings for the interim periods ended July 31, 2011 and October 31, 
2011.  The cease trade orders were revoked by the BCSC on May 22, 2013.  
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Elm has, during the ten years prior to the date of this Circular, been 
subject to any other penalties or sanctions imposed by a court or securities regulatory authority relating to trading in securities, 
promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Elm has, during the ten years prior to the date of this Circular, been 
declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to bankruptcy or 
insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Elm are required by law to act honestly and in good faith with a view to the best interest of Elm and to disclose any 
interests which they may have in any project or opportunity of Elm.  If a conflict of interest arises at a meeting of the board of 
directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In determining whether or not 
Elm will participate in any project or opportunity, that director will primarily consider the degree of risk to which Elm may be 
exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Elm and its promoters, directors, officers or other members of management as a result of their outside business 
interests except that certain of the directors, officers, promoters and other members of management serve as directors, officers, 
promoters and members of management of other public companies, and therefore it is possible that a conflict may arise between their 
duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of Elm 

 
The executive officers of Elm (the “Executive Officers”) will be: 
 

Souhail Abi Farrage – Chief Executive Officer 
Gopal Sahota – Chief Financial Officer 
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Elm does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will be 
compensated for their services as executive officers of Elm. 
 
From the date of incorporation until the date of this Circular none of the executive officers or directors of Elm received compensation 
from Elm.  
 
Indebtedness of Directors and Executive Officers of Elm 

 
No individual who is, or at any time from the date of Elm’s incorporation to the date hereof was a director or executive officer of Elm, 
or an associate or affiliate of such an individual, is or has been indebted to Elm. 
 
Elm’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Elm. 
 
Elm’s Material Contracts 

 
The following are the contracts which are material to Elm:  
 
(i) The Assignment Agreement, (ii) The Sub-options Agreement, (iii) The Arrangement Agreement and (iv) The Amalgamation 
Agreement between Elm and Elmira Capital. 
 
The material contracts described above may be inspected at the registered office of Elm at Suite 1780, 400 Burrard Street, Vancouver, 
BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 
Promoters 

 
The Company is the promoter of Elm. 
 

INFORMATION CONCERNING ELMIRA CAPITAL  

(Proposed to amalgamate with Elm) 
 
Name, Address and Incorporation 

 
Elmira Capital was incorporated as “Elmira Capital Inc.” pursuant to the Act on August 22, 2014, for the purposes of the Arrangement 
and the Amalgamation with Elm.  Elmira Capital is currently a private company.  Elmira Capital’s registered and records offices are 
located at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6. 
 
Inter-corporate Relationships 

 
Elmira Capital does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 

 
Elmira Capital has not completed a fiscal year.  There are no significant acquisitions or dispositions, completed or probable, for which 
financial statements would be required under applicable securities legislation, save pursuant to the amalgamation with Elm described 
herein.  The amalgamation, if successfully completed, will result in Elmira Capital assets and liabilities merging with the assets and 
liabilities of Elm.  The future operating results and financial position of Elmira Capital cannot be predicted. 
Trends 

 
Elmira Capital plans to amalgamate with Elm and become Amalco5, which plans to carry on a mineral exploration business.  It may 
pursue other business opportunities.  Accordingly, Amalco5’s financial success may be dependent upon the extent to which it can 
explore and develop mineral properties or other types of business.  
 
The success of Elmira Capital is largely dependent upon factors beyond Elmira Capital’s control.  See “Risk Factors”. 
 
Other than as disclosed in this Circular, Elmira Capital is not aware of any trends, uncertainties, demands, commitments or events 
which are reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, liquidity or 
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capital resources, or that would cause reported financial information not necessarily to be indicative of future operating results or 
financial condition. 
 
General Development of Elmira Capital’s Business  

 
Elmira Capital was incorporated on August 22, 2014 and has not yet commenced commercial operations.  It raised capital by issuing 
shares.  After the amalgamation with Elm it will become a mineral exploration company and may pursue other business opportunities 
as Amalco5.  Completion of the amalgamation with Elm is subject to the approval of the Arrangement by the True Zone Shareholders 
and the Court and of the amalgamation by the True Zone shareholders and Elmira Capital shareholders. 
 
Elmira Capital’s Business History 

 
Elmira Capital was incorporated on August 22, 2014 and does not yet have a business history. 
 
Selected Unaudited Pro–Forma Financial Information of Elmira Capital 

 
Elmira Capital was incorporated on August 22, 2014.  Elmira Capital has not yet conducted any commercial operations.  The 
following is a summary of certain financial information on a  basis for Elmira Capital as at August 31, 2014, assuming completion of 
the Arrangement and amalgamation with Elm as of such date, and should be read in conjunction with the unaudited  combined 
financial statements of True Zone appended to this Circular as Schedule 8. This  balance sheet was prepared as if the Arrangement and 
the amalgamation had occurred on August 31, 2014, taking into account the assumptions stated therein.  The  balance sheet is not 
necessarily reflective of the financial position that would have resulted if the events described therein had occurred on August 31, 
2014.  In addition, the  balance sheet is not necessarily indicative of the financial position that may be attained in the future. 
 

 

  Financial 

Information 

as at 

August 31, 2014 

  (unaudited) 

Cash         $26,459 

Advances         $10,500 

Total assets          $36,959 

Capital stock         $37,000 

Deficit         $      (41) 

Total liabilities and shareholders’ equity   $36,959 

Number of issued Elmira Capital Shares          2,600,002 

 
For a pro forma description of the amalgamated companies as approved under the Plan of Arrangement, See “Information of Amalco5 
After Giving Effect to the Arrangement and Amalgamation between Elm and Elmira Capital”. 
 

Dividends 

 
Elmira Capital does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the Elmira Capital Shares in the future will be made by the board of directors of Elmira Capital on the basis of the 
earnings, financial requirements and other conditions existing at such time. 
 
Business of Elmira Capital 

 
Elmira Capital is not carrying on any business at the present time.  On completion of the Arrangement and the Amalgamation with 
Elm, Elmira Capital will continue on as Amalco5 and commence its business as a mineral exploration company and will be evaluating 
other business opportunities. 
 
Liquidity and Capital Resources 

 
Since incorporation, Elm Capital’s capital resources have been limited. Elm Capital relied upon the issue of equity securities to 
acquire interest in mineral properties acquisition payments and to pay operating expenses. 
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On August 22, 2014, Elm Capital issued 2 common shares at $0.005. On August 28, 2014, Elm Capital issued 1,000,000 common 
shares at a price of $0.005 per share for total proceeds of $5,000. On September 29, 2014, Elm Capital issued 1,600,000 common 
shares at $0.02 per share for total proceeds of $32,000 out of which $24,000 was received subsequent to the year end. Elm Capital had 
working capital of $26,459 as at August 31, 2014. On September 4, 5 and 10, 2014 Elm Capital advanced to AFGF $5000, $500, and 
$5000 respectively 
 
Elm Capital is a start-up company and therefore has no regular source of income.  As a result, Elm Capital’s ability to conduct 
operations, is based on its current cash and its ability to raise funds, primarily from equity sources, and there can be no assurance that 
Elm Capital will be able to do so. Elm Capital does not have any commitments for material capital expenditure over the near and long 
term other than as disclosed above plus normal operating expenses. Elm Capital‘s ongoing operating expenses are estimated to cost in 
the area of $30,000 ($2500 per month) per year. 
 
See “Selected Unaudited Financial Information” for information concerning the financial assets of Elmira Capital resulting from the 
amalgamation with Elm. 
 
Results of Operations 

 
Elmira Capital has not carried out any commercial operations to date.  
 
Share Capital of Elmira Capital 

 
The following table represents the share capitalization of Elmira Capital as at August 31, 2014, both prior to and assuming completion 
of the amalgamation with Elm. 
 

Share Capital Authorized 

Prior to the Completion  

of Amalgamation 

Common Shares Unlimited 2,600,002 

Preferred Shares Unlimited Nil 

: 
Elmira Capital is authorized to issue an unlimited number of preferred shares without par value shares and unlimited number of 
common shares without par value.  As a result of the Arrangement and the amalgamation with Elm approximately 457,753 shares of 
Amalco5 will be issued to the shareholders of True Zone and 2,600,002 shares will be issued to the shareholders of Elmira Capital. No 
preferred shares will be issued and outstanding following completion of the Arrangement and the amalgamation with Elm.  
 
The total number of shares after the completion of the Amalgamation with Elm will be 3,057,753. 
 
Prior Sales of Securities of Elmira Capital 

 
The following table describes the issuance of share by Elmira Capital from the date of incorporation until the date of this information 
circular.  
 

Designation of Elmira Capital Shares Issue Date Price per Share Number of  Shares  

Common  Shares August 22, 2014 0.005 2 

Common Shares August 28, 2014 0.005 1,000,000 

Common Shares September 29, 2014 0.02 1,600,000 

  Total 2,600,002 

 
Elmira Capital has not issued any share purchase warrants of stock options. 
 
Principal Shareholders of Elmira Capital 

 
To the knowledge of the directors and executive officers of the Company, the following persons hold, directly or indirectly, or have 
control or direction over, a combination of direct or indirect beneficial ownership of and control or direction over, voting securities 
that constitute more than 10% of the issued Elmira Capital shares.  
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Name 
Approximate Number of Elmira 

Capital shares 

Approximate Percentage of 

Elmira Capital shares 

   
Sam Attara 1,000,000 38.4% 
Amani Farrage 400,000 15.4% 
Gurminder Sangha 400,000 15.4% 
Global Investment Network Corp 400,000 15.4% 
Leonard Senft 400,000 15.4% 

 
Directors and Officers of Elmira Capital 

 
The following table sets out the names of the current and proposed directors and officers of Elmira Capital, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the period of 
time for which each has been a director or executive officer of Elmira Capital, and the number and percentage of Elmira Capital 
Shares beneficially owned by each, directly or indirectly, or over which control or direction is exercised.  
 

Name, City and 

Province of Residence 

Principal Occupation or Employment During the Past 

5 Years 

Current 

Position(s) 

with Elmira 

Capital 

Director/ 

Officer Since 

Number/ 

Percentage of 

Elmira Capital 

Shares Beneficially 

Owned or over 

which Control or 

Direction is 

Exercised * 

Peter Grant Wilson President of Sterling Grant Capital and independent 
business consultant 

Director August 22, 
2014 

2/0% 

 
Management of Elmira Capital 

 
The following is a description of the individual(s) who are directors and officers of Elmira Capital. 
 
Peter Grant Wilson, director, during the past 18 years, has been actively involved in senior level management of public companies 
through his private investment company, Sterling Grant Capital Inc. His experience spans a wide range of project finance, 
development and contract negotiations within the mining, energy and real estate industries. His business experience includes 
international assignments in the United Kingdom, Canada, the United States, Switzerland and Norway. Mr. Wilson has worked 
extensively with overseas investor groups and within the E&P market in Louisiana, Texas and Oklahoma.  Mr. Wilson holds an MBA 
from Harvard Business School and a Bachelor’s Degree from McGill University. There are no non-competition and non-disclosure 
agreements between Elmira Capital and the directors and officers. 
 
Other Reporting Issuer Experience 

 
Mr. Wilson is a director of Guerrero Exploration Inc. since January 2013, a director of SecureCom Mobile Inc. since August 2014, a 
director of (the general partner of) HLD Land Development Limited Partnership since October 2010 and a director of Zadar Ventures 
Ltd. since April 2010. 
 
Cease Trade Orders 

 
Other than as disclosed below, no director, officer, promoter or other member of management of Elmira Capital is, or within the ten 
years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other issuer that, 
while that person was acting in the capacity of a director, officer, promoter or other member of management of that issuer, was the 
subject of a cease trade order or similar order or an order that denied the issuer access to any statutory exemptions for a period of more 
than thirty consecutive days. 
 
Peter Wilson was a director of Mainland Resources Inc. when it was cease traded by the B.C. Securities Commission on November 
18, 2009 for failure to file annual financial statements and corporate disclosure concerns regarding annual oil and gas disclosure 



 

112 
 

records. The cease trade order was revoked on January 29, 2010. Mainland Resources Inc. was cease traded by the B.C. Securities 
Commission on July 6, 2012 for failure to file annual financial statements for the financial year ended February 28, 2012, MD&A 
pertaining thereto and annual information form for the same financial year. The order is still in effect. 
 
Penalties or Sanctions 

 
No director, officer, promoter or other member of management of Elmira Capital has, during the ten years prior to the date of this 
Circular, been subject to any other penalties or sanctions imposed by a court or securities regulatory authority relating to trading in 
securities, promotion, formation or management of a publicly traded company, or involving fraud or theft.  
 
Personal Bankruptcies 

 
No director, officer, promoter or other member of management of Elmira Capital has, during the ten years prior to the date of this 
Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to 
bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 

 
The directors of Elmira Capital are required by law to act honestly and in good faith with a view to the best interest of Elmira Capital 
and to disclose any interests which they may have in any project or opportunity of Elmira Capital.  If a conflict of interest arises at a 
meeting of the board of directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  In 
determining whether or not Elmira Capital will participate in any project or opportunity, that director will primarily consider the 
degree of risk to which Elmira Capital may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or potential conflicts of 
interest among Elmira Capital and its promoters, directors, officers or other members of management as a result of their outside 
business interests except that certain of the directors, officers, promoters and other members of management serve as directors, 
officers, promoters and members of management of other public companies, and therefore it is possible that a conflict may arise 
between their duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of Elmira Capital 

 
Mr. Peter Grant Wilson is the sole director of Elmira Capital, which has not appointed any executive officers and has not paid any 
compensation from the date of incorporation until the date of this Circular. 
 
Elmira Capital does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers will 
be compensated for their services as executive officers of Elmira Capital. 
 
Indebtedness of Directors and Executive Officers of Elmira Capital 

 
No individual who is, or at any time from the date of Elmira Capital’s incorporation to the date hereof was a director or executive 
officer of Elmira Capital, or an associate or affiliate of such an individual, is or has been indebted to Elmira Capital. 
 
Elmira Capital’s Auditor 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Elmira 
Capital. 
 
Elmira Capital’s Material Contracts 

 
The following are the contracts which are material to Elmira Capital: The Amalgamation Agreement between  Elm and Elmira 
Capital. 
 
The material contracts described above may be inspected at the registered office of Elmira Capital at Suite 1780, 400 Burrard Street, 
Vancouver, BC, during normal business hours prior to the Meeting and for a period of thirty days thereafter. 
 



 

113 
 

Promoters 

 
Elmira Capital has no promoters. 
 

PRO – FORMA INFORMATION OF AMALCO5 AFTER GIVING EFFECT TO THE ARRANGEMENT AND 

AMALGAMATION BETWEEN ELM AND ELMIRA CAPITAL 

 

The following is a description of Amalco5 assuming completion of the Arrangement and amalgamation between Elm and Elmira 
Capital. 
 

Amalco5 Selected Financial Information 

 
The following tables set out certain  combined financial information for Amalco5 after giving effect to the Amalgamation. 
 

The information provided below is qualified in its entirety by the audited financial statements of Elm attached in Schedule 9. 

Reference should be made to those audited financial statements and the audited financial statements of Elmira Capital, which 

are attached in Schedules 9 and 10, respectively. 

 

  Financial 

Information 

as at 

August 31, 2014 

 

  Financial 

Information 

as at 

August 31, 2014  

  (unaudited) 
Cash  $26,459 
Exploration and evaluation assets  $10,500 

Total assets 
 

$36,959 

Share capital 
 

$37,001 
Deficit  $      (41) 
Total liabilities and shareholders’ equity  $36,959 

Number of issued Amalco 5 Shares  3,057,755 

 

Please refer to Schedule 8 for the following: 
 

 Unaudited  combined financial statements of True Zone. 
 

Description of Amalco5 Securities 

 

After giving effect to the Amalgamation between Elm and Elmira Capital, Amalco5 will have authorized share capital of an unlimited 
number of common shares and preferred shares. Amalco5 will have approximately 3,057,753  common shares issued and outstanding. 
Former Elm Shareholders will hold approximately 457,753 Amalco5 shares and former Elmira Capital Shareholders will hold 
approximately 2,600,002 Amalco5 shares following completion of the amalgamation.  
 

 Combined Capitalization 

 

 Share Capital 

 
The following table sets out the  share capital of Amalco5 after giving effect to the Amalgamation: 
 

Designation of Security Authorized Outstanding After Giving Effect to the 

Amalgamation (Unaudited) 

Common Shares Unlimited 3,057,755  Amalco5 shares (457,753 held 
by former Elm Shareholders and 2,600,002  
held by former Elmira Capital Shareholders) 
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Preferred Shares Unlimited Nil 
 

 Working Capital 

 
The  working capital of Amalco5, after giving effect to the amalgamation  is $26,459 
 

Fully Diluted Share Capital 

 
The following tables set out the number and percentage of securities of Amalco5 proposed to be outstanding on a fully diluted basis 
after giving effect to the Arrangement and the Amalgamation and any other matters: 
 

Number of Elm Shares 

outstanding  

 

Number of Elm Warrants and 

Options outstanding  

 

Number of Amalco5 

shares issued in Exchange 

for Oak Shares under 

Amalgamation 

 

Percentage of 

Amalco5 Shares 

 

457,753 Nil warrants 
Nil options 

457,753 15% 

 

 

Number of Elmira Capital 

Shares outstanding 

 

 

Number of Elmira Capital 

Warrants and Options 

outstanding 

 

 

Number of Amalco5 

shares issued in Exchange 

for Elmira Capital Shares 

 

Percentage of 

Amalco5 Shares 

 

2,600,002 Nil warrants 
Nil options 

2,600,002 85% 

 

Dividends 

 
The amalgamating companies have not declared or paid any dividends on their shares. Amalco5 has no present intention to declare 
any dividends on the Amalco5 shares. Any decision to pay dividends on Amalco5 shares will be made by the board of directors of 
Amalco5 on the basis of its earnings, financial requirements and other conditions existing at such time. 
 

Principal Security Holders 

 
To the knowledge of the directors and senior officers of Elm and Elmira Capital, as at the date hereof, no person or company other 
than as disclosed in the following table will own, of record or beneficially, either directly or indirectly, or will exercise control or 
direction over, voting securities of Amalco5 carrying more than 10% of the voting rights attached to any class of voting securities of 
Amalco5 after giving effect to the Amalgamation. 
 

Name 

 

Number of Amalco5 shares after 

Amalgamation 

Percentage of Amalco5 shares after 

Amalgamation 

Leonard Senft  441,500 14.4% 

Global Investment Network Corp 415,000 13.6% 

Sam Attara 1,000,000 32.7% 

Amani Farrage 409,000 13.4% 

Gurminder Sangha 400,000 13.1% 

 

Directors, Officers, Promoters and Key Personnel of Amalco5 

 
Amalco5 will have the same directors and officers as Elm.  The disclosure with respect to the directors and officers of Elm, cease 
trade orders, penalties and sanctions, personal bankruptcies and conflicts of interest applies to the disclosure regarding the directors 
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and officers of Amalco5.  Their number of shares in Amalco5 will be the same as their number of shares in Elm before the 
amalgamation.  
 
Other Reporting Issuer Experience 

 
The following table sets out information for each director or officer of Amalco5 who is or, within the five years prior to the date of the 
Circular, has been a director or officer of any other reporting issuer. 
 

Name of 
Director or Officer 
 

Name and Jurisdiction of 
Reporting Issuer 

Name of Trading Market  Position - From and To 
 

Souhail Abi Farrage Cameo Resources Corp., British 
Columbia 

Frankfurt, TSXV Director from January 2004 to 
present. 
President from January 29, 2013 
to present. 
CFO from [April] 2005 to January 
2013 

 Declan Resources Inc.,  British 
Columbia 

TSXV Director from August 2005 to 
April 2012 
President from August 2005 to 
November 2011 

WestKam Gold Corp., British 
Columbia 

TSXV Director from October 1995 to 
March 2008 
President from February 2003 to 
March 2008 

 

Executive Compensation 

 

Management Agreement 

 
Compensation will continue to be paid to certain proposed officers of Amalco5 through employment in connection with the day-to-
day management of the business and operations of Amalco5. The compensation to directors for their services as directors of Amalco5 
will be determined at a later date. 
 

Indebtedness of Directors and Officers 

 
No director or executive officer of Elm or Elmira Capital, or associate or affiliate of any such director or senior officer, is or has been 
indebted to Elm or Elmira Capital since the date of incorporation. No director or executive officer of Elm or Elmira Capital, or 
associate or affiliate of any such director or senior officer, is or has been indebted to Elm or Elmira Capital since the beginning of the 
last completed financial year of Elm and Elmira Capital. None of the proposed directors and officers of Amalco5 are indebted to Elm, 
Elmira Capital or Amalco5. 
 

Risk Factors 

 
An investment in the Amalco5 shares would be subject to certain risks. Please refer to the section on “Risk Factors” in the Circular. 
 

Escrowed Securities 

 
Should Amalco5 decide to list its shares on the Exchange, as part of its listing application to the Exchange, Amalco5 will enter into an 
escrow agreement with its registrar and transfer agent and certain shareholders of Amalco5, including all of the proposed directors, 
officers and consultants of Amalco5, whereby all securities of Amalco5, beneficially owned or controlled, directly or indirectly, or 
over which control or direction is exercised by the proposed directors, officers and consultants of Amalco5, and the respective 
affiliates or associates of any of them, will be placed in and made subject to an escrow agreement for a hold period of 36 months or a 
shorter period if permitted by the Exchange from the effective date of the Amalgamation. 
 



 

116 
 

Pursuant to the escrow agreement, 10% of the escrowed shares will be released from escrow on the date the Amalco5 shares are listed 
on the CSE, and 15% every six months thereafter, subject to acceleration provisions provided for in National Policy 46-201 – Escrow 
for Initial Public Offerings, and subject to the approval of the Exchange. 
 
At this time is not known whether Amalco5 will apply for listing on any stock exchange and there can be no guarantee that the shares of 

Amalco5 will ever be listed on any stock exchange. 

 

Auditor, Transfer Agent and Registrar 

 
Kanester Johal, Chartered Accountants, of 208 - 3993 Henning Drive, Burnaby, BC V5C 6P7 are the proposed auditors of Amalco5. 
Equity Financial Trust Company at its principal office in Vancouver, British Columbia, will be the transfer agent and registrar for the 
Amalco5 shares. 
 

Material Facts 

 
To the knowledge of Elm and Elmira Capital, there are no other material facts about Elm, Elmira Capital, Amalco5 or the 
amalgamation that have not been disclosed in this Circular as a whole. 
 

Board Approval 

 
The contents and the sending of this Circular have been approved by the Board of Directors of True Zone, Elm and Elm Capital, 
respectively. 

INCOME TAX CONSIDERATIONS 

 
Income Tax Considerations 

 
The shareholders of True Zone, Patchouli Capital, Frond Capital, Oak Capital, Moshing Capital,  and Elmira Capital should 

consult their tax advisers with respect to the tax implications of the Arrangement and the Amalgamations. 

RIGHTS OF DISSENT 

Dissenters’ Rights 

 
Pursuant to the terms of the Interim Order and the Plan of Arrangement, the Company has granted the True Zone Shareholders who 
object to the Arrangement Resolution the right to dissent (the “Dissent Right”) in respect of the Arrangement.  A Dissenting 
Shareholder will be entitled to be paid in cash the fair value of the Dissenting Shareholder’s True Zone Shares so long as the dissent 
procedures are strictly adhered to.  The Dissent Right is granted in Article 5 of the Plan of Arrangement.  A registered Dissenting 

Shareholder who intends to exercise the Dissent Right is referred to the full text of Sections 237 to 247 of the Act which is 

attached as Schedule 7 to this Circular. 
 
A True Zone Shareholder who wishes to exercise his or her Dissent Right must give written notice of his or her dissent (a “Notice of 

Dissent”) to the Company at its registered office at Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6, marked to the attention 
of the President, by either delivering the Notice of Dissent to the Company at least two days before the Meeting. 
 
The giving of a Notice of Dissent does not deprive a Dissenting Shareholder of his or her right to vote at the Meeting on the 
Arrangement Resolution.  However, the procedures for exercising Dissent Rights given in Schedule 7 must be strictly followed as a 
vote against the Arrangement Resolution or the execution or exercise of a proxy voting against the Arrangement Resolution does not 
constitute a Notice of Dissent. 
 
True Zone Shareholders should be aware that they will not be entitled to exercise a Dissent Right with respect to any True Zone 
Shares if they vote (or instruct or are deemed, by submission of any incomplete proxy, to have instructed his or her proxy holder to 
vote) in favour of the Arrangement Resolution.  A Dissenting Shareholder may, however, vote as a proxy for a True Zone Shareholder 
whose proxy requires an affirmative vote on the Arrangement Resolution, without affecting his or her right to exercise the Dissent 
Right. 
 
In the event that a True Zone Shareholder fails to perfect or effectively withdraws its claim under the Dissent Right or forfeits its right 
to make a claim under the Dissent Right, each True Zone Share held by that True Zone Shareholder will thereupon be deemed to have 
been exchanged in accordance with the terms of the Arrangement as of the Effective Date. 
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True Zone Shareholders who wish to exercise Dissent Rights should review the dissent procedures described in Schedule 7 and 

seek legal advice, as failure to adhere strictly to the Dissent Right requirements will result in the loss or unavailability of any 

right to dissent. 

 
RISK FACTORS 

 
In evaluating the Arrangement, True Zone Shareholders should carefully consider, in addition to the other information contained in 
this Circular, the following risk factors associated with True Zone, Patch, Patchouli Capital, Frond, Frond Capital, Oak, Oak Capital, 
Moshi, Moshing Capital, Elm, Elmira Capital, Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5.  These risk factors are not a 
definitive list of all risk factors associated with True Zone and the business to be carried out by all companies described in this 
Circular.  True Zone Shareholders  should carefully consider these risk factors, together with other information included in 

this Circular, before deciding whether to approve the Arrangement. 
 
Summary of Risk Factors 

 

An investment all companies mentioned in this Circular is speculative and extremely risky due to limited operating history and certain 
other factors. True Zone Shareholders should carefully consider all of the information disclosed in this Circular prior to voting on the 
matters being put before them at the True Zone Meeting. True Zone Shareholders should carefully consider that True Zone may not 
realize the anticipated benefits of the Arrangement and/or Amalgamations. 
 
Investments in small and new businesses involve a high degree of risk and investors should not invest any funds in any of the 

companies mentioned in this Circular unless they can afford to lose their entire investment.  Investors should consult with 

their professional advisers to assess an investment in the shares of any companies mentioned in this Circular. 

 
There are risk factors associated with the Amalgamations including: (i) market reaction to the Amalgamations such that the future 
trading prices of securities of Amalco1, Amalco2, Amalco3, Amalco4, and Amalco5, if listed, cannot be predicted; (ii) the 
transactions may give rise to adverse tax consequences for True Zone Shareholders; each shareholder is urged to consult his or her 
own tax advisor; (iii) it is uncertain whether the Amalgamations will have a positive impact on the entities involved in the 
transactions; and (iv) there is no assurance that required regulatory approvals will be received or that the Amalco1, Amalco2, 

Amalco3, Amalco4, and Amalco5 shares will ever be listed on any stock exchange. 
 
Prior to making an investment decision, investors should consider the investment risks set out below which are applicable 

entirely to (i) each of the Subsidiaries, (ii) each of the Capital Companies, and (iii) each of the resulting Amalgamated 

Companies and those described elsewhere in this document, which are in addition to the usual risks associated with an 

investment in a business at an early stage of development.  The directors of the Company consider the risks set out below to be 

the most significant to potential investors of the Company, but not all of the risks associated with an investment in True Zone 

Shares may be described below.  If any of these risks materialize into actual events or circumstances or other possible 

additional risks and uncertainties of which the directors are currently unaware or which they consider not to be material in 

relation to the Company’s business, actually occur, the Company’s assets, liabilities, financial conditions, results of operations 

(including future results of operations), business and business prospects, are likely to be materially and adversely affected.  In 

such circumstances, the price of the Company’s shares could decline and investors may lose all or part of their investment. 
 
Proposed Plan of Arrangement not Approved 

The completion of the Plan of Arrangement is subject to the approval of the True Zone Shareholders and the Supreme Court of British 
Columbia.  There can be no assurance that all of the necessary approvals will be obtained.  If the Plan of Arrangement is not approved, 
the Company will continue to search for other opportunities; however, it will have incurred significant costs associated with the Plan 
of Arrangement. 
 
The completion of the Amalgamations is subject to the approval of the shareholders of True Zone, Patchouli Capital, Frond Capital, 
Moshing Capital, Oak Capital, and Elmira Capital.  There is no guarantee that these approvals will be obtained. 
 
The Court may refuse to approve the Plan of Arrangement if the Company fails to meet the statutory or common law tests required to 
approve the Plan of Arrangement. 
 
Under the Arrangement, True Zone Shareholders will receive shares of each True Zone Subsidiary based on a fixed exchange ratio 
that will not be adjusted to reflect the market fluctuations. Consequently, the number of shares received by True Zone Shareholders 
under the Arrangement may not be proportionate to the new market value of True Zone shares as quoted on Canadian Securities 
Exchange.  
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The Market Price for the Shares may Fluctuate Widely 

The market price of the True Zone Shares may be subject to wide fluctuation in response to many factors, including variations in the 
operating results of the Company, divergence in financial results from analysts’ expectations, changes in earnings estimates by stock 
market analysts, changes in the business prospects of the Company, general economic conditions, changes in mineral reserve or 
resource estimates, results of exploration, changes in results of mining operations, legislative changes, and other events and factors 
outside of the Company’s control. 
 
Except for the shares of True Zone, at this time there is no market for the shares of all companies mentioned in this Circular.  There 

can be no guarantee that these shares will be ever be listed on a stock exchange or that there will be market for these shares. 

And if these shares are listed for trading the market price of these shares may be subject to the same fluctuations as True Zone 

Shares. 

 
Conflicts of Interest 

Certain directors and officers of True Zone and the Subsidiaries are and may continue to be, involved in acquiring assets through their 
direct and indirect participation in corporations, partnerships or joint ventures which are potential competitors of all companies 
mentioned in this Circular. Situations may arise in connection with potential acquisitions or investments where the other interests of 
these directors and officers may conflict with the interests of some or all companies mentioned in this Circular.  The directors of all 
companies mentioned in this circular are required by law, however, to act honestly and in good faith with a view to the best interests 
of these companies. and their shareholders and to disclose any personal interest which they may have in any material transaction 
which is proposed to be entered into with any of the companies mentioned in this Circular and to abstain from voting as a director for 
the approval of any such transaction. 
 
Dependency on a Small Number of Management Personnel 

All companies named in this Circular are dependent on a very small number of key personnel, the loss of any of whom could have an 
adverse effect on their business operations.  
 
Exploration and Mining Risks  

Development of mineral properties depends on satisfactory exploration results.  Exploration and development involves a high degree 
of risk and few properties which are explored are ultimately developed into producing mines.  There is no assurance that expenditures 
made on future exploration by the Company or any of the True Zone Subsidiaries or Amalgamated Companies will result in new 
discoveries of commercial quantities. 
 
The long-term profitability of the operations of the Company and the Amalgamated Companies will be in part directly related to the 
cost and success of its exploration programs, which may be affected by a number of factors beyond their control. 
 
Exploration involves many risks, which even a combination of experience, knowledge and careful evaluation may not be able to 
overcome.  Operations in which all companies named in this circular have a direct or indirect interest will be subject to all the hazards 
and risks normally incidental to exploration, development and production of mineral resources, any of which could result in work 
stoppages, damage to property, and possible environmental damage. 
 
Hazards such as unusual or unexpected formations and other conditions such as formation pressures, fire, power outages, labour 
disruptions, flooding, explorations, cave-ins, landslides and the inability to obtain suitable machinery, equipment or labour are 
involved  in mineral exploration, development and operation.  All companies named in this Circular may become subject to liability 
for pollution, cave-ins or hazards against which it cannot insure or against which it may elect not to insure.  The payment of such 
liabilities may have a material, adverse effect on the financial position of all companies mentioned in this circular. 
 
All companies named in this circular will continue to rely upon consultants and others for exploration and development expertise.  
Substantial expenditures are required to establish mineral reserves through drilling, to develop metallurgical processes to extract 
minerals from the ore and, in the case of new properties, to develop the mining and processing facilities and infrastructure at any site 
chosen for mining.  Although substantial benefits may be derived from the discovery of a major mineralized deposit, no assurance can 
be given that gold of other metals will be discovered in sufficient quantities to justify commercial operations or that funds required for 
development can be obtained on a timely basis.  The economics of developing gold properties is affected by many factors including 
the cost of operations, variations in the grade of ore mined, fluctuations in mineral markets, allowable production, importing and 
exporting of minerals and metals and environmental protection.  None of the companies named in this circular has any earnings 
record, reserves and producing resource properties. 
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Financing Risks 

All parties involved in the Arrangement and the Amalgamation are limited in both financial resources, and sources of operating cash 
flow and has no assurance that additional funding will be available to it for further exploration and development of its projects or to 
fulfill its obligations under any applicable agreements.  There can be no assurance that adequate financing will be obtained  in the 
future or that the terms of such financing will be favourable.  Failure to obtain such additional financing could result in delay or 
indefinite postponement of operations. 
 
Uninsurable Risks 

The businesses of the parties involved in the Arrangement and the Amalgamation may not be insurable or the insurance may not be 
purchased due to high cost.  Should such liabilities arise, they could reduce or eliminate any future profitability and result in 
increasing costs and a decline in the value of the Shares of the Company and other parties to the Arrangement and the Amalgamations. 
 

Title Matters 

There is no guarantee that the Tanzania Property has good title.  
 
Permits and Licenses 

The operations of all companies named in this circular may require licenses and permits from various governmental authorities.  There 
can be no assurance that such licenses and permits will be granted. 
 
Environmental Regulations 

The operation of all companies named in this Circular may be subject to environmental regulations promulgated by government 
agencies from time to time.  Environmental legislation provides for restrictions and prohibitions on spills, releases or emissions of 
various substances produced in association with certain mining industry operations, such as seepage from tailings disposal areas, 
which would result in environmental pollution.  A breach of such legislation may result in imposition of fines and penalties.  In 
addition, certain types of operations require the submission and approval of environmental impact assessments.  Environmental 
legislation is evolving in a manner which will require stricter standards and enforcement, increased fines and penalties for non-
compliance, more stringent environmental assessments of proposed projects and a heightened degree of responsibility for companies 
and their officers, directors and employees.  The cost of compliance with changes in governmental regulations has a potential to 
reduce the profitability of operations.  There is no assurance that future changes in environmental regulation, if any, will not adversely 
affect the operations of any of the companies named in this circular.  The Company, the Subsidiaries and the Amalgamated 
Companies intend to fully comply with all environmental regulations. 
 
Fluctuating Price of Metals 

The revenues of the Company and the Amalgamated Companies are expected to be in large part derived from the mining and sale of 
metals and other mineral resources.  The price of those commodities has fluctuated widely, particularly in recent years, and is affected 
by numerous factors beyond the Company or the Amalgamated Companies’ control including international economic and political 
trends, expectations of inflation, currency exchange fluctuations, interest rates, and improved mining and production methods.  The 
effect of these factors on the price of mineral resources and therefore the economic viability of any of the exploration projects of the 
Company, the Subsidiaries or the Amalgamated Companies cannot be accurately predicted. 
 
Stage of Development 

On completion of the Plan of Arrangement, the Company and the Subsidiaries will be in the business of exploring for, with the 
ultimate goal of developing and producing, metals from their mineral exploration properties.  None of the Company’s or the 
Subsidiaries’ properties will have commenced commercial production and the Company and the Subsidiaries will have no history or 
earnings or cash flow from their operations.  As a result of the foregoing, there can be no assurance that the Company or the 
Subsidiaries will be able to develop any of their properties profitably or that their activities will generate positive cash flow.  The 
Company and the Subsidiaries will not have paid any dividends and it is unlikely to enjoy earnings or pay dividends in the immediate 
or foreseeable future.  The Company and the Subsidiaries will have limited cash and other assets.  A prospective investor in the 
Company or the Subsidiaries must be prepared to rely solely upon the ability, expertise, judgment, discretion, integrity and good faith 
of the management of the Company and the Subsidiaries in all aspects of the development and implementation of the business 
activities of the Company and the Subsidiaries. 
 
There can be no assurance that an active trading market in the True Zone, Patch, Patchouli Capital, Frond, Frond Capital, Oak, Oak 
Capital, Moshi, Moshing Capital, Elm, and Elm Capital Shares will be established and sustained.  The market price for these shares 
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could be subject to wide fluctuations.  Factors such as commodity prices, government regulation, interest rates, share price movements 
of the Company’s peer companies and competitors, as well as overall market movements, may have a significant impact on the market 
price of the Shares of the Company and the Subsidiaries.  The stock market has from time to time experienced extreme price and 
volume fluctuations, particularly in the mining sector, which have often been unrelated to the operating performance of particular 
companies. 
 
No History of Earnings or Dividends 

All companies named in this Circular have no history of earnings. There is no assurance that they will generate earnings, operate 
profitably or provide a return on investment in the future.  None of the companies named in this circular has any plans to pay 
dividends for the foreseeable future. 
 
Dilution 

All companies named in this circular will require additional funds to further their operations.  To obtain such funds, all companies 
named in this circular may sell additional securities including, but not limited to some form of convertible security, the effect of which 
would result in substantial dilution of the equity interests of the holders of all companies named in this circular. 

 

ADDITIONAL INFORMATION 

 
Additional information relating to the Company and the Arrangement is available on SEDAR at www.sedar.com.  True Zone 
Shareholders may contact the Company to request copies of the Company’s financial statements and management’s discussion and 
analysis by sending a written request to Suite 1780, 400 Burrard Street, Vancouver, BC, V6C 3A6, Attention: President.  Financial 
information is provided in the Company’s comparative financial statements and management’s discussion and analysis. 
 

TRANSFER AGENT AND REGISTRAR 

 
True Zone’s registrar and transfer agent is Equity Financial Trust Company of 2700 – 650 West Georgia Street, Vancouver, BC  V6B 
4N9. 
 
Patch, Frond, Moshi, Oak, Elm, and the Amalgamated Companies may appoint the same transfer agent as True Zone or another 
transfer agent. 

EXPERTS 

 
All audited financial statements included in this Circular have been so included in reliance upon the report of Kanester Johal, 
Chartered Accountants, and upon the authority of such firm as experts in accounting and auditing.  Kanester Johal Chartered 
Accountants, is independent within the meaning of the applicable rules of professional conduct in Canada. 
 
The following is a list of persons or companies whose profession or business gives authority to a statement made by a person or 
company named in this Circular as having prepared or certified a part of that document or report described in this Circular: 
 

(1) Kanester Johal, Chartered Accountants; 
(2) All-Tech Services, the author of the Fairness Opinion; and  
(3) Ramadhani Ndonde, P.Geol., the author of the Technical Report.  

 
The above named experts have advised the Company that they do not beneficially own any shares of True Zone or other companies 
named in this Circular. 
 

LEGAL PROCEEDINGS 

 
The Company is unaware of pending legal proceedings to which any of the companies mentioned in this Circular is or is likely to be a 
party or of which any of its properties are, or to the best of knowledge of management of True Zone or other companies mentioned in 
this Circular are likely to be subject. 
 

OTHER MATTERS 

 
The Board are not aware of any other matters which they anticipate will come before the Meeting as of the date of this Circular. 
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APPROVAL OF INFORMATION CIRCULAR 

 
The undersigned hereby certifies that the contents and the sending of this Circular have been approved by the Board. 
 
Dated at Vancouver, British Columbia this 1st day of December, 2014. 
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
/s/ “Souhail Abi Farrage” 
Souhail Abi Farrage 
President  
 
 

CERTIFICATE OF THE CORPORATION 

 
Date December 1, 2014 
 
The foregoing management information circular constitutes full, true and plain disclosure of all material facts relating to the 
transactions contemplated in this management information circular as required by the securities legislation of the Province of British 
Columbia.  
 
 
 

 By:  /s/ “Souhail Abi Farrage”  
 Souhail Abi Farrage 
 President, CEO and Director 
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l c
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 p
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e 
In

de
pe

nd
en

tA
ud

ito
rs

 a
nd

 re
vi

ew
in

g 
an

d 
ap

pr
ov

in
g 

al
l r

en
ew

al
s o

r 
di

sm
is

sa
ls

 o
f t

he
 In

de
pe

nd
en

t A
ud

ito
rs

 a
nd

 th
ei

r r
em

un
er

at
io

n;
 a

nd
 p

ro
vi

de
 o

ve
rs

ig
ht

 to
 re

la
te

d 
pa

rty
 tr

an
sa

ct
io

ns
 e

nt
er

ed
 

in
to

 b
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s r
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 o
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 m
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 re
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s m
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l m
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l b
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l m
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r o
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 m
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l c
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l b
e 
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m
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 d

et
er

m
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ed
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m
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m
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 C
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m
itt

ee
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 m
ee

tin
g 

of
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e 
C

om
m

itt
ee
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 b
e
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d 
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r, 
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im
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, e
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l o

r 
ot
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r c

om
m
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n 
eq
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en
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 g
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in
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at

 le
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t 4
8 

ho
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s n
ot
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 p
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d 
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 n

o 
no
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e 
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 m
ee

tin
g 

sh
al

l b
e 

ne
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y 
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al
l o

f t
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em
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se
nt

 e
ith

er
 in

 p
er
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n 
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y 
m
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f c
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fe
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e 
te

le
ph

on
e 

or
 if
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e 
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se
nt

 h
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e 
w
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d 
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tic
e 

or
 

ot
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e 
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ed
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r c
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e 
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g 

of
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)
A

ny
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em
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r o
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m

itt
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 m
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ip

at
e 
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tin
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itt
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m
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f c
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e 
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 o
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er
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m
m

un
ic

at
io

n 
eq
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en
t, 

an
d 

th
e 

m
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be
r p
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ip
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in
g 

in
 a

 m
ee

tin
g 

pu
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ua
nt

 to
 th

is
 p

ar
ag

ra
ph

 sh
al

l b
e 

de
em

ed
, f

or
 

pu
rp

os
es

 h
er

eo
f, 

to
 b

e 
pr

es
en

t i
n 

pe
rs

on
 a

t t
he

 m
ee

tin
g.

(i)
Th

e 
C

om
m

itt
ee

 sh
al

l k
ee

p 
m

in
ut

es
 o

f i
ts

 m
ee

tin
gs

 w
hi

ch
 sh

al
l b

e 
su
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itt

ed
 to

 th
e 

B
oa

rd
. T

he
 C

om
m

itt
ee

 m
ay

, f
ro

m
 ti

m
e 

to
 

tim
e,

 a
pp

oi
nt

 a
ny

 p
er

so
n 

w
ho

 n
ee

d 
no

t b
e 

a 
m

em
be

r, 
to

 a
ct

 a
s a

 se
cr

et
ar

y 
at

 a
ny

 m
ee

tin
g.

(j)
Th

e 
C

om
m

itt
ee

 m
ay

 in
vi

te
 su

ch
 o

ff
ic

er
s, 

di
re

ct
or

s a
nd

 e
m

pl
oy

ee
s o

f t
he

 C
or

po
ra

tio
n 

an
d 

its
 su

bs
id

ia
rie

s a
s i

t m
ay

 se
e 

fit
, 

fr
om

 ti
m

e 
to

 ti
m

e,
 to

 a
tte

nd
 a

t m
ee

tin
gs

 o
f t

he
 C

om
m

itt
ee

.
(k

)
Th

e 
B

oa
rd

 m
ay

 a
t a

ny
 ti

m
e 

am
en

d 
or

 re
sc

in
d 

an
y 

of
 th

e 
pr

ov
is

io
ns

 h
er

eo
f, 

or
 c

an
ce

l t
he

m
 e

nt
ire

ly
, w

ith
 o

r w
ith

ou
t 

su
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tit
ut

io
n.

(l)
A
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 m

at
te

rs
 to

 b
e 

de
te

rm
in

ed
 b

y 
th

e 
C

om
m

itt
ee

 sh
al

l b
e 

de
ci

de
d 

by
 a

 m
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or
ity

 o
f v

ot
es

 c
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t a
t a

 m
ee

tin
g 

of
 th

e 
C

om
m

itt
ee

 
ca
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d 

fo
r s

uc
h 

pu
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os
e.

 A
ct

io
ns

 o
f t

he
 C

om
m

itt
ee

 m
ay

 b
e 

ta
ke

n 
by

 a
n 

in
st

ru
m

en
t o

r i
ns

tru
m

en
ts

 in
 w

rit
in

g 
si

gn
ed

 b
y 

al
l o

f 
th

e 
m

em
be

rs
 o

f t
he

 C
om

m
itt

ee
, a

nd
 su

ch
 a

ct
io

ns
 sh

al
l b

e 
ef

fe
ct

iv
e 

as
 th

ou
gh

 th
ey

 h
ad

 b
ee

n 
de

ci
de

d 
by

 a
 m

aj
or

ity
 o

fv
ot

es
 

ca
st

 a
t a

 m
ee

tin
g 

of
 th

e 
C

om
m

itt
ee

 c
al

le
d 

fo
r s

uc
h 

pu
rp

os
e.

 A
ll 

de
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si
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s o
r r

ec
om

m
en

da
tio
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f t
he

 A
ud

it 
C

om
m

itt
ee

 sh
al

l 
re

qu
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e 
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ov
al
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f t
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 p
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r t
o 
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n.
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d 

R
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)

Th
e 

C
om

m
itt

ee
 sh

al
l r

ev
ie

w
 th

e 
an

nu
al

 a
ud

ite
d 

fin
an

ci
al

 st
at

em
en

ts
 to

 sa
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fy
 it

se
lf 

th
at

 th
ey
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re

 p
re

se
nt

ed
 in

 a
cc

or
da

nc
e 

w
ith

 
ap

pl
ic

ab
le

 C
an

ad
ia

n 
ac

co
un

tin
g 

st
an

da
rd

s a
nd

 re
po

rt 
th

er
eo

n 
to

 th
e 

B
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rd
 a

nd
 re

co
m

m
en

d 
to

 th
e 

B
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rd
 w

he
th

er
 o

r n
ot

 sa
m

e 
sh

ou
ld

 b
e 

ap
pr

ov
ed

 p
rio

r t
o 

th
ei

r b
ei

ng
 fi

le
d 

w
ith

 th
e 

ap
pr

op
ria

te
 re

gu
la

to
ry

 a
ut

ho
rit

ie
s. 

 T
he

 C
om

m
itt

ee
 sh

al
l a

ls
o 

re
vi

ew
 

an
d 

ap
pr

ov
e 

th
e 

in
te

rim
 fi

na
nc

ia
l s

ta
te

m
en

ts
. W

ith
 re

sp
ec

t t
o 

th
e 

an
nu

al
 a

nd
 in

te
rim

 fi
na

nc
ia

l s
ta

te
m

en
ts

, t
he

 C
om

m
itt

ee
 s

ha
ll 

di
sc

us
s s

ig
ni

fic
an

t i
ss

ue
s r

eg
ar

di
ng

 a
cc

ou
nt

in
g 

pr
in

ci
pl

es
, p

ra
ct

ic
es

, a
nd

 ju
dg

m
en

ts
 o

f m
an

ag
em

en
t w

ith
 m

an
ag

em
en

t a
nd

 th
e 

In
de

pe
nd

en
t A

ud
ito

rs
 a

s a
nd

 w
he

n 
th

e 
C

om
m

itt
ee

 d
ee

m
s i

t a
pp

ro
pr

ia
te

 to
 d

o 
so

.  
Th

e 
C

om
m

itt
ee

 sh
al

l s
at

is
fy

 it
se

lf 
th

at
 th

e 
in

fo
rm

at
io

n 
co

nt
ai

ne
d 

in
 th

e 
an

nu
al

 a
ud

ite
d 

fin
an

ci
al

 st
at

em
en

ts 
is

 n
ot

 si
gn

ifi
ca

nt
ly

 e
rr

on
eo

us
, m

is
le

ad
in

g 
or

 in
co

m
pl

et
e 

an
d

th
at

 th
e 

au
di

t f
un

ct
io

n 
ha

s b
ee

n 
ef

fe
ct

iv
el

y 
ca

rr
ie

d 
ou

t.
(b

)
Th

e 
C

om
m

itt
ee

 sh
al

l r
ev

ie
w

 m
an

ag
em

en
t's

 in
te

rn
al

 c
on

tro
l r

ep
or

t a
nd

 th
e 

ev
al

ua
tio

n 
of

 su
ch

 re
po

rt 
by

 th
e 

In
de

pe
nd

en
t 

A
ud

ito
rs

, t
og

et
he

r w
ith

 m
an

ag
em

en
t’s

 re
sp

on
se

.

(c
)

Th
e 

C
om

m
itt

ee
 sh

al
l r

ev
ie

w
 th

e 
fin

an
ci

al
 st

at
em

en
ts

, m
an

ag
em

en
t’s

 d
is

cu
ss

io
n 

an
d 

an
al

ys
is

 re
la

tin
g 

to
 a

nn
ua

l a
nd

 in
te

rim
 

fin
an

ci
al

 st
at

em
en

ts
, a

nn
ua

l a
nd

 in
te

rim
 e

ar
ni

ng
s p

re
ss

 re
le

as
es

 a
nd

 a
ny

 o
th

er
 p

ub
lic

 d
is

cl
os

ur
e 

do
cu

m
en

ts
 th

at
 a

re
 re

qu
ire

d 
to

 b
e 

re
vi

ew
ed

 b
y 

th
e 

C
om

m
itt

ee
 u

nd
er

 a
ny

 a
pp

lic
ab

le
 la

w
s b

ef
or

e 
th

e 
C

or
po

ra
tio

n 
pu

bl
ic

ly
 d

is
cl

os
es

 th
is

 in
fo

rm
at

io
n.

(d
)

Th
e 

C
om

m
itt

ee
 sh

al
l b

e 
sa

tis
fie

d 
th

at
 a

de
qu

at
e 

pr
oc

ed
ur

es
 a

re
 in

 p
la

ce
 fo

r t
he

 re
vi

ew
 o

f t
he

 C
or

po
ra

tio
n’

s p
ub

lic
 d

is
cl

os
ur

e 
of

 fi
na

nc
ia

l i
nf

or
m

at
io

n 
ex

tra
ct

ed
 o

r d
er

iv
ed

 fr
om

 th
e 

C
or

po
ra

tio
n’

s f
in

an
ci

al
 st

at
em

en
ts

, o
th

er
 th

an
 th

e 
pu

bl
ic

 d
is

cl
os

ur
e 

re
fe

rr
ed

 to
 in

 su
bs

ec
tio

n 
(3

), 
an

d 
pe

rio
di

ca
lly

 a
ss

es
s t

he
 a

de
qu

ac
y 

of
 th

es
e 

pr
oc

ed
ur

es
.

(e
)

Th
e 

C
om

m
itt

ee
 sh

al
l m

ee
t n

o 
le

ss
 fr

eq
ue

nt
ly

 th
an

 a
nn

ua
lly

 w
ith

 th
e 

In
de

pe
nd

en
t A

ud
ito

rs
 a

nd
 th

e 
C

hi
ef

 F
in

an
ci

al
 O

ffi
ce

r o
r, 

in
 th

e 
ab

se
nc

e 
of

 a
 C

hi
ef

 F
in

an
ci

al
 O

ff
ic

er
, w

ith
 th

e 
of

fic
er

 o
f t

he
 C

or
po

ra
tio

n 
in

 c
ha

rg
e 

of
 fi

na
nc

ia
l m

at
te

rs
, t

o 
re

vi
ew

 
ac

co
un

tin
g 

pr
ac

tic
es

, i
nt

er
na

l c
on

tro
ls

 a
nd

 su
ch

 o
th

er
 m

at
te

rs
 a

s t
he

 C
om

m
itt

ee
, C

hi
ef

 F
in

an
ci

al
 O

ff
ic

er
 o

r, 
in

 th
e 

ab
se

nc
e 

of
a 

C
hi

ef
 F

in
an

ci
al

 O
ff

ic
er

, w
ith

 th
e 

of
fic

er
 o

f t
he

 C
or

po
ra

tio
n 

in
 c

ha
rg

e 
of

 fi
na

nc
ia

l m
at

te
rs

, d
ee

m
s a

pp
ro

pr
ia

te
.

(f
)

Th
e 

C
om

m
itt

ee
 sh

al
l i

nq
ui

re
 o

f m
an

ag
em

en
t a

nd
 th

e 
In

de
pe

nd
en

t A
ud

ito
rs

 a
bo

ut
 si

gn
ifi

ca
nt

 ri
sk

s o
r e

xp
os

ur
es

, b
ot

h 
in

te
rn

al
 

an
d 

ex
te

rn
al

, t
o 

w
hi

ch
 th

e 
C

or
po

ra
tio

n 
m

ay
 b

e 
su

bj
ec

t, 
an

d 
as

se
ss

 th
e 

st
ep

s m
an

ag
em

en
t, 

ha
s t

ak
en

 to
 m

in
im

iz
e 

su
ch

 ri
sk

s.
(g

)
Th

e 
C

om
m

itt
ee

 sh
al

l r
ev

ie
w

 th
e 

po
st

-a
ud

it 
or

 m
an

ag
em

en
t l

et
te

r c
on

ta
in

in
g 

th
e 

re
co

m
m

en
da

tio
ns

 o
f t

he
 In

de
pe

nd
en

t 
A

ud
ito

rs
 a

nd
 m

an
ag

em
en

t’s
 re

sp
on

se
 a

nd
 su

bs
eq

ue
nt

 fo
llo

w
-u

p 
to

 a
ny

 id
en

tif
ie

d 
w

ea
kn

es
se

s.
(h

)
Th

e 
C

om
m

itt
ee

 sh
al

l e
ns

ur
e 

th
at

 th
er

e 
is

 a
n 

ap
pr

op
ria

te
 st

an
da

rd
 o

f c
or

po
ra

te
 c

on
du

ct
 in

cl
ud

in
g,

 if
 n

ec
es

sa
ry

, a
do

pt
in

g 
a 

co
rp

or
at

e 
co

de
 o

f e
th

ic
s f

or
 se

ni
or

 fi
na

nc
ia

l p
er

so
nn

el
.

(i)
Th

e 
C

om
m

itt
ee

 sh
al

l e
st

ab
lis

h 
pr

oc
ed

ur
es

 fo
r:

th
e 

re
ce

ip
t, 

re
te

nt
io

n 
an

d 
tre

at
m

en
t o

f c
om

pl
ai

nt
s r

ec
ei

ve
d 

by
 th

e 
C

or
po

ra
tio

n 
re

ga
rd

in
g 

ac
co

un
tin

g,
 in

te
rn

al
 a

cc
ou

nt
in

g 
co

nt
ro

ls
 o

r a
ud

iti
ng

 m
at

te
rs

; a
nd

th
e 

co
nf

id
en

tia
l, 

an
on

ym
ou

s s
ub

m
is

si
on

 b
y 

em
pl

oy
ee

s o
f t

he
 C

or
po

ra
tio

n 
of

 c
on

ce
rn

s r
eg

ar
di

ng
 q

ue
st

io
na

bl
e 

ac
co

un
tin

g 
or

 a
ud

iti
ng

 m
at

te
rs

.
th

e
C

om
m

itt
ee

 sh
al

l p
ro

vi
de

 o
ve

rs
ig

ht
 to

 re
la

te
d 

pa
rty

 tr
an

sa
ct

io
ns

 e
nt

er
ed

 in
to

 b
y 

th
e 

C
or

po
ra

tio
n.

 

B
. I

nd
ep

en
de

nt
 A

ud
ito

rs

(a
)

Th
e 

C
om

m
itt

ee
 sh

al
l b

e 
di

re
ct

ly
 re

sp
on

si
bl

e 
fo

r t
he

 se
le

ct
io

n,
 a

pp
oi

nt
m

en
t, 

co
m

pe
ns

at
io

n 
an

d 
ov

er
si

gh
t o

f t
he

 In
de

pe
nd

en
t 

A
ud

ito
rs

 a
nd

 th
e 

In
de

pe
nd

en
t A

ud
ito

rs
 sh

al
l r

ep
or

t d
ire

ct
ly

 to
 th

e 
C

om
m

itt
ee

.
(b

)
Th

e 
C

om
m

itt
ee

 sh
al

l b
e 

di
re

ct
ly

 re
sp

on
si

bl
e 

fo
r o

ve
rs

ee
in

g 
th

e 
w

or
k 

of
 th

e 
ex

te
rn

al
 a

ud
ito

rs
, i

nc
lu

di
ng

 th
e 

re
so

lu
tio

n 
of

 
di

sa
gr

ee
m

en
ts

 b
et

w
ee

n 
m

an
ag

em
en

t a
nd

 th
e 

ex
te

rn
al

 a
ud

ito
rs

 re
ga

rd
in

g 
fin

an
ci

al
 re

po
rti

ng
.

(c
)

Th
e 

C
om

m
itt

ee
 sh

al
l p

re
-a

pp
ro

ve
 a

ll 
au

di
t a

nd
 n

on
-a

ud
it 

se
rv

ic
es

 (i
nc

lu
di

ng
, w

ith
ou

t l
im

ita
tio

n,
 th

e 
re

vi
ew

 o
f a

ny
 in

te
rim

 
fin

an
ci

al
 st

at
em

en
ts

 o
f t

he
 C

or
po

ra
tio

n 
by

 th
e 

In
de

pe
nd

en
t A

ud
ito

rs
 a

t t
he

 d
is

cr
et

io
n 

of
 th

e 
C

om
m

itt
ee

) n
ot

 p
ro

hi
bi

te
d 

by
 la

w
 

to
 b

e 
pr

ov
id

ed
 b

y 
th

e 
In

de
pe

nd
en

t A
ud

ito
rs

.
(d

)
Th

e 
C

om
m

itt
ee

 sh
al

l m
on

ito
r a

nd
 a

ss
es

s t
he

 re
la

tio
ns

hi
p 

be
tw

ee
n 

m
an

ag
em

en
t a

nd
 th

e 
In

de
pe

nd
en

t A
ud

ito
rs

 a
nd

 m
on

ito
r, 

co
nf

irm
, s

up
po

rt 
an

d 
as

su
re

 th
e 

in
de

pe
nd

en
ce

 a
nd

 o
bj

ec
tiv

ity
 o

f t
he

 In
de

pe
nd

en
t A

ud
ito

rs
.  

Th
e 

C
om

m
itt

ee
 sh

al
l e

st
ab

lis
h 

pr
oc

ed
ur

es
 to

 re
ce

iv
e 

an
d 

re
sp

on
d 

to
 c

om
pl

ai
nt

s w
ith

 re
sp

ec
t t

o 
ac

co
un

tin
g,

 in
te

rn
al

 a
cc

ou
nt

in
g 

co
nt

ro
ls

 a
nd

 a
ud

iti
ng

 
m

at
te

rs
.

(e
)

Th
e 

C
om

m
itt

ee
 sh

al
l r

ev
ie

w
 th

e 
In

de
pe

nd
en

t A
ud

ito
r’

s a
ud

it 
pl

an
, i

nc
lu

di
ng

 sc
op

e,
 p

ro
ce

du
re

s a
nd

 ti
m

in
g 

of
 th

e 
au

di
t.

(f
)

Th
e 

C
om

m
itt

ee
 sh

al
l r

ev
ie

w
 th

e 
re

su
lts

 o
f t

he
 a

nn
ua

l a
ud

it 
w

ith
 th

e 
In

de
pe

nd
en

t A
ud

ito
rs

, i
nc

lu
di

ng
 m

at
te

rs
 re

la
te

d 
to

 th
e 

co
nd

uc
t o

f t
he

 a
ud

it,
 a

nd
 re

ce
iv

e 
an

d 
re

vi
ew

 th
e 

au
di

to
r’

s i
nt

er
im

 re
vi

ew
 re

po
rts

.
(g

)
Th

e 
C

om
m

itt
ee

 sh
al

l o
bt

ai
n 

tim
el

y 
re

po
rts

 fr
om

 th
e 

In
de

pe
nd

en
t A

ud
ito

rs
 d

es
cr

ib
in

g 
cr

iti
ca

l a
cc

ou
nt

in
g 

po
lic

ie
s a

nd
 

pr
ac

tic
es

, a
lte

rn
at

iv
e 

tre
at

m
en

ts
 o

f i
nf

or
m

at
io

n 
w

ith
in

 a
pp

lic
ab

le
 C

an
ad

ia
n 

ac
co

un
tin

g 
pr

in
ci

pl
es

 th
at

 w
er

e 
di

sc
us

se
d 

w
ith

 
m

an
ag

em
en

t, 
th

ei
r r

am
ifi

ca
tio

ns
, a

nd
 th

e 
In

de
pe

nd
en

t A
ud

ito
rs

' p
re

fe
rr

ed
 tr

ea
tm

en
t a

nd
 m

at
er

ia
l w

rit
te

n 
co

m
m

un
ic

at
io

ns
 

be
tw

ee
n 

th
e 

C
or

po
ra

tio
n 

an
d 

th
e 

In
de

pe
nd

en
t A

ud
ito

rs
.

(h
)

Th
e 

C
om

m
itt

ee
 sh

al
l r

ev
ie

w
 fe

es
 p

ai
d 

by
 th

e 
C

or
po

ra
tio

n 
to

 th
e 

In
de

pe
nd

en
t A

ud
ito

rs
 a

nd
 o

th
er

 p
ro

fe
ss

io
na

ls
 in

 re
sp

ec
t o

f 
au

di
t a

nd
 n

on
-a

ud
it 

se
rv

ic
es

 o
n 

an
 a

nn
ua

l b
as

is
.

(i)
Th

e 
C

om
m

itt
ee

 sh
al

l r
ev

ie
w

 a
nd

 a
pp

ro
ve

 th
e 

C
or

po
ra

tio
n’

s h
iri

ng
 p

ol
ic

ie
s r

eg
ar

di
ng

 p
ar

tn
er

s, 
em

pl
oy

ee
s a

nd
 fo

rm
er

 p
ar

tn
er

s 
an

d 
em

pl
oy

ee
s o

f t
he

 p
re

se
nt

 a
nd

 fo
rm

er
 a

ud
ito

rs
 o

f t
he

 C
or

po
ra

tio
n.

(j)
Th

e 
C

om
m

itt
ee

 sh
al

l m
on

ito
r a

nd
 a

ss
es

s t
he

 re
la

tio
ns

hi
p 

be
tw

ee
n 

m
an

ag
em

en
t a

nd
 th

e 
ex

te
rn

al
 a

ud
ito

rs
, a

nd
 m

on
ito

r a
nd

 
su

pp
or

t t
he

 in
de

pe
nd

en
ce

 a
nd

 o
bj

ec
tiv

ity
 o

f t
he

 e
xt

er
na

l a
ud

ito
rs

.

O
th

er
 R

es
po

ns
ib

ili
tie

s

Th
e 

C
om

m
itt

ee
 sh

al
l p

er
fo

rm
 a

ny
 o

th
er

 a
ct

iv
iti

es
 c

on
si

st
en

t w
ith

 th
is

 C
ha

rte
r a

nd
 g

ov
er

ni
ng

 la
w

, a
s t

he
 C

om
m

itt
ee

 o
r t

he
 B

oa
rd

 
de

em
s n

ec
es

sa
ry

 o
r a

pp
ro

pr
ia

te
.



S
c
h
e
d
u
l
e
"
2
"
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V
an

co
uv

er
 R

eg
is

try

IN
 T

H
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 S
U

PR
EM

E
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O
U

R
T 

O
F 

B
R

IT
IS

H
 C

O
L

U
M

B
IA

IN
 T

H
E 

M
A

TT
ER

 O
F 

PA
R

T 
9,

 D
IV

IS
IO

N
 5

, S
EC

TI
O

N
 2

91
 O

F 
TH

E 
BU

SI
N

ES
S 

C
O

RP
O

RA
TI

O
N

S 
AC

T,
 S
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. 2
00

2,
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. 5
7,

 A
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A
M
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D

ED

A
N

D

IN
 T

H
E 

M
A

TT
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F 

A
 P
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O
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SE

D
 P
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N

 O
F 

A
R
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A

N
G

EM
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M
O

N
G
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U

EZ
O

N
E 

R
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O
U

R
C

ES
 IN

C
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its
SH

A
R

EH
O

LD
ER

S,
PA

TC
H

 IN
D

U
ST

R
IE

S 
LT

D
., 

FR
O

N
D

 R
ES

O
U

R
C

ES
 L

TD
., 

O
A

K
 C

LI
FF

 R
ES

O
U

R
C

ES
 L

TD
., 

M
O

SH
I M

O
U

N
TA

IN
IN

D
U

ST
R

IE
S 

LT
D

., 
an

d
EL

M
 R

ES
O

U
R

C
ES

 
LT

D
.

N
O

T
IC

E
 O

F 
H

E
A

R
IN

G
FO

R
 F

IN
A

L
 O

R
D

E
R

To
:

Th
e 

sh
ar

eh
ol

de
rs

 o
f T

ru
e 

Zo
ne

 R
es

ou
rc

es
 In

c.
Pa

tc
h 

In
du

st
rie

s L
td

. 
Fr

on
d 

R
es

ou
rc

es
 L

td
.

O
ak

 C
lif

f R
es

ou
rc

es
 L

td
.

M
os

hi
 M

ou
nt

ai
n 

In
du

st
rie

s L
td

.
El

m
 R

es
ou

rc
es

 In
c.

 

TA
K

E 
N

O
TI

C
E 

th
at

 a
 P

et
iti

on
 d

at
ed

D
ec

em
be

r 
1,

 2
01

4
ha

s 
be

en
 f

ile
d 

by
 T

ru
e 

Zo
ne

 R
es

ou
rc

es
 I

nc
.

(th
e 

“P
et

iti
on

er
”)

 
in

 
th

e 
Su

pr
em

e 
C
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 d
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 d
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 b
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e 
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 o
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at
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 b
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 d
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 d
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 d
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r m
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 d
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r 

th
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 c
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at
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s p
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C
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d 
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ita
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ak

 C
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ita
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 C
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 c
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at
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 C
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 c
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A

rr
an
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s. 
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re
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t 
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w
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m
en
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R
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ke

t R
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ou
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R
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t A
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 C
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. d
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m
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S 
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e 
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 c
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 c
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t 
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 p
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s C
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; 

A
N

D
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H
E

R
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 p
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r o
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W
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R
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R

E
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n 
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d 
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d 
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d 
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e 
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at
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R
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L
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T

E
R
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E

T
A

T
IO

N
 

1.
1 

D
ef

in
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on
s 
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 th

is
 A

gr
ee

m
en

t, 
un

le
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 th
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e 
is
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om

et
hi

ng
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e 
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nt
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t o

r 
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t m
at

te
r 

in
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is

te
nt

 th
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ew
ith

, t
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fo
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w
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g 

de
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e 
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e 

m
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er

ei
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: 
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gr
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m
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ex
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m
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re
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ra
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pp
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 p
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 p
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 c
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 l
aw

s, 
in

cl
ud

in
g 

th
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, b
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 p
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ra
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t p
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 m
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 m
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r r
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 b
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ra
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 d
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nd
" 

m
ea

ns
 F

ro
nd

 R
es

ou
rc

es
 L

td
., 

a 
pr

iv
at

e 
co

m
pa

ny
 i

nc
or

po
ra

te
d 

un
de

r 
th

e 
B

C
B

C
A

; 

(w
) 

"F
ro

nd
 C

ap
ita

l"
 m

ea
ns

 F
ro

nd
 C

ap
ita

l 
In

c.
, a

 p
riv

at
e 

co
m

pa
ny

 i
nc

or
po

ra
te

d 
un

de
r 

th
e 

B
C

B
C

A
; 

(x
) 

"F
ro

nd
 S

ha
re

ho
ld

er
" 

m
ea

ns
 a

 h
ol

de
r o

f F
ro

nd
 S

ha
re

s;
 

(y
) 

"F
ro

nd
 S

ha
re

s"
 m

ea
ns

 t
he

 c
om

m
on

 s
ha

re
s 

w
ith

ou
t 

pa
r 

va
lu

e 
in

 t
he

 a
ut

ho
riz

ed
 s

ha
re

 
st

ru
ct

ur
e 

of
 F

ro
nd

, a
s c

on
st

itu
te

d 
on

 th
e 

da
te

 o
f t

hi
s A

gr
ee

m
en

t; 

(z
) 

"F
in

al
 O

rd
er

" 
m

ea
ns

 th
e 

or
de

r 
of

 th
e 

C
ou

rt 
ap

pr
ov

in
g 

th
e 

A
rr

an
ge

m
en

t, 
as

 s
uc

h 
or

de
r 

m
ay

 b
e 

af
fir

m
ed

, a
m

en
de

d 
or

 m
od

ifi
ed

 b
y 

an
y 

co
ur

t o
f c

om
pe

te
nt

 ju
ris

di
ct

io
n;

 

(a
a)

 
"I

FR
S"

 m
ea

ns
 In

te
rn

at
io

na
l F

in
an

ci
al

 R
ep

or
tin

g 
St

an
da

rd
s;

 

(b
b)

 
"I

nf
or

m
at

io
n 

C
ir

cu
la

r"
 m

ea
ns

 th
e 

m
an

ag
em

en
t p

ro
xy

 c
irc

ul
ar

 o
f T

ru
e 

Zo
ne

 to
 b

e 
se

nt
 

by
 T

ru
e 

Zo
ne

 to
 th

e 
Tr

ue
 Z

on
e 

Sh
ar

eh
ol

de
rs

 in
 c

on
ne

ct
io

n 
w

ith
 th

e 
Tr

ue
 Z

on
e 

M
ee

tin
g;

 

(c
c)

 
"I

nt
er

im
 O

rd
er

" 
m

ea
ns

 a
n 

in
te

rim
 o

rd
er

 o
f 

th
e 

C
ou

rt 
co

nc
er

ni
ng

 t
he

 A
rr

an
ge

m
en

t 
in

 
re

sp
ec

t 
of

 T
ru

e 
Zo

ne
, 

co
nt

ai
ni

ng
 d

ec
la

ra
tio

ns
 a

nd
 d

ire
ct

io
ns

 w
ith

 r
es

pe
ct

 t
o 

th
e 

A
rr

an
ge

m
en

t a
nd

 th
e 

ho
ld

in
g 

of
 th

e 
Tr

ue
 Z

on
e 

M
ee

tin
g,

 a
s 

su
ch

 o
rd

er
 m

ay
 b

e 
af

fir
m

ed
, 

am
en

de
d 

or
 m

od
ifi

ed
 b

y 
an

y 
co

ur
t o

f c
om

pe
te

nt
 ju

ris
di

ct
io

n;
 

(d
d)

 
"M

os
hi

" 
m

ea
ns

 M
os

hi
 M

ou
nt

ai
n 

In
du

st
rie

s 
Lt

d.
, a

 p
riv

at
e 

co
m

pa
ny

 in
co

rp
or

at
ed

 u
nd

er
 

th
e 

B
C

B
C

A
; 

(e
e)

 
"M

os
hi

 S
ha

re
ho

ld
er

" 
m

ea
ns

 a
 h

ol
de

r o
f M

os
hi

 S
ha

re
s;

 

(f
f)

 
"M

os
hi

 S
ha

re
s"

 m
ea

ns
 t

he
 c

om
m

on
 s

ha
re

s 
w

ith
ou

t 
pa

r 
va

lu
e 

in
 t

he
 a

ut
ho

riz
ed

 s
ha

re
 

st
ru

ct
ur

e 
of

 M
os

hi
, a

s c
on

st
itu

te
d 

on
 th

e 
da

te
 o

f t
hi

s A
gr

ee
m

en
t; 

(g
g)

 
"M

os
hi

ng
 C

ap
ita

l"
 m

ea
ns

 M
os

hi
ng

 C
ap

ita
l I

nc
. a

 p
riv

at
e 

co
m

pa
ny

 in
co

rp
or

at
ed

 u
nd

er
 

th
e 

B
C

B
C

A
; 

(h
h)

 
"N

ew
 S

ha
re

s"
 m

ea
ns

 t
he

 n
ew

 c
la

ss
 o

f 
co

m
m

on
 s

ha
re

s 
w

ith
ou

t 
pa

r 
va

lu
e 

w
hi

ch
 T

ru
e 

Zo
ne

 w
ill

 c
re

at
e 

pu
rs

ua
nt

 t
o 

§3
.1

 o
f 

th
e 

Pl
an

 o
f 

A
rr

an
ge

m
en

t 
an

d 
w

hi
ch

, i
m

m
ed

ia
te

ly
 

af
te

r 
th

e 
Ef

fe
ct

iv
e 

D
at

e,
 w

ill
 b

e 
id

en
tic

al
 i

n 
ev

er
y 

re
le

va
nt

 r
es

pe
ct

 t
o 

th
e 

Tr
ue

 Z
on

e 
Sh

ar
es

 

(ii
) 

"N
ot

ic
e 

of
 M

ee
tin

g"
 m

ea
ns

 th
e 

no
tic

e 
of

 s
pe

ci
al

 m
ee

tin
g 

of
 th

e 
Tr

ue
 Z

on
e 

Sh
ar

eh
ol

de
rs

 
in

 re
sp

ec
t o

f t
he

 T
ru

e 
Zo

ne
 M

ee
tin

g;
 

(jj
) 

"O
ak

" 
m

ea
ns

 O
ak

 C
lif

f 
R

es
ou

rc
es

 L
td

., 
a 

pr
iv

at
e 

co
m

pa
ny

 i
nc

or
po

ra
te

d 
un

de
r 

th
e 

B
C

B
C

A
; 
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(k
k)

 
"O

ak
 C

ap
ita

l"
 m

ea
ns

 O
ak

 C
lif

f 
C

ap
ita

l I
nc

., 
a 

pr
iv

at
e 

co
m

pa
ny

 in
co

rp
or

at
ed

 u
nd

er
 th

e 
B

C
B

C
A

; 

(ll
) 

"O
ak

 S
ha

re
ho

ld
er

" 
m

ea
ns

 a
 h

ol
de

r o
f O

ak
 S

ha
re

s;
 

(m
m

) 
"O

ak
 S

ha
re

s"
 m

ea
ns

 t
he

 c
om

m
on

 s
ha

re
s 

w
ith

ou
t 

pa
r 

va
lu

e 
in

 t
he

 a
ut

ho
riz

ed
 s

ha
re

 
st

ru
ct

ur
e 

of
 O

ak
, a

s c
on

st
itu

te
d 

on
 th

e 
da

te
 o

f t
hi

s A
gr

ee
m

en
t; 

(n
n)

 
"P

at
ch

" 
m

ea
ns

 P
at

ch
 In

du
st

rie
s L

td
., 

a 
pr

iv
at

e 
co

m
pa

ny
 in

co
rp

or
at

ed
 u

nd
er

 th
e 

B
C

B
C

A
; 

(o
o)

 
"P

at
ch

 S
ha

re
s"

 m
ea

ns
 t

he
 c

om
m

on
 s

ha
re

s 
w

ith
ou

t 
pa

r 
va

lu
e 

in
 t

he
 a

ut
ho

riz
ed

 s
ha

re
 

st
ru

ct
ur

e 
of

 P
at

ch
, a

s c
on

st
itu

te
d 

on
 th

e 
da

te
 o

f t
hi

s A
gr

ee
m

en
t; 

(p
p)

 
"P

at
ch

 S
ha

re
ho

ld
er

" 
m

ea
ns

 a
 h

ol
de

r o
f P

at
ch

 S
ha

re
s;

 

(q
q)

 
"P

at
ch

ou
li 

C
ap

ita
l"

 m
ea

ns
 P

at
ch

ou
li 

C
ap

ita
l I

nc
., 

a 
pr

iv
at

e 
co

m
pa

ny
 in

co
rp

or
at

ed
 u

nd
er

 
th

e 
B

C
B

C
A

; 

(r
r)

 
"P

ar
tie

s"
 m

ea
ns

 T
ru

e 
Zo

ne
 a

nd
 t

he
 T

ru
e 

Zo
ne

 S
ub

si
di

ar
ie

s;
 a

nd
 "

Pa
rt

y"
 m

ea
ns

 a
ny

 
on

e 
of

 th
em

; 

(s
s)

 
"P

er
so

n"
 m

ea
ns

 a
n 

in
di

vi
du

al
, p

ar
tn

er
sh

ip
, u

ni
nc

or
po

ra
te

d 
as

so
ci

at
io

n,
 u

ni
nc

or
po

ra
te

d 
sy

nd
ic

at
e,

 u
ni

nc
or

po
ra

te
d 

or
ga

ni
za

tio
n,

 t
ru

st
, 

tru
st

ee
, 

ex
ec

ut
or

, 
ad

m
in

is
tra

to
r 

or
 o

th
er

 
le

ga
l r

ep
re

se
nt

at
iv

e;
 

(tt
) 

"P
la

n 
of

 A
rr

an
ge

m
en

t"
 m

ea
ns

 th
e 

pl
an

 o
f a

rr
an

ge
m

en
t s

ub
st

an
tia

lly
 in

 th
e 

fo
rm

 s
et

 o
ut

 
in

 S
ch

ed
ul

e 
A

 t
o 

th
is

 A
gr

ee
m

en
t, 

as
 a

m
en

de
d 

or
 s

up
pl

em
en

te
d 

fr
om

 t
im

e 
to

 t
im

e 
in

 
ac

co
rd

an
ce

 w
ith

 A
rti

cl
e 

6 
th

er
eo

f a
nd

 A
rti

cl
e 

6 
he

re
of

; 

(u
u)

 
"R

eg
is

tr
ar

" 
m

ea
ns

 t
he

 R
eg

is
tra

r 
of

 C
om

pa
ni

es
 f

or
 t

he
 P

ro
vi

nc
e 

of
 B

rit
is

h 
C

ol
um

bi
a 

du
ly

 a
pp

oi
nt

ed
 u

nd
er

 th
e 

B
C

B
C

A
; 

(v
v)

 
"R

eg
is

te
re

d 
Sh

ar
eh

ol
de

r"
 m

ea
ns

 a
 re

gi
st

er
ed

 h
ol

de
r o

f T
ru

e 
Zo

ne
 S

ha
re

s 
as

 re
co

rd
ed

 in
 

th
e 

sh
ar

eh
ol

de
r r

eg
is

te
r o

f T
ru

e 
Zo

ne
 m

ai
nt

ai
ne

d 
by

 E
qu

ity
 F

in
an

ci
al

; 

(w
w

) 
“S

ha
re

 D
is

tr
ib

ut
io

n 
R

ec
or

d 
D

at
e”

 m
ea

ns
 t

he
 c

lo
se

 o
f 

bu
si

ne
ss

 o
n 

th
e 

da
y 

as
 

de
te

rm
in

ed
 b

y 
th

e 
di

re
ct

or
s 

of
 T

ru
e 

Zo
ne

, 
w

hi
ch

 d
at

e 
es

ta
bl

is
he

s 
th

e 
Tr

ue
 Z

on
e 

Sh
ar

eh
ol

de
rs

 w
ho

 w
ill

 b
e 

en
tit

le
d 

to
 r

ec
ei

ve
 P

at
ch

, F
ro

nd
, O

ak
, M

os
hi

 a
nd

 E
lm

 S
ha

re
s 

pu
rs

ua
nt

 to
 th

is
 P

la
n 

of
 A

rr
an

ge
m

en
t; 

(x
x)

 
“T

ru
e 

Z
on

e 
C

la
ss

 A
 S

ha
re

s”
 m

ea
ns

 th
e 

re
na

m
ed

 a
nd

 re
-d

es
ig

na
te

d 
Tr

ue
 Z

on
e 

Sh
ar

es
 a

s 
de

sc
rib

ed
 in

 §
3.

1 
of

 th
e 

Pl
an

 o
f A

rr
an

ge
m

en
t; 

(y
y)

 
“T

ru
e 

Z
on

e 
C

la
ss

 A
 P

re
fe

rr
ed

 S
ha

re
s”

 m
ea

ns
 th

e 
C

la
ss

 “
A

” 
pr

ef
er

re
d 

sh
ar

es
 w

ith
ou

t 
pa

r 
va

lu
e 

w
hi

ch
 T

ru
e 

Zo
ne

 w
ill

 c
re

at
e 

an
d 

is
su

e 
pu

rs
ua

nt
 t

o 
§3

.1
 o

f 
th

e 
Pl

an
 o

f 
A

rr
an

ge
m

en
t; 

(z
z)

 
"T

ru
e 

Z
on

e 
M

ee
tin

g"
 m

ea
ns

 th
e 

sp
ec

ia
l m

ee
tin

g 
of

 th
e 

Tr
ue

 Z
on

e 
Sh

ar
eh

ol
de

rs
 to

 b
e 

he
ld

 
to

 
ap

pr
ov

e 
th

is
 

A
rr

an
ge

m
en

t 
A

gr
ee

m
en

t, 
an

d 
an

y 
ad

jo
ur

nm
en

t(s
) 

or
 

po
st

po
ne

m
en

t(s
) t

he
re

of
; 

(a
aa

) 
"T

ru
e 

Z
on

e 
O

pt
io

ns
" 

m
ea

ns
 t

he
 o

ut
st

an
di

ng
 s

to
ck

 o
pt

io
ns

, w
he

th
er

 o
r 

no
t 

ve
st

ed
, t

o 
ac

qu
ire

 T
ru

e 
Zo

ne
 S

ha
re

s;
 

(b
bb

) 
"T

ru
e 

Z
on

e 
Sh

ar
es

" 
m

ea
ns

 t
he

 c
om

m
on

 s
ha

re
s 

w
ith

ou
t 

pa
r 

va
lu

e 
in

 t
he

 a
ut

ho
riz

ed
 

sh
ar

e 
ca

pi
ta

l o
f T

ru
e 

Zo
ne

, a
s c

on
st

itu
te

d 
on

 th
e 

da
te

 o
f t

hi
s A

gr
ee

m
en

t; 

(c
cc

) 
"T

ru
e 

Z
on

e 
Sh

ar
eh

ol
de

rs
" 

m
ea

ns
 th

e 
ho

ld
er

s f
ro

m
 ti

m
e 

to
 ti

m
e 

of
 T

ru
e 

Zo
ne

 S
ha

re
s;
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(d
dd

) 
"T

ru
e 

Z
on

e 
Su

bs
id

ia
ri

es
" 

m
ea

ns
 c

ol
le

ct
iv

el
y 

Pa
tc

h,
 F

ro
nd

, O
ak

, M
os

hi
 a

nd
 E

lm
; 

(e
ee

) 
“T

ru
e 

Z
on

e 
W

ar
ra

nt
s”

 m
ea

ns
 t

he
 c

om
m

on
 s

ha
re

 p
ur

ch
as

e 
w

ar
ra

nt
s 

of
 T

ru
e 

Zo
ne

 
ou

ts
ta

nd
in

g 
on

 th
e 

Ef
fe

ct
iv

e 
D

at
e;

 a
nd

 

(f
ff

) 
"T

ax
 A

ct
" 

m
ea

ns
 t

he
 I

nc
om

e 
Ta

x 
Ac

t 
(C

an
ad

a)
 a

nd
 t

he
 r

eg
ul

at
io

ns
 t

he
re

un
de

r, 
al

l 
as

 
am

en
de

d 
fr

om
 ti

m
e 

to
 ti

m
e;

 

1.
2 

In
te

rp
re

ta
tio

n 
N

ot
 A

ff
ec

te
d 

by
 H

ea
di

ng
s, 

et
c.

 

Th
e 

di
vi

si
on

 o
f t

hi
s 

A
gr

ee
m

en
t i

nt
o 

ar
tic

le
s, 

se
ct

io
ns

 a
nd

 s
ub

se
ct

io
ns

 is
 fo

r c
on

ve
ni

en
ce

 o
f r

ef
er

en
ce

 o
nl

y 
an

d 
do

es
 n

ot
 a

ff
ec

t 
th

e 
co

ns
tru

ct
io

n 
or

 i
nt

er
pr

et
at

io
n 

of
 t

hi
s 

A
gr

ee
m

en
t. 

Th
e 

te
rm

s 
"t

hi
s 

A
gr

ee
m

en
t"

, 
"h

er
eo

f',
 "

he
re

in
" 

an
d 

"h
er

eu
nd

er
" 

an
d 

si
m

ila
r e

xp
re

ss
io

ns
 re

fe
r t

o 
th

is
 A

gr
ee

m
en

t (
in

cl
ud

in
g 

Sc
he

du
le

s A
 

to
 F

 h
er

et
o)

 a
nd

 n
ot

 to
 a

ny
 p

ar
tic

ul
ar

 a
rti

cl
e,

 s
ec

tio
n 

or
 o

th
er

 p
or

tio
n 

he
re

of
 a

nd
 in

cl
ud

e 
an

y 
ag

re
em

en
t o

r 
in

st
ru

m
en

t s
up

pl
em

en
ta

ry
 o

r a
nc

ill
ar

y 
he

re
to

. 

1.
3 

N
um

be
r,

 e
tc

. 

W
or

ds
 im

po
rti

ng
 th

e 
si

ng
ul

ar
 n

um
be

r 
in

cl
ud

e 
th

e 
pl

ur
al

 a
nd

 v
ic

e 
ve

rs
a,

 w
or

ds
 im

po
rti

ng
 th

e 
us

e 
of

 a
ny

 
ge

nd
er

 in
cl

ud
e 

al
l g

en
de

rs
, a

nd
 w

or
ds

 im
po

rti
ng

 p
er

so
ns

 in
cl

ud
e 

fir
m

s a
nd

 c
om

pa
ni

es
 a

nd
 v

ic
e 

ve
rs

a.
 

1.
4 

D
at

e 
fo

r 
A

ny
 A

ct
io

n 

If
 a

ny
 d

at
e 

on
 w

hi
ch

 a
ny

 a
ct

io
n 

is
 re

qu
ire

d 
to

 b
e 

ta
ke

n 
he

re
un

de
r b

y 
an

y 
of

 th
e 

Pa
rti

es
 is

 n
ot

 a
 B

us
in

es
s 

D
ay

 a
nd

 a
 b

us
in

es
s 

da
y 

in
 th

e 
pl

ac
e 

w
he

re
 a

n 
ac

tio
n 

is
 re

qu
ire

d 
to

 b
e 

ta
ke

n,
 s

uc
h 

ac
tio

n 
is

 re
qu

ire
d 

to
 b

e 
ta

ke
n 

on
 t

he
 n

ex
t 

su
cc

ee
di

ng
 d

ay
 w

hi
ch

 i
s 

a 
B

us
in

es
s 

D
ay

 a
nd

 a
 b

us
in

es
s 

da
y,

 a
s 

ap
pl

ic
ab

le
, i

n 
su

ch
 

pl
ac

e.
 

1.
5 

E
nt

ir
e 

A
gr

ee
m

en
t 

Th
is

 A
gr

ee
m

en
t, 

to
ge

th
er

 w
ith

 th
e 

ag
re

em
en

ts
 a

nd
 d

oc
um

en
ts

 h
er

ei
n 

an
d 

th
er

ei
n 

re
fe

rr
ed

 to
, c

on
st

itu
te

 
th

e 
en

tir
e 

ag
re

em
en

t 
am

on
g 

th
e 

Pa
rti

es
 p

er
ta

in
in

g 
to

 t
he

 s
ub

je
ct

 m
at

te
r 

he
re

of
 a

nd
 s

up
er

se
de

 a
ll 

pr
io

r 
ag

re
em

en
ts

, u
nd

er
st

an
di

ng
s, 

ne
go

tia
tio

ns
 a

nd
 d

is
cu

ss
io

ns
, w

he
th

er
 o

ra
l o

r w
rit

te
n,

 a
m

on
g 

th
e 

Pa
rti

es
 w

ith
 

re
sp

ec
t t

o 
th

e 
su

bj
ec

t m
at

te
r h

er
eo

f. 

1.
6 

C
ur

re
nc

y 

A
ll 

su
m

s o
f m

on
ey

 w
hi

ch
 a

re
 re

fe
rr

ed
 to

 in
 th

is
 A

gr
ee

m
en

t a
re

 e
xp

re
ss

ed
 in

 la
w

fu
l m

on
ey

 o
f C

an
ad

a.
 

 1.
7 

A
cc

ou
nt

in
g 

M
at

te
rs

 

U
nl

es
s o

th
er

w
is

e 
st

at
ed

, a
ll 

ac
co

un
tin

g 
te

rm
s u

se
d 

in
 th

is
 A

gr
ee

m
en

t s
ha

ll 
ha

ve
 th

e 
m

ea
ni

ng
s a

ttr
ib

ut
ab

le
 

th
er

et
o 

un
de

r I
FR

S.
 

 1.
8 

R
ef

er
en

ce
s t

o 
L

eg
is

la
tio

n 

R
ef

er
en

ce
s 

in
 th

is
 A

gr
ee

m
en

t t
o 

an
y 

st
at

ut
e 

or
 s

ec
tio

ns
 th

er
eo

f 
sh

al
l i

nc
lu

de
 s

uc
h 

st
at

ut
e 

as
 a

m
en

de
d 

or
 

su
bs

tit
ut

ed
 a

nd
 a

ny
 re

gu
la

tio
ns

 p
ro

m
ul

ga
te

d 
th

er
eu

nd
er

 fr
om

 ti
m

e 
to

 ti
m

e 
in

 e
ff

ec
t. 

1.
9 

E
nf

or
ce

ab
ili

ty
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A
ll 

re
pr

es
en

ta
tio

ns
, w

ar
ra

nt
ie

s, 
co

ve
na

nt
s 

an
d 

op
in

io
ns

 in
 o

r 
co

nt
em

pl
at

ed
 b

y 
th

is
 A

gr
ee

m
en

t a
s 

to
 th

e 
en

fo
rc

ea
bi

lit
y 

of
 a

ny
 c

ov
en

an
t, 

ag
re

em
en

t 
or

 d
oc

um
en

t 
ar

e 
su

bj
ec

t 
to

 e
nf

or
ce

ab
ili

ty
 b

ei
ng

 l
im

ite
d 

by
 

ap
pl

ic
ab

le
 b

an
kr

up
tc

y,
 in

so
lv

en
cy

, f
ra

ud
ul

en
t t

ra
ns

fe
r, 

re
or

ga
ni

za
tio

n,
 m

or
at

or
iu

m
 a

nd
 o

th
er

 la
w

s 
re

la
tin

g 
to

 o
r 

af
fe

ct
in

g 
cr

ed
ito

rs
' r

ig
ht

s 
ge

ne
ra

lly
, 

an
d 

th
e 

di
sc

re
tio

na
ry

 n
at

ur
e 

of
 c

er
ta

in
 r

em
ed

ie
s 

(in
cl

ud
in

g 
sp

ec
ifi

c 
pe

rf
or

m
an

ce
 a

nd
 in

ju
nc

tiv
e 

re
lie

f a
nd

 g
en

er
al

 p
rin

ci
pl

es
 o

f e
qu

ity
). 

1.
10

 
Sc

he
du

le
s 

Th
e 

fo
llo

w
in

g 
sc

he
du

le
s a

tta
ch

ed
 h

er
et

o 
ar

e 
in

co
rp

or
at

ed
 in

to
 a

nd
 fo

rm
 a

n 
in

te
gr

al
 p

ar
t o

f t
hi

s 
A

gr
ee

m
en

t: 
A

 - 
Pl

an
 o

f A
rr

an
ge

m
en

t w
ith

 a
ll 

sc
he

du
le

s a
tta

ch
ed

 to
 it

. 
 

A
R

T
IC

L
E

 2
 

T
H

E
 A

R
R

A
N

G
E

M
E

N
T

 

2.
1 

Pl
an

 o
f A

rr
an

ge
m

en
t 

Tr
ue

 Z
on

e 
an

d 
th

e 
Tr

ue
 Z

on
e 

Su
bs

id
ia

rie
s 

w
ill

 f
or

th
w

ith
 j

oi
nt

ly
 f

ile
, 

pr
oc

ee
d 

w
ith

 a
nd

 d
ili

ge
nt

ly
 

pr
os

ec
ut

e 
an

 a
pp

lic
at

io
n 

fo
r 

an
 I

nt
er

im
 O

rd
er

 p
ro

vi
di

ng
 f

or
, a

m
on

g 
ot

he
r 

th
in

gs
, t

he
 c

al
lin

g 
an

d 
ho

ld
in

g 
of

 t
he

 T
ru

e 
Zo

ne
 M

ee
tin

g 
fo

r 
th

e 
pu

rp
os

e 
of

 c
on

si
de

rin
g 

an
d,

 i
f 

de
em

ed
 a

dv
is

ab
le

, 
ap

pr
ov

in
g 

th
e 

A
rr

an
ge

m
en

t R
es

ol
ut

io
n 

an
d 

up
on

 re
ce

ip
t t

he
re

of
, T

ru
e 

Zo
ne

 a
nd

 e
ac

h 
of

 th
e 

Tr
ue

 Z
on

e 
Su

bs
id

ia
rie

s 
w

ill
 

fo
rth

w
ith

 c
ar

ry
 o

ut
 th

e 
te

rm
s 

of
 th

e 
In

te
rim

 O
rd

er
 to

 th
e 

ex
te

nt
 a

pp
lic

ab
le

 to
 it

. P
ro

vi
de

d 
al

l n
ec

es
sa

ry
 

ap
pr

ov
al

s 
fo

r t
he

 A
rr

an
ge

m
en

t R
es

ol
ut

io
n 

ar
e 

ob
ta

in
ed

 fr
om

 th
e 

Tr
ue

 Z
on

e 
Sh

ar
eh

ol
de

rs
, T

ru
e 

Zo
ne

 a
nd

 
th

e 
Tr

ue
 Z

on
e 

Su
bs

id
ia

rie
s 

sh
al

l 
jo

in
tly

 s
ub

m
it 

th
e 

A
rr

an
ge

m
en

t 
to

 t
he

 C
ou

rt 
an

d 
ap

pl
y 

fo
r 

th
e 

Fi
na

l 
O

rd
er

.  
U

po
n 

is
su

an
ce

 o
f t

he
 F

in
al

 O
rd

er
 a

nd
 s

ub
je

ct
 to

 th
e 

co
nd

iti
on

s 
pr

ec
ed

en
t i

n 
A

rti
cl

e 
5,

 T
ru

e 
Zo

ne
 

sh
al

l f
or

th
w

ith
 p

ro
ce

ed
 to

 fi
le

 th
e 

Fi
na

l O
rd

er
 a

nd
 s

uc
h 

ot
he

r d
oc

um
en

ts
 a

s 
m

ay
 b

e 
re

qu
ire

d 
to

 g
iv

e 
ef

fe
ct

 
to

 
th

e 
A

rr
an

ge
m

en
t 

w
ith

 
th

e 
R

eg
is

tra
r 

pu
rs

ua
nt

 
to

 
th

e 
A

rr
an

ge
m

en
t 

Pr
ov

is
io

ns
, 

w
he

re
up

on
 

th
e 

tra
ns

ac
tio

ns
 c

om
pr

is
in

g 
th

e 
A

rr
an

ge
m

en
t s

ha
ll 

oc
cu

r 
an

d 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

oc
cu

rr
ed

 in
 th

e 
or

de
r 

se
t o

ut
 th

er
ei

n 
w

ith
ou

t a
ny

 a
ct

 o
r f

or
m

al
ity

. 

2.
2 

In
te

ri
m

 O
rd

er
 

 
Th

e 
In

te
rim

 O
rd

er
 sh

al
l p

ro
vi

de
 th

at
: 

 
T

ru
e 

Z
on

e 

(a
) 

th
e 

se
cu

rit
ie

s 
of

 T
ru

e 
Zo

ne
 fo

r w
hi

ch
 h

ol
de

rs
 s

ha
ll 

be
 e

nt
itl

ed
 to

 v
ot

e 
on

 th
e 

A
rr

an
ge

m
en

t 
R

es
ol

ut
io

n 
sh

al
l b

e 
th

e 
Tr

ue
 Z

on
e 

Sh
ar

es
; 

(b
) 

th
e 

Tr
ue

 Z
on

e 
Sh

ar
eh

ol
de

rs
 s

ha
ll 

be
 e

nt
itl

ed
 to

 v
ot

e 
on

 th
e 

A
rr

an
ge

m
en

t R
es

ol
ut

io
n,

 w
ith

 
ea

ch
 T

ru
e 

Zo
ne

 S
ha

re
ho

ld
er

 b
ei

ng
 e

nt
itl

ed
 to

 o
ne

 v
ot

e 
fo

r e
ac

h 
Tr

ue
 Z

on
e 

Sh
ar

e 
he

ld
 b

y 
su

ch
 h

ol
de

r; 

(c
) 

th
e 

re
qu

is
ite

 m
aj

or
ity

 f
or

 t
he

 a
pp

ro
va

l 
of

 t
he

 A
rr

an
ge

m
en

t 
R

es
ol

ut
io

n 
sh

al
l 

be
 t

he
 

m
aj

or
ity

 p
re

sc
rib

ed
 b

y 
th

e 
ar

tic
le

s o
f T

ru
e 

Zo
ne

 a
nd

 th
e 

B
C

B
C

A
. 

 2.
3 

In
fo

rm
at

io
n 

C
ir

cu
la

r 
an

d 
M

ee
tin

gs
 

   

- 7
 - 

A
s 

pr
om

pt
ly

 a
s 

pr
ac

tic
al

 f
ol

lo
w

in
g 

th
e 

ex
ec

ut
io

n 
of

 th
is

 A
gr

ee
m

en
t a

nd
 in

 c
om

pl
ia

nc
e 

w
ith

 th
e 

In
te

rim
 

O
rd

er
 a

nd
 A

pp
lic

ab
le

 L
aw

s:
 

(a
) 

Tr
ue

 Z
on

e 
sh

al
l: 

(i)
 

pr
ep

ar
e 

th
e 

In
fo

rm
at

io
n 

C
irc

ul
ar

 a
nd

 c
au

se
 s

uc
h 

ci
rc

ul
ar

 to
 b

e 
m

ai
le

d 
to

 th
e 

Tr
ue

 
Zo

ne
 S

ha
re

ho
ld

er
s 

an
d 

fil
ed

 w
ith

 a
pp

lic
ab

le
 r

eg
ul

at
or

y 
au

th
or

iti
es

 a
nd

 o
th

er
 

go
ve

rn
m

en
ta

l 
au

th
or

iti
es

 i
n 

al
l 

ju
ris

di
ct

io
ns

 w
he

re
 t

he
 s

am
e 

ar
e 

re
qu

ire
d 

to
 b

e 
m

ai
le

d 
an

d 
fil

ed
; a

nd
 

(ii
)  

co
nv

en
e 

th
e 

Tr
ue

 Z
on

e 
M

ee
tin

g.
 

Th
e 

C
ap

ita
l C

om
pa

ni
es

 sh
al

l p
ro

vi
de

 th
e 

re
qu

ire
d 

in
fo

rm
at

io
n 

fo
r t

he
 In

fo
rm

at
io

n 
C

irc
ul

ar
 w

ith
 re

sp
ec

t t
o 

th
e 

pr
op

os
ed

 a
m

al
ga

m
at

io
ns

 in
 a

 ti
m

el
y 

m
an

ne
r a

s r
eq

ue
st

ed
 b

y 
Tr

ue
 Z

on
e.

 

2.
4 

E
ff

ec
tiv

e 
D

at
e 

Th
e 

A
rr

an
ge

m
en

t s
ha

ll 
be

co
m

e 
ef

fe
ct

iv
e 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
te

rm
s 

of
 th

e 
Pl

an
 o

f A
rr

an
ge

m
en

t o
n 

th
e 

Ef
fe

ct
iv

e 
D

at
e.

 

A
R

T
IC

L
E

 3
 

C
O

V
E

N
A

N
T

S 

3.
1 

C
ov

en
an

ts
 R

eg
ar

di
ng

 th
e 

A
rr

an
ge

m
en

t 

Fr
om

 th
e 

da
te

 h
er

eo
f u

nt
il 

th
e 

Ef
fe

ct
iv

e 
D

at
e,

 T
ru

e 
Zo

ne
 a

nd
 e

ac
h 

of
 th

e 
Tr

ue
 Z

on
e 

Su
bs

id
ia

rie
s 

w
ill

 u
se

 
al

l 
re

as
on

ab
le

 e
ff

or
ts

 t
o 

sa
tis

fy
 (

or
 c

au
se

 t
he

 s
at

is
fa

ct
io

n 
of

) 
th

e 
co

nd
iti

on
s 

pr
ec

ed
en

t 
to

 i
ts

 o
bl

ig
at

io
ns

 
he

re
un

de
r a

nd
 to

 ta
ke

, o
r c

au
se

 to
 b

e 
ta

ke
n,

 a
ll 

ot
he

r a
ct

io
n 

an
d 

to
 d

o,
 o

r c
au

se
 to

 b
e 

do
ne

, a
ll 

ot
he

r t
hi

ng
s 

ne
ce

ss
ar

y,
 p

ro
pe

r 
or

 a
dv

is
ab

le
 u

nd
er

 A
pp

lic
ab

le
 L

aw
s 

to
 c

om
pl

et
e 

th
e 

A
rr

an
ge

m
en

t, 
in

cl
ud

in
g 

us
in

g 
re

as
on

ab
le

 e
ff

or
ts

: 
 

(a
) 

to
 o

bt
ai

n 
al

l n
ec

es
sa

ry
 w

ai
ve

rs
, c

on
se

nt
s 

an
d 

ap
pr

ov
al

s 
re

qu
ire

d 
to

 b
e 

ob
ta

in
ed

 b
y 

it 
fr

om
 

ot
he

r p
ar

tie
s t

o 
lo

an
 a

gr
ee

m
en

ts
, l

ea
se

s a
nd

 o
th

er
 c

on
tra

ct
s;

 

(b
) 

to
 o

bt
ai

n 
al

l n
ec

es
sa

ry
 c

on
se

nt
s, 

as
si

gn
m

en
ts

, w
ai

ve
rs

 a
nd

 a
m

en
dm

en
ts

 to
 o

r t
er

m
in

at
io

ns
 

of
 a

ny
 in

st
ru

m
en

ts
 a

nd
 ta

ke
 s

uc
h 

m
ea

su
re

s 
as

 m
ay

 b
e 

ap
pr

op
ria

te
 to

 fu
lfi

ll 
its

 o
bl

ig
at

io
ns

 
he

re
un

de
r a

nd
 to

 c
ar

ry
 o

ut
 th

e 
tra

ns
ac

tio
ns

 c
on

te
m

pl
at

ed
 h

er
eb

y;
 a

nd
 

(c
) 

to
 e

ff
ec

t a
ll 

ne
ce

ss
ar

y 
re

gi
st

ra
tio

ns
 a

nd
 fi

lin
gs

 a
nd

 s
ub

m
is

si
on

s 
of

 in
fo

rm
at

io
n 

re
qu

es
te

d 
by

 g
ov

er
nm

en
ta

l 
au

th
or

iti
es

 r
eq

ui
re

d 
to

 b
e 

ef
fe

ct
ed

 b
y 

it 
in

 c
on

ne
ct

io
n 

w
ith

 t
he

 
A

rr
an

ge
m

en
t. 

3.
2 

C
ov

en
an

ts
 R

eg
ar

di
ng

 E
xe

cu
tio

n 
of

 D
oc

um
en

ts
 

(a
) 

Tr
ue

 Z
on

e 
an

d 
ea

ch
 o

f t
he

 T
ru

e 
Zo

ne
 S

ub
si

di
ar

ie
s 

w
ill

 p
er

fo
rm

 a
ll 

su
ch

 a
ct

s 
an

d 
th

in
gs

, 
an

d 
ex

ec
ut

e 
an

d 
de

liv
er

 
al

l 
su

ch
 

ag
re

em
en

ts
, 

no
tic

es
 

an
d 

ot
he

r 
do

cu
m

en
ts

 
an

d 
in

st
ru

m
en

ts
 a

s 
m

ay
 re

as
on

ab
ly

 b
e 

re
qu

ire
d 

to
 fa

ci
lit

at
e 

th
e 

ca
rr

yi
ng

 o
ut

 o
f t

he
 in

te
nt

 a
nd

 
pu

rp
os

e 
of

 th
is

 A
gr

ee
m

en
t. 

3.
3 

G
iv

in
g 

E
ff

ec
t t

o 
th

e 
A

rr
an

ge
m

en
t 

Th
e 

A
rr

an
ge

m
en

t s
ha

ll 
be

 e
ff

ec
te

d 
in

 th
e 

fo
llo

w
in

g 
m

an
ne

r: 
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(a
) 

Th
e 

Pa
rti

es
 s

ha
ll 

pr
oc

ee
d 

fo
rth

w
ith

 to
 a

pp
ly

 f
or

 th
e 

In
te

rim
 O

rd
er

 p
ro

vi
di

ng
 f

or
, a

m
on

g 
ot

he
r t

hi
ng

s, 
th

e 
ca

lli
ng

 a
nd

 h
ol

di
ng

 o
f t

he
 T

ru
e 

Zo
ne

 M
ee

tin
g 

fo
r t

he
 p

ur
po

se
 o

f, 
am

on
g 

ot
he

r 
th

in
gs

, 
co

ns
id

er
in

g 
an

d,
 

if 
de

em
ed

 
ad

vi
sa

bl
e,

 
ap

pr
ov

in
g 

an
d 

ad
op

tin
g 

th
e 

A
rr

an
ge

m
en

t; 

(b
) 

Th
e 

Pa
tc

h 
Sh

ar
eh

ol
de

r(
s)

, 
Fr

on
d 

Sh
ar

eh
ol

de
r(

s)
, 

O
ak

 
Sh

ar
eh

ol
de

r(
s)

, 
M

os
hi

 
Sh

ar
eh

ol
de

r(
s)

 a
nd

 E
lm

 S
ha

re
ho

ld
er

(s
) 

sh
al

l 
ap

pr
ov

e 
th

e 
A

rr
an

ge
m

en
t 

by
 a

 s
pe

ci
al

 
re

so
lu

tio
n;

 

(c
) 

U
po

n 
ob

ta
in

in
g 

th
e 

In
te

rim
 O

rd
er

, T
ru

e 
Zo

ne
 s

ha
ll 

ca
ll 

th
e 

Tr
ue

 Z
on

e 
M

ee
tin

g 
an

d 
m

ai
l 

th
e 

In
fo

rm
at

io
n 

C
irc

ul
ar

 a
nd

 r
el

at
ed

 N
ot

ic
e 

of
 M

ee
tin

g 
an

d 
fo

rm
 o

f 
Pr

ox
y 

to
 t

he
 T

ru
e 

Zo
ne

 S
ha

re
ho

ld
er

s;
 

(d
) 

If
 th

e 
Tr

ue
 Z

on
e 

Sh
ar

eh
ol

de
rs

 a
pp

ro
ve

 th
e 

A
rr

an
ge

m
en

t a
s 

se
t o

ut
 in

 §
3.

3 
he

re
of

, T
ru

e 
Zo

ne
 s

ha
ll 

th
er

ea
fte

r 
(s

ub
je

ct
 t

o 
th

e 
ex

er
ci

se
 o

f 
an

y 
di

sc
re

tio
na

ry
 a

ut
ho

rit
y 

gr
an

te
d 

to
 

Tr
ue

 Z
on

e’
s 

di
re

ct
or

s 
by

 t
he

 T
ru

e 
Zo

ne
 S

ha
re

ho
ld

er
s)

 t
ak

e 
th

e 
ne

ce
ss

ar
y 

ac
tio

ns
 t

o 
su

bm
it 

th
e 

A
rr

an
ge

m
en

t t
o 

th
e 

C
ou

rt 
fo

r a
pp

ro
va

l a
nd

 g
ra

nt
 o

f t
he

 F
in

al
 O

rd
er

; a
nd

 

(e
) 

U
po

n 
re

ce
ip

t o
f 

th
e 

Fi
na

l O
rd

er
, T

ru
e 

Zo
ne

 s
ha

ll,
 s

ub
je

ct
 to

 c
om

pl
ia

nc
e 

w
ith

 a
ny

 o
f 

th
e 

ot
he

r 
co

nd
iti

on
s 

pr
ov

id
ed

 f
or

 i
n 

A
rti

cl
e 

3.
3 

he
re

of
 a

nd
 t

o 
th

e 
rig

ht
s 

of
 t

er
m

in
at

io
n 

co
nt

ai
ne

d 
in

 A
rti

cl
e 

7 
he

re
of

, 
fil

e 
th

e 
m

at
er

ia
l 

de
sc

rib
ed

 i
n 

§5
.1

 w
ith

 t
he

 R
eg

is
tra

r 
in

 
ac

co
rd

an
ce

 w
ith

 th
e 

te
rm

s o
f t

he
 P

la
n 

of
 A

rr
an

ge
m

en
t. 

3.
4 

T
ru

e 
Z

on
e 

St
oc

k 
O

pt
io

ns
 a

nd
 W

ar
ra

nt
s 

N
o 

sh
ar

es
, s

to
ck

s, 
op

tio
ns

 o
r 

w
ar

ra
nt

s 
w

ill
 b

e 
is

su
ed

 b
y 

th
e 

Tr
ue

 Z
on

e 
Su

bs
id

ia
rie

s 
to

 th
e 

Tr
ue

 
Zo

ne
 S

ha
re

ho
ld

er
s u

po
n 

th
e 

ex
er

ci
se

 o
f T

ru
e 

Zo
ne

 S
to

ck
 O

pt
io

ns
 o

r W
ar

ra
nt

s. 
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R
E

PR
E

SE
N

T
A

T
IO

N
S 

A
N

D
 W

A
R

R
A

N
T

IE
S 

4.
1 

R
ep

re
se

nt
at

io
ns

 a
nd

 W
ar

ra
nt

ie
s  

Ea
ch

 o
f t

he
 P

ar
tie

s h
er

eb
y 

re
pr

es
en

ts
 a

nd
 w

ar
ra

nt
s t

o 
th

e 
ot

he
r t

ha
t. 

(a
) 

It 
is

 a
 c

om
pa

ny
 d

ul
y 

in
co

rp
or

at
ed

 a
nd

 v
al

id
ly

 s
ub

si
st

in
g 

un
de

r t
he

 la
w

s 
of

 it
s 

ju
ris

di
ct

io
n 

of
 e

xi
st

en
ce

, 
an

d 
ha

s 
fu

ll 
ca

pa
ci

ty
 a

nd
 a

ut
ho

rit
y 

to
 e

nt
er

 i
nt

o 
th

is
 A

gr
ee

m
en

t 
an

d 
to

 
pe

rf
or

m
 it

s c
ov

en
an

ts
 a

nd
 o

bl
ig

at
io

ns
 h

er
eu

nd
er

; 

(b
) 

It 
ha

s 
ta

ke
n 

al
l c

or
po

ra
te

 a
ct

io
ns

 n
ec

es
sa

ry
 to

 a
ut

ho
riz

e 
th

e 
ex

ec
ut

io
n 

an
d 

de
liv

er
y 

of
 th

is
 

A
gr

ee
m

en
t a

nd
 th

is
 A

gr
ee

m
en

t h
as

 b
ee

n 
du

ly
 e

xe
cu

te
d 

an
d 

de
liv

er
ed

 b
y 

it;
 

(c
) 

N
ei

th
er

 th
e 

ex
ec

ut
io

n 
an

d 
de

liv
er

y 
of

 th
is

 A
gr

ee
m

en
t n

or
 th

e 
pe

rf
or

m
an

ce
 o

f 
an

y 
of

 it
s 

co
ve

na
nt

s 
an

d 
ob

lig
at

io
ns

 h
er

eu
nd

er
 w

ill
 c

on
st

itu
te

 a
 m

at
er

ia
l d

ef
au

lt 
un

de
r, 

or
 b

e 
in

 a
ny

 
m

at
er

ia
l 

co
nt

ra
ve

nt
io

n 
or

 b
re

ac
h 

of
: 

(i)
 a

ny
 p

ro
vi

si
on

 o
f 

its
 c

on
st

at
in

g 
or

 g
ov

er
ni

ng
 

co
rp

or
at

e 
do

cu
m

en
ts

, 
(ii

) 
an

y 
ju

dg
m

en
t, 

de
cr

ee
, 

or
de

r, 
la

w
, 

st
at

ut
e,

 r
ul

e 
or

 r
eg

ul
at

io
n 

ap
pl

ic
ab

le
 to

 it
 o

r (
iii

) a
ny

 a
gr

ee
m

en
t o

r i
ns

tru
m

en
t t

o 
w

hi
ch

 it
 is

 a
 p

ar
ty

 o
r b

y 
w

hi
ch

 it
 is

 
bo

un
d;

 a
nd

 

(d
) 

N
o 

di
ss

ol
ut

io
n,

 w
in

di
ng

 u
p,

 b
an

kr
up

tc
y,

 l
iq

ui
da

tio
n 

or
 s

im
ila

r 
pr

oc
ee

di
ng

s 
ha

ve
 b

ee
n 

co
m

m
en

ce
d 

or
 a

re
 p

en
di

ng
 o

r p
ro

po
se

d 
in

 re
sp

ec
t o

f i
t. 
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C
O

N
D

IT
IO

N
S 

PR
E

C
E

D
E

N
T

 

5.
1 

M
ut

ua
l C

on
di

tio
ns

 P
re

ce
de

nt
 

Th
e 

re
sp

ec
tiv

e 
ob

lig
at

io
ns

 o
f 

th
e 

Pa
rti

es
 t

o 
co

ns
um

m
at

e 
th

e 
tra

ns
ac

tio
ns

 c
on

te
m

pl
at

ed
 h

er
eb

y,
 a

nd
 i

n 
pa

rti
cu

la
r 

th
e 

A
rr

an
ge

m
en

t, 
ar

e 
su

bj
ec

t t
o 

th
e 

sa
tis

fa
ct

io
n,

 o
n 

or
 b

ef
or

e 
th

e 
Ef

fe
ct

iv
e 

D
at

e 
or

 s
uc

h 
ot

he
r 

tim
e 

sp
ec

ifi
ed

, o
f t

he
 fo

llo
w

in
g 

co
nd

iti
on

s, 
an

y 
of

 w
hi

ch
 m

ay
 b

e 
w

ai
ve

d 
by

 th
e 

m
ut

ua
l w

rit
te

n 
co

ns
en

t o
f 

su
ch

 P
ar

tie
s w

ith
ou

t p
re

ju
di

ce
 to

 th
ei

r r
ig

ht
 to

 re
ly

 o
n 

an
y 

ot
he

r o
f s

uc
h 

co
nd

iti
on

s:
 

(a
) 

th
e 

In
te

rim
 O

rd
er

 s
ha

ll 
ha

ve
 b

ee
n 

gr
an

te
d 

in
 f

or
m

 a
nd

 s
ub

st
an

ce
 s

at
is

fa
ct

or
y 

to
 T

ru
e 

Zo
ne

 a
nd

 e
ac

h 
of

 th
e 

Tr
ue

 Z
on

e 
Su

bs
id

ia
rie

s, 
ac

tin
g 

re
as

on
ab

ly
, a

nd
 s

uc
h 

or
de

r s
ha

ll 
no

t 
ha

ve
 b

ee
n 

se
t a

si
de

 o
r 

m
od

ifi
ed

 in
 a

 m
an

ne
r 

un
ac

ce
pt

ab
le

 to
 T

ru
e 

Zo
ne

 a
nd

 e
ac

h 
of

 th
e 

Tr
ue

 Z
on

e 
Su

bs
id

ia
rie

s, 
ac

tin
g 

re
as

on
ab

ly
, o

n 
ap

pe
al

 o
r o

th
er

w
is

e;
 

(b
) 

th
e 

A
rr

an
ge

m
en

t R
es

ol
ut

io
n 

sh
al

l h
av

e 
be

en
 p

as
se

d 
by

 th
e 

Tr
ue

 Z
on

e 
Sh

ar
eh

ol
de

rs
 a

t t
he

 
Tr

ue
 Z

on
e 

M
ee

tin
g 

in
 a

cc
or

da
nc

e 
w

ith
 t

he
 A

rr
an

ge
m

en
t 

Pr
ov

is
io

ns
, 

th
e 

co
ns

ta
tin

g 
do

cu
m

en
ts

 o
f 

Tr
ue

 Z
on

e,
 t

he
 I

nt
er

im
 O

rd
er

 a
nd

 t
he

 r
eq

ui
re

m
en

ts
 o

f 
an

y 
ap

pl
ic

ab
le

 
re

gu
la

to
ry

 a
ut

ho
rit

ie
s;

 

(c
) 

th
e 

A
rr

an
ge

m
en

t 
an

d 
th

is
 A

gr
ee

m
en

t, 
w

ith
 o

r 
w

ith
ou

t 
am

en
dm

en
t, 

sh
al

l 
ha

ve
 b

ee
n 

ap
pr

ov
ed

 b
y 

th
e 

Pa
tc

h 
Sh

ar
eh

ol
de

r(
s)

, F
ro

nd
 S

ha
re

ho
ld

er
(s

), 
O

ak
 S

ha
re

ho
ld

er
(s

), 
M

os
hi

 
Sh

ar
eh

ol
de

r(
s)

 a
nd

 E
lm

 S
ha

re
ho

ld
er

(s
) t

o 
th

e 
ex

te
nt

 re
qu

ire
d 

by
, a

nd
 in

 a
cc

or
da

nc
e 

w
ith

, 
th

e 
A

rr
an

ge
m

en
t 

Pr
ov

is
io

ns
 a

nd
 t

he
 c

on
st

at
in

g 
do

cu
m

en
ts

 o
f 

ea
ch

 o
f 

th
e 

Tr
ue

 Z
on

e 
Su

bs
id

ia
rie

s;
 

(d
) 

th
e 

Fi
na

l O
rd

er
 s

ha
ll 

ha
ve

 b
ee

n 
gr

an
te

d 
in

 fo
rm

 a
nd

 s
ub

st
an

ce
 s

at
is

fa
ct

or
y 

to
 T

ru
e 

Zo
ne

 
an

d 
th

e 
Tr

ue
 Z

on
e 

Su
bs

id
ia

rie
s, 

ac
tin

g 
re

as
on

ab
ly

; 

(e
) 

al
l 

ot
he

r 
co

ns
en

ts
, 

or
de

rs
, 

re
gu

la
tio

ns
 a

nd
 a

pp
ro

va
ls

, 
in

cl
ud

in
g 

re
gu

la
to

ry
 a

nd
 j

ud
ic

ia
l 

ap
pr

ov
al

s 
an

d 
or

de
rs

 r
eq

ui
re

d 
or

 n
ec

es
sa

ry
 o

r 
de

si
ra

bl
e 

fo
r 

th
e 

co
m

pl
et

io
n 

of
 t

he
 

tra
ns

ac
tio

ns
 p

ro
vi

de
d 

fo
r i

n 
th

is
 A

gr
ee

m
en

t a
nd

 th
e 

Pl
an

 o
f A

rr
an

ge
m

en
t s

ha
ll 

ha
ve

 b
ee

n 
ob

ta
in

ed
 o

r 
re

ce
iv

ed
 f

ro
m

 t
he

 p
er

so
ns

, 
au

th
or

iti
es

 o
r 

bo
di

es
 h

av
in

g 
ju

ris
di

ct
io

n 
in

 t
he

 
ci

rc
um

st
an

ce
s, 

ea
ch

 i
n 

fo
rm

 a
cc

ep
ta

bl
e 

to
 T

ru
e 

Zo
ne

 a
nd

 e
ac

h 
of

 t
he

 T
ru

e 
Zo

ne
 

Su
bs

id
ia

rie
s;

 

(f
) 

th
er

e 
sh

al
l n

ot
 b

e 
in

 fo
rc

e 
an

y 
or

de
r o

r d
ec

re
e 

re
st

ra
in

in
g 

or
 e

nj
oi

ni
ng

 th
e 

co
ns

um
m

at
io

n 
of

 th
e 

tra
ns

ac
tio

ns
 c

on
te

m
pl

at
ed

 b
y 

th
is

 A
gr

ee
m

en
t a

nd
 th

e 
A

rr
an

ge
m

en
t; 

an
d 

(g
) 

th
is

 A
gr

ee
m

en
t s

ha
ll 

no
t h

av
e 

be
en

 te
rm

in
at

ed
 u

nd
er

 A
rti

cl
e 

7.
 

Ex
ce

pt
 fo

r t
he

 c
on

di
tio

ns
 s

et
 fo

rth
 in

 th
is

 §
5.

1 
w

hi
ch

, b
y 

th
ei

r n
at

ur
e,

 m
ay

 n
ot

 b
e 

w
ai

ve
d,

 a
ny

 o
f 

th
e 

ot
he

r c
on

di
tio

ns
 in

 th
is

 §
5.

1 
m

ay
 b

e 
w

ai
ve

d,
 e

ith
er

 in
 w

ho
le

 o
r i

n 
pa

rt,
 b

y 
ei

th
er

 T
ru

e 
Zo

ne
 o

r 
an

y 
of

 th
e 

Tr
ue

 Z
on

e 
Su

bs
id

ia
rie

s, 
as

 th
e 

ca
se

 m
ay

 b
e,

 a
t i

ts
 d

is
cr

et
io

n.
 

5.
2 

C
lo

si
ng

 

U
nl

es
s t

hi
s A

gr
ee

m
en

t i
s t

er
m

in
at

ed
 e

ar
lie

r p
ur

su
an

t t
o 

th
e 

pr
ov

is
io

ns
 h

er
eo

f, 
th

e 
pa

rti
es

 sh
al

l m
ee

t a
t 7

00
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5 
H

ow
e 

St
., 

V
an

co
uv

er
, B

C
 V

6C
 2

T5
, a

t 
11

:0
0 

a.
m

. (
V

an
co

uv
er

 t
im

e)
 o

n 
su

ch
 d

at
e 

as
 t

he
y 

m
ay

 
m

ut
ua

lly
 a

gr
ee

 (t
he

 “
C

lo
si

ng
 D

at
e”

), 
an

d 
ea

ch
 o

f t
he

m
 sh

al
l d

el
iv

er
 to

 th
e 

ot
he

r o
f t

he
m

:  
 

(a
) 

th
e 

do
cu

m
en

ts
 r

eq
ui

re
d 

to
 b

e 
de

liv
er

ed
 b

y 
it 

he
re

un
de

r 
to

 c
om

pl
et

e 
th

e 
tra

ns
ac

tio
ns

 
co

nt
em

pl
at

ed
 h

er
eb

y,
 p

ro
vi

de
d 

th
at

 e
ac

h 
su

ch
 d

oc
um

en
t 

re
qu

ire
d 

to
 b

e 
da

te
d 

th
e 



   

- 1
0 

- 

Ef
fe

ct
iv

e 
D

at
e 

sh
al

l b
e 

da
te

d 
as

 o
f, 

or
 b

ec
om

e 
ef

fe
ct

iv
e 

on
, t

he
 E

ff
ec

tiv
e 

D
at

e 
an

d 
sh

al
l 

be
 h

el
d 

in
 e

sc
ro

w
 to

 b
e 

re
le

as
ed

 u
po

n 
th

e 
oc

cu
rr

en
ce

 o
f t

he
 E

ff
ec

tiv
e 

D
at

e;
 a

nd
  

 
(b

) 
w

rit
te

n 
co

nf
irm

at
io

n 
as

 to
 th

e 
sa

tis
fa

ct
io

n 
or

 w
ai

ve
r 

by
 it

 o
f 

th
e 

co
nd

iti
on

s 
in

 it
s 

fa
vo

ur
 

co
nt

ai
ne

d 
in

 th
is

 A
gr

ee
m

en
t. 

 

 

5.
3 

M
er

ge
r 

of
 C

on
di

tio
ns

 

Th
e 

co
nd

iti
on

s 
se

t 
ou

t 
in

 §
5.

1 
he

re
of

 s
ha

ll 
be

 c
on

cl
us

iv
el

y 
de

em
ed

 t
o 

ha
ve

 b
ee

n 
sa

tis
fie

d,
 w

ai
ve

d 
or

 
re

le
as

ed
 u

po
n 

th
e 

oc
cu

rr
en

ce
 o

f t
he

 E
ff

ec
tiv

e 
D

at
e.

  
 5.

4 
M

er
ge

r 
of

 R
ep

re
se

nt
at

io
ns

 a
nd

 W
ar

ra
nt

ie
s 

Th
e 

re
pr

es
en

ta
tio

ns
 a

nd
 w

ar
ra

nt
ie

s 
in

 §
4.

1 
sh

al
l b

e 
co

nc
lu

si
ve

ly
 d

ee
m

ed
 to

 b
e 

co
rr

ec
t a

s 
of

 th
e 

Ef
fe

ct
iv

e 
D

at
e 

an
d 

ea
ch

 sh
al

l a
cc

or
di

ng
ly

 m
er

ge
 in

 a
nd

 n
ot

 su
rv

iv
e 

th
e 

ef
fe

ct
iv

en
es

s o
f t

he
 A

rr
an

ge
m

en
t. 
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A
M

E
N

D
M

E
N

T
 

6.
1 

A
m

en
dm

en
t 

Th
is

 A
gr

ee
m

en
t 

m
ay

 a
t 

an
y 

tim
e 

an
d 

fr
om

 t
im

e 
to

 t
im

e 
be

fo
re

 o
r 

af
te

r 
th

e 
ho

ld
in

g 
of

 t
he

 T
ru

e 
Zo

ne
 

M
ee

tin
g 

be
 a

m
en

de
d 

by
 w

rit
te

n 
ag

re
em

en
t 

of
 t

he
 P

ar
tie

s 
he

re
to

 w
ith

ou
t, 

su
bj

ec
t 

to
 A

pp
lic

ab
le

 L
aw

s, 
fu

rth
er

 n
ot

ic
e 

to
 o

r a
ut

ho
riz

at
io

n 
on

 th
e 

pa
rt 

of
 th

ei
r r

es
pe

ct
iv

e 
se

cu
rit

yh
ol

de
rs

 a
nd

 a
ny

 s
uc

h 
am

en
dm

en
t 

m
ay

, w
ith

ou
t l

im
ita

tio
n:

 
(a

) 
ch

an
ge

 th
e 

tim
e 

fo
r p

er
fo

rm
an

ce
 o

f a
ny

 o
f t

he
 o

bl
ig

at
io

ns
 o

r a
ct

s o
f t

he
 P

ar
tie

s;
 

(b
) 

w
ai

ve
 a

ny
 in

ac
cu

ra
ci

es
 o

r 
m

od
ify

 a
ny

 r
ep

re
se

nt
at

io
n 

or
 w

ar
ra

nt
y 

co
nt

ai
ne

d 
he

re
in

 o
r 

in
 

an
y 

do
cu

m
en

t d
el

iv
er

ed
 p

ur
su

an
t h

er
et

o;
 

(c
) 

w
ai

ve
 c

om
pl

ia
nc

e 
w

ith
 o

r 
m

od
ify

 a
ny

 o
f 

th
e 

co
ve

na
nt

s 
he

re
in

 c
on

ta
in

ed
 a

nd
 w

ai
ve

 o
r 

m
od

ify
 p

er
fo

rm
an

ce
 o

f a
ny

 o
f t

he
 o

bl
ig

at
io

ns
 o

f t
he

 P
ar

tie
s;

 o
r 

(d
) 

w
ai

ve
 c

om
pl

ia
nc

e 
w

ith
 o

r m
od

ify
 a

ny
 o

th
er

 c
on

di
tio

ns
 p

re
ce

de
nt

 c
on

ta
in

ed
 h

er
ei

n;
 

pr
ov

id
ed

 th
at

 n
o 

su
ch

 a
m

en
dm

en
t r

ed
uc

es
 o

r m
at

er
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f A
rr

an
ge

m
en

t, 
 

 
(d

)  
"E

ff
ec

tiv
e 

D
at

e"
 m

ea
ns

 th
e 

da
te

 u
po

n 
w

hi
ch

 th
e 

A
rr

an
ge

m
en

t b
ec

om
es

 e
ff

ec
tiv

e,
  

 
(e

)  
"N

ew
 S

ha
re

s"
 m

ea
ns

 t
he

 c
om

m
on

 s
ha

re
s 

w
ith

ou
t 

pa
r 

va
lu

e 
cr

ea
te

d 
in

 t
he

 a
ut

ho
riz

ed
 

sh
ar

e 
ca

pi
ta

l o
f t

he
 C

om
pa

ny
 p

ur
su

an
t t

o 
th

e 
Pl

an
 o

f A
rr

an
ge

m
en

t, 
an

d 
 

 
(f

)  
"P

la
n 

of
 A

rr
an

ge
m

en
t"

 m
ea

ns
 th

e 
Pl

an
 o

f A
rr

an
ge

m
en

t a
tta

ch
ed

 a
s 

Sc
he

du
le

 “
A

” 
to

 th
e 

A
rr

an
ge

m
en

t A
gr

ee
m

en
t. 

 
 (2

)  
Th

e 
ho

ld
er

s 
of

 th
e 

cl
as

s 
A

 p
re

fe
rr

ed
 s

ha
re

s 
ar

e 
no

t a
s 

su
ch

 e
nt

itl
ed

 to
 r

ec
ei

ve
 n

ot
ic

e 
of

, n
or

 to
 

at
te

nd
 o

r v
ot

e 
at

, a
ny

 g
en

er
al

 m
ee

tin
g 

of
 th

e 
sh

ar
eh

ol
de

rs
 o

f t
he

 C
om

pa
ny

.  
 (3

)  
C

la
ss

 A
 p

re
fe

rr
ed

 s
ha

re
s 

sh
al

l o
nl

y 
be

 is
su

ed
 o

n 
th

e 
ex

ch
an

ge
 o

f 
O

ld
 C

om
m

on
 S

ha
re

s 
fo

r 
N

ew
 

Sh
ar

es
 a

nd
 c

la
ss

 A
 p

re
fe

rr
ed

 sh
ar

es
 p

ur
su

an
t t

o 
an

d 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

Pl
an

 o
f A

rr
an

ge
m

en
t. 

 
 (4

)  
Th

e 
ca

pi
ta

l 
to

 b
e 

al
lo

ca
te

d 
to

 t
he

 c
la

ss
 A

 p
re

fe
rr

ed
 s

ha
re

s 
sh

al
l 

be
 t

he
 a

m
ou

nt
 d

et
er

m
in

ed
 i

n 
ac

co
rd

an
ce

 w
ith

 §
3.

1(
d)

 o
f t

he
 P

la
n 

of
 A

rr
an

ge
m

en
t. 

 
 (5

)  
Th

e 
cl

as
s 

A
 p

re
fe

rr
ed

 s
ha

re
s 

sh
al

l b
e 

re
de

em
ab

le
 b

y 
th

e 
C

om
pa

ny
 p

ur
su

an
t t

o 
an

d 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

Pl
an

 o
f A

rr
an

ge
m

en
t. 

 
 (6

) 
A

ny
 c

la
ss

 A
 p

re
fe

rr
ed

 s
ha

re
 th

at
 is

 o
r 

is
 d

ee
m

ed
 to

 b
e 

re
de

em
ed

 p
ur

su
an

t t
o 

an
d 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
Pl

an
 o

f A
rr

an
ge

m
en

t s
ha

ll 
be

 c
an

ce
lle

d 
an

d 
m

ay
 n

ot
 b

e 
re

is
su

ed
. 
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SC
H

E
D

U
L

E
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B
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T

R
U

E
 Z

O
N

E
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SS
E

T
S 

T
O

 B
E

 T
R

A
N

SF
E

R
R

E
D

 T
O

 T
R

U
E

 Z
O

N
E

 S
U

B
SI

D
IA

R
IE

S 

 

Su
bs

id
ia

ry
 

A
ss

et
 

G
ov

er
ni

ng
 D

oc
um

en
t 

Pa
tc

h 
In

du
st

rie
s L

td
. 

 
O

pt
io

n 
to

 a
cq

ui
re

 a
n 

80
%

 
in

te
re

st
 in

 a
 3

0 
ha

. m
in

er
al

 
ex

pl
or

at
io

n 
pr

op
er

ty
 in

 
Ta

nz
an

ia
 k

no
w

n 
as

 
G

om
be

ro
 E

as
t P

ro
pe

rty
. 

M
in

er
al

 P
ro

pe
rty

 O
pt

io
n 

A
gr

ee
m

en
t b

et
w

ee
n 

Tr
ue

 
Zo

ne
 R

es
ou

rc
es

 In
c.

 a
nd

 
A

FG
F 

H
ol

di
ng

s (
Ta

nz
an

ia
) 

Lt
d.

 d
at

ed
 S

ep
te

m
be

r 1
8,

 
20

14
 

Fr
on

d 
R

es
ou

rc
es

 L
td

. 
O

pt
io

n 
to

 a
cq

ui
re

 a
n 

80
%

 
in

te
re

st
 in

 a
 3

0 
ha

. m
in

er
al

 
ex

pl
or

at
io

n 
pr

op
er

ty
 in

 
Ta

nz
an

ia
 k

no
w

n 
as

 
K

w
ed

ili
m

a 
W

es
t P

ro
pe

rty
. 

M
in

er
al

 P
ro

pe
rty

 O
pt

io
n 

A
gr

ee
m

en
t b

et
w

ee
n 

Tr
ue

 
Zo

ne
 R

es
ou

rc
es

 In
c.

 a
nd

 
A

FG
F 

H
ol

di
ng

s (
Ta

nz
an

ia
) 

Lt
d.

 d
at

ed
 S

ep
te

m
be

r 1
8,

 
20

14
 

O
ak

 C
lif

f R
es

ou
rc

es
 L

td
. 

O
pt

io
n 

to
 a

cq
ui

re
 a

n 
80

%
 

in
te

re
st

 in
 a

 3
0 

ha
. m

in
er

al
 

ex
pl

or
at

io
n 

pr
op

er
ty

 in
 

Ta
nz

an
ia

 k
no

w
n 

as
 

G
om

be
ro

 L
io

n 
Pr

op
er

ty
. 

M
in

er
al

 P
ro

pe
rty

 O
pt

io
n 

A
gr

ee
m

en
t b

et
w

ee
n 

Tr
ue

 
Zo

ne
 R

es
ou

rc
es

 In
c.

 a
nd

 
A

FG
F 

H
ol

di
ng

s (
Ta

nz
an

ia
)  

Lt
d.

 d
at

ed
 S

ep
te

m
be

r 1
8,

 
20

14
 

M
os

hi
 M

ou
nt

ai
n 

In
du

st
rie

s 
Lt

d.
 

O
pt

io
n 

to
 a

cq
ui

re
 a

n 
80

%
 

in
te

re
st

 in
 a

 3
0 

ha
. m

in
er

al
 

ex
pl

or
at

io
n 

pr
op

er
ty

 in
 

Ta
nz

an
ia

 k
no

w
n 

as
 

K
w

ed
ili

m
a 

C
he

et
ah

 
Pr

op
er

ty
. 

M
in

er
al

 P
ro

pe
rty

 O
pt

io
n 

A
gr

ee
m

en
t b

et
w

ee
n 

Tr
ue

 
Zo

ne
 R

es
ou

rc
es

 In
c.

 a
nd

 
A

FG
F 

H
ol

di
ng

s (
Ta

nz
an

ia
) 

Lt
d.

 d
at

ed
 S

ep
te

m
be

r 1
8,

 
20

14
 

El
m

 R
es

ou
rc
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 L

td
. 

O
pt

io
n 

to
 a

cq
ui

re
 a

n 
80

%
 

in
te

re
st

 in
 a

 3
0 

ha
. m

in
er

al
 

ex
pl

or
at

io
n 

pr
op

er
ty

 in
 

Ta
nz

an
ia

 k
no

w
n 

as
 

G
om

be
ro

 W
es

t P
ro

pe
rty

. 

M
in

er
al

 P
ro

pe
rty

 O
pt

io
n 

A
gr

ee
m

en
t b

et
w

ee
n 

Tr
ue

 
Zo

ne
 R

es
ou

rc
es

 In
c.

 a
nd

 
A

FG
F 

H
ol

di
ng

s (
Ta

nz
an

ia
) 

Lt
d.

 d
at

ed
 S

ep
te

m
be

r 1
8,

 
20

14
 

 

S
c
h
e
d
u
l
e
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SC
H

E
D

U
L

E
 “

7”

D
IS

SE
N

T
 P

R
O

C
E

D
U

R
E

S

D
iv

is
io

n 
2

—
D

is
se

nt
 P

ro
ce

ed
in

gs
 o

f P
ar

t 8
 o

f t
he

 B
us

in
es

s C
or

po
ra

tio
ns

 A
ct

 (B
ri

tis
h 

C
ol

um
bi

a)

D
ef

in
iti

on
s a

nd
 a

pp
lic

at
io

n

23
7

(1
)I

n 
th

is
 D

iv
is

io
n:

“d
is

se
nt

er
”

m
ea

ns
 a

 sh
ar

eh
ol

de
r w

ho
, b

ei
ng

 e
nt

itl
ed

 to
 d

o 
so

, s
en

ds
 w

rit
te

n 
no

tic
e 

of
 d

is
se

nt
 w

he
n 

an
d 

as
 re

qu
ire

d 
by

 s
ec

tio
n 

24
2;

“n
ot

ic
e 

sh
ar

es
”

m
ea

ns
, i

n 
re

la
tio

n 
to

 a
 n

ot
ic

e 
of

 d
is

se
nt

, t
he

 s
ha

re
s 

in
 re

sp
ec

t o
f w

hi
ch

 d
is

se
nt

 is
 b

ei
ng

 e
xe

rc
is

ed
 u

nd
er

 th
e 

no
tic

e 
of

 
di

ss
en

t;

“p
ay

ou
t v

al
ue

”
m

ea
ns

,

(a
)i

n 
th

e 
ca

se
 o

f 
a 

di
ss

en
t i

n 
re

sp
ec

t o
f 

a 
re

so
lu

tio
n,

 th
e 

fa
ir 

va
lu

e 
th

at
 th

e 
no

tic
e 

sh
ar

es
 h

ad
 im

m
ed

ia
te

ly
 b

ef
or

e 
th

e 
pa

ss
in

g 
of

 th
e 

re
so

lu
tio

n,

(b
)i

n 
th

e 
ca

se
 o

f a
 d

is
se

nt
 in

 re
sp

ec
t o

f a
n 

ar
ra

ng
em

en
t a

pp
ro

ve
d 

by
 a

 c
ou

rt 
or

de
r m

ad
e 

un
de

r s
ec

tio
n 

29
1 

(2
) (

c)
 th

at
 p

er
m

its
 d

is
se

nt
, 

th
e 

fa
ir 

va
lu

e 
th

at
 th

e 
no

tic
e 

sh
ar

es
 h

ad
 im

m
ed

ia
te

ly
be

fo
re

 th
e 

pa
ss

in
g 

of
 th

e 
re

so
lu

tio
n 

ad
op

tin
g 

th
e 

ar
ra

ng
em

en
t, 

or

(c
)i

n 
th

e 
ca

se
 o

f a
 d

is
se

nt
 in

 r
es

pe
ct

 o
f a

 m
at

te
r 

ap
pr

ov
ed

 o
r 

au
th

or
iz

ed
 b

y 
an

y 
ot

he
r 

co
ur

t o
rd

er
 th

at
 p

er
m

its
 d

is
se

nt
, t

he
 f

ai
r 

va
lu

e 
th

at
 th

e 
no

tic
e 

sh
ar

es
 h

ad
 a

t t
he

 ti
m

e 
sp

ec
ifi

ed
 b

y 
th

e 
co

ur
t o

rd
er

,

ex
cl

ud
in

g 
an

y 
ap

pr
ec

ia
tio

n 
or

 d
ep

re
ci

at
io

n 
in

 a
nt

ic
ip

at
io

n 
of

 th
e 

co
rp

or
at

e 
ac

tio
n 

ap
pr

ov
ed

 o
r 

au
th

or
iz

ed
 b

y 
th

e 
re

so
lu

tio
n 

or
 c

ou
rt 

or
de

r u
nl

es
s e

xc
lu

si
on

 w
ou

ld
 b

e 
in

eq
ui

ta
bl

e.

(2
)T

hi
s D

iv
is

io
n 

ap
pl

ie
s t

o 
an

y 
rig

ht
 o

f d
is

se
nt

 e
xe

rc
is

ab
le

by
 a

 sh
ar

eh
ol

de
r e

xc
ep

t t
o 

th
e 

ex
te

nt
 th

at

(a
)t

he
 c

ou
rt 

or
de

rs
 o

th
er

w
is

e,
 o

r

(b
)i

n 
th

e 
ca

se
 o

f 
a 

rig
ht

 o
f 

di
ss

en
t 

au
th

or
iz

ed
 b

y 
a 

re
so

lu
tio

n 
re

fe
rr

ed
 t

o 
in

 s
ec

tio
n 

23
8 

(1
) 

(g
), 

th
e 

co
ur

t o
rd

er
s 

ot
he

rw
is

e 
or

 t
he

 
re

so
lu

tio
n 

pr
ov

id
es

 o
th

er
w

is
e.

R
ig

ht
 to

 d
is

se
nt

23
8

(1
)A

 sh
ar

eh
ol

de
r o

f a
 c

om
pa

ny
, w

he
th

er
 o

r n
ot

 th
e 

sh
ar

eh
ol

de
r’

s s
ha

re
s c

ar
ry

 th
e 

rig
ht

 to
 v

ot
e,

 is
 e

nt
itl

ed
 to

 d
is

se
nt

 a
s f

ol
lo

w
s:

(a
)u

nd
er

 s
ec

tio
n 

26
0,

 i
n 

re
sp

ec
t 

of
 a

 r
es

ol
ut

io
n 

to
 a

lte
r 

th
e 

ar
tic

le
s 

to
 a

lte
r 

re
st

ric
tio

ns
 o

n 
th

e 
po

w
er

s 
of

 t
he

 C
om

pa
ny

 o
r 

on
 t

he
 

bu
si

ne
ss

 it
 is

 p
er

m
itt

ed
 to

 c
ar

ry
 o

n;

(b
)u

nd
er

 se
ct

io
n 

27
2,

 in
 re

sp
ec

t o
f a

 re
so

lu
tio

n 
to

 a
do

pt
 a

n 
am

al
ga

m
at

io
n 

ag
re

em
en

t;

(c
)u

nd
er

 se
ct

io
n 

28
7,

 in
 re

sp
ec

t o
f a

 re
so

lu
tio

n 
to

 a
pp

ro
ve

 a
n 

am
al

ga
m

at
io

n 
un

de
r D

iv
is

io
n 

4 
of

 P
ar

t 9
;

(d
)i

n 
re

sp
ec

t o
f a

 re
so

lu
tio

n 
to

 a
pp

ro
ve

 a
n 

ar
ra

ng
em

en
t, 

th
e 

te
rm

s o
f w

hi
ch

 a
rr

an
ge

m
en

t p
er

m
it 

di
ss

en
t;

(e
)u

nd
er

 se
ct

io
n 

30
1 

(5
), 

in
 re

sp
ec

t o
f a

 re
so

lu
tio

n 
to

 a
ut

ho
riz

e 
or

 ra
tif

y 
th

e 
sa

le
, l

ea
se

 o
r o

th
er

 d
is

po
si

tio
n 

of
 a

ll 
or

 su
bs

ta
nt

ia
lly

 a
ll 

of
 

th
e 

C
om

pa
ny

’s
un

de
rta

ki
ng

;

(f
)u

nd
er

 s
ec

tio
n 

30
9,

 in
 r

es
pe

ct
 o

f 
a 

re
so

lu
tio

n 
to

 a
ut

ho
riz

e 
th

e 
co

nt
in

ua
tio

n 
of

 th
e 

C
om

pa
ny

 in
to

 a
 ju

ris
di

ct
io

n 
ot

he
r 

th
an

 B
rit

is
h 

C
ol

um
bi

a;

(g
)i

n 
re

sp
ec

t o
f a

ny
 o

th
er

 re
so

lu
tio

n,
 if

 d
is

se
nt

 is
 a

ut
ho

riz
ed

 b
y 

th
e 

re
so

lu
tio

n;

(h
)i

n 
re

sp
ec

to
f a

ny
 c

ou
rt 

or
de

r t
ha

t p
er

m
its

 d
is

se
nt

.

(2
)A

 sh
ar

eh
ol

de
r w

is
hi

ng
 to

 d
is

se
nt

 m
us

t

(a
)p

re
pa

re
 a

 se
pa

ra
te

 n
ot

ic
e 

of
 d

is
se

nt
 u

nd
er

 se
ct

io
n 

24
2 

fo
r

(i)
th

e 
sh

ar
eh

ol
de

r, 
if 

th
e 

sh
ar

eh
ol

de
r i

s d
is

se
nt

in
g 

on
 th

e 
sh

ar
eh

ol
de

r’
s o

w
n 

be
ha

lf,
 a

nd

(ii
)

ea
ch

 o
th

er
 p

er
so

n 
w

ho
 b

en
ef

ic
ia

lly
 o

w
ns

 s
ha

re
s 

re
gi

st
er

ed
 i

n 
th

e 
sh

ar
eh

ol
de

r’
s 

na
m

e 
an

d 
on

 w
ho

se
 b

eh
al

f 
th

e 
sh

ar
eh

ol
de

r 
is

 
di

ss
en

tin
g,

(b
)i

de
nt

ify
 in

 e
ac

h 
no

tic
e 

of
 d

is
se

nt
, i

n 
ac

co
rd

an
ce

 w
ith

 s
ec

tio
n 

24
2 

(4
), 

th
e 

pe
rs

on
 o

n 
w

ho
se

 b
eh

al
f d

is
se

nt
 is

 b
ei

ng
 e

xe
rc

is
ed

in
th

at
 

no
tic

e 
of

 d
is

se
nt

, a
nd

(c
)d

is
se

nt
 w

ith
 re

sp
ec

t t
o 

al
l o

f t
he

 s
ha

re
s, 

re
gi

st
er

ed
 in

 th
e 

sh
ar

eh
ol

de
r’

s 
na

m
e,

 o
f w

hi
ch

 th
e 

pe
rs

on
 id

en
tif

ie
d 

un
de

r p
ar

ag
ra

ph
 (b

) o
f 

th
is

 su
bs

ec
tio

n 
is

 th
e 

be
ne

fic
ia

l o
w

ne
r.

(3
)W

ith
ou

t l
im

iti
ng

 s
ub

se
ct

io
n 

(2
), 

a 
pe

rs
on

 w
ho

 w
is

he
s 

to
 h

av
e 

di
ss

en
t e

xe
rc

is
ed

 w
ith

 r
es

pe
ct

 to
 s

ha
re

s 
of

 w
hi

ch
 th

e 
pe

rs
on

 is
 th

e 
be

ne
fic

ia
l o

w
ne

r m
us

t

(a
)d

is
se

nt
 w

ith
 re

sp
ec

t t
o 

al
l o

f t
he

 sh
ar

es
, i

f a
ny

, o
f w

hi
ch

 th
e 

pe
rs

on
 is

 b
ot

h 
th

e 
re

gi
st

er
ed

 o
w

ne
r a

nd
 th

e 
be

ne
fic

ia
l o

w
ne

r,
an

d

(b
)c

au
se

 e
ac

h
sh

ar
eh

ol
de

r 
w

ho
 is

 a
 re

gi
st

er
ed

 o
w

ne
r o

f a
ny

 o
th

er
 s

ha
re

s 
of

 w
hi

ch
 th

e 
pe

rs
on

 is
 th

e 
be

ne
fic

ia
l o

w
ne

r 
to

 d
is

se
nt

 w
ith

 
re

sp
ec

t t
o 

al
l o

f t
ho

se
 sh

ar
es

.

W
ai

ve
r 

of
 r

ig
ht

 to
 d

is
se

nt

23
9

(1
)A

 s
ha

re
ho

ld
er

 m
ay

 n
ot

 w
ai

ve
 g

en
er

al
ly

 a
 r

ig
ht

 to
 d

is
se

nt
 b

ut
 m

ay
, i

n 
w

rit
in

g,
 w

ai
ve

 th
e 

rig
ht

 to
 d

is
se

nt
 w

ith
 r

es
pe

ct
 to

 a
 

pa
rti

cu
la

r c
or

po
ra

te
 a

ct
io

n.

(2
)A

 sh
ar

eh
ol

de
r w

is
hi

ng
 to

 w
ai

ve
 a

 ri
gh

t o
f d

is
se

nt
 w

ith
 re

sp
ec

t t
o 

a 
pa

rti
cu

la
r c

or
po

ra
te

 a
ct

io
n 

m
us

t

(a
)p

ro
vi

de
 to

 th
e 

C
om

pa
ny

 a
 se

pa
ra

te
 w

ai
ve

r f
or

(i)
th

e
sh

ar
eh

ol
de

r, 
if 

th
e 

sh
ar

eh
ol

de
r i

s p
ro

vi
di

ng
 a

 w
ai

ve
r o

n 
th

e 
sh

ar
eh

ol
de

r’
s o

w
n 

be
ha

lf,
 a

nd

(ii
)

ea
ch

 o
th

er
 p

er
so

n 
w

ho
 b

en
ef

ic
ia

lly
 o

w
ns

 s
ha

re
s 

re
gi

st
er

ed
 in

 t
he

 s
ha

re
ho

ld
er

’s
 n

am
e 

an
d 

on
 w

ho
se

 b
eh

al
f 

th
e 

sh
ar

eh
ol

de
r 

is
 

pr
ov

id
in

g 
a 

w
ai

ve
r, 

an
d

(b
)i

de
nt

ify
 in

 e
ac

h 
w

ai
ve

r t
he

 p
er

so
n 

on
 w

ho
se

 b
eh

al
f t

he
 w

ai
ve

r i
s m

ad
e.

(3
)I

f a
 s

ha
re

ho
ld

er
 w

ai
ve

s 
a 

rig
ht

 o
f d

is
se

nt
 w

ith
 re

sp
ec

t t
o 

a 
pa

rti
cu

la
r c

or
po

ra
te

 a
ct

io
n 

an
d 

in
di

ca
te

s 
in

 th
e 

w
ai

ve
r t

ha
t t

he
rig

ht
 to

 
di

ss
en

t i
s 

be
in

g 
w

ai
ve

d 
on

 t
he

 s
ha

re
ho

ld
er

’s
 o

w
n 

be
ha

lf,
 t

he
 s

ha
re

ho
ld

er
’s

 r
ig

ht
 t

o 
di

ss
en

t 
w

ith
 r

es
pe

ct
 t

o 
th

e 
pa

rti
cu

la
r 

co
rp

or
at

e 
ac

tio
n 

te
rm

in
at

es
 i

n 
re

sp
ec

t o
f 

th
e 

sh
ar

es
 o

f 
w

hi
ch

 t
he

 s
ha

re
ho

ld
er

 is
 b

ot
h 

th
e 

re
gi

st
er

ed
 o

w
ne

r 
an

d 
th

e 
be

ne
fic

ia
l o

w
ne

r, 
an

d 
th

is
 

D
iv

is
io

n 
ce

as
es

 to
 a

pp
ly

 to

(a
)t

he
 sh

ar
eh

ol
de

r i
n 

re
sp

ec
t o

f t
he

 sh
ar

es
 o

f w
hi

ch
 th

e 
sh

ar
eh

ol
de

r i
s b

ot
h 

th
e 

re
gi

st
er

ed
 o

w
ne

r a
nd

 th
e 

be
ne

fic
ia

l o
w

ne
r, 

an
d

(b
)a

ny
 o

th
er

 s
ha

re
ho

ld
er

s, 
w

ho
 a

re
 r

eg
is

te
re

d 
ow

ne
rs

 o
f s

ha
re

s 
be

ne
fic

ia
lly

 o
w

ne
d 

by
 th

e 
fir

st
 m

en
tio

ne
d 

sh
ar

eh
ol

de
r, 

in
 r

es
pe

ct
of

 
th

e 
sh

ar
es

th
at

 a
re

 b
en

ef
ic

ia
lly

 o
w

ne
d 

by
 th

e 
fir

st
 m

en
tio

ne
d 

sh
ar

eh
ol

de
r.

(4
)I

f a
 s

ha
re

ho
ld

er
 w

ai
ve

s 
a 

rig
ht

 o
f d

is
se

nt
 w

ith
 re

sp
ec

t t
o 

a 
pa

rti
cu

la
r c

or
po

ra
te

 a
ct

io
n 

an
d 

in
di

ca
te

s 
in

 th
e 

w
ai

ve
r t

ha
t t

he
rig

ht
 to

 
di

ss
en

t i
s 

be
in

g 
w

ai
ve

d 
on

 b
eh

al
f 

of
 a

 s
pe

ci
fie

d 
pe

rs
on

 w
ho

 b
en

ef
ic

ia
lly

 o
w

ns
 s

ha
re

s 
re

gi
st

er
ed

 in
 th

e 
na

m
e 

of
 th

e 
sh

ar
eh

ol
de

r, 
th

e 
rig

ht
 o

f 
sh

ar
eh

ol
de

rs
 w

ho
 a

re
 r

eg
is

te
re

d 
ow

ne
rs

 o
f 

sh
ar

es
 b

en
ef

ic
ia

lly
 o

w
ne

d 
by

 t
ha

t 
sp

ec
ifi

ed
 p

er
so

n 
to

 d
is

se
nt

 o
n 

be
ha

lf 
of

th
at

 
sp

ec
ifi

ed
 p

er
so

n 
w

ith
 r

es
pe

ct
 to

 th
e 

pa
rti

cu
la

r 
co

rp
or

at
e 

ac
tio

n 
te

rm
in

at
es

 a
nd

 th
is

 D
iv

is
io

n 
ce

as
es

 to
 a

pp
ly

 to
 th

os
e 

sh
ar

eh
ol

de
rs

 in
 

re
sp

ec
t o

f t
he

 sh
ar

es
 th

at
 a

re
 b

en
ef

ic
ia

lly
 o

w
ne

d 
by

 th
at

 sp
ec

ifi
ed

 p
er

so
n.

N
ot

ic
e 

of
 r

es
ol

ut
io

n

24
0

(1
)I

f 
a 

re
so

lu
tio

n 
in

 r
es

pe
ct

 o
f 

w
hi

ch
 a

 s
ha

re
ho

ld
er

 is
 e

nt
itl

ed
 to

 d
is

se
nt

 is
 to

 b
e 

co
ns

id
er

ed
 a

t a
 m

ee
tin

g 
of

 s
ha

re
ho

ld
er

s, 
th

e 
C

om
pa

ny
 m

us
t, 

at
 l

ea
st

 t
he

 p
re

sc
rib

ed
 n

um
be

r 
of

 d
ay

s 
be

fo
re

 t
he

 d
at

e 
of

 t
he

 p
ro

po
se

d 
m

ee
tin

g,
 s

en
d 

to
 e

ac
h 

of
 i

ts
 s

ha
re

ho
ld

er
s, 

w
he

th
er

 o
r n

ot
 th

ei
r s

ha
re

s c
ar

ry
 th

e 
rig

ht
 to

 v
ot

e,

(a
)a

 c
op

y 
of

 th
e 

pr
op

os
ed

 re
so

lu
tio

n,
 a

nd

(b
)a

 n
ot

ic
e 

of
 th

e 
m

ee
tin

g 
th

at
 s

pe
ci

fie
s 

th
e 

da
te

 o
f 

th
e 

m
ee

tin
g,

 a
nd

 c
on

ta
in

s 
a 

st
at

em
en

t a
dv

is
in

g 
of

 th
e 

rig
ht

 to
 s

en
d 

a 
no

tic
e 

of
 

di
ss

en
t.

(2
)I

f a
 re

so
lu

tio
n 

in
 re

sp
ec

t o
f w

hi
ch

 a
 s

ha
re

ho
ld

er
 is

 e
nt

itl
ed

 to
 d

is
se

nt
 is

 to
 b

e 
pa

ss
ed

 a
s 

a 
co

ns
en

t r
es

ol
ut

io
n 

of
 s

ha
re

ho
ld

er
s 

or
 a

s 
a 

re
so

lu
tio

n 
of

 d
ire

ct
or

s 
an

d 
th

e 
ea

rli
es

t d
at

e 
on

 w
hi

ch
 th

at
 r

es
ol

ut
io

n 
ca

n 
be

 p
as

se
d 

is
 s

pe
ci

fie
d 

in
 th

e 
re

so
lu

tio
n 

or
 in

 th
e

sta
te

m
en

t 
re

fe
rr

ed
 to

 in
 p

ar
ag

ra
ph

 (b
), 

th
e 

C
om

pa
ny

 m
ay

, a
t l

ea
st

 2
1 

da
ys

 b
ef

or
e 

th
at

 s
pe

ci
fie

d 
da

te
, s

en
d 

to
 e

ac
h 

of
 it

s 
sh

ar
eh

ol
de

rs
, w

he
th

er
 o

r 
no

t t
he

ir 
sh

ar
es

 c
ar

ry
 th

e 
rig

ht
 to

 v
ot

e,

(a
)a

 c
op

y 
of

 th
e 

pr
op

os
ed

 re
so

lu
tio

n,
 a

nd

(b
)a

 st
at

em
en

t a
dv

is
in

g 
of

 th
e 

rig
ht

 to
 se

nd
 a

 n
ot

ic
e 

of
 d

is
se

nt
.

(3
)I

f a
 re

so
lu

tio
n 

in
 re

sp
ec

t o
f w

hi
ch

 a
 s

ha
re

ho
ld

er
 is

 e
nt

itl
ed

 to
 d

is
se

nt
 w

as
 o

r i
s 

to
 b

e 
pa

ss
ed

 a
s 

a 
re

so
lu

tio
n 

of
 s

ha
re

ho
ld

er
s 

w
ith

ou
t 

th
e 

C
om

pa
ny

 c
om

pl
yi

ng
 w

ith
 s

ub
se

ct
io

n 
(1

) 
or

 (
2)

, 
or

 w
as

 o
r 

is
 t

o 
be

 p
as

se
d 

as
 a

 d
ire

ct
or

s’
 r

es
ol

ut
io

n 
w

ith
ou

t 
th

e 
C

om
pa

ny
 

co
m

pl
yi

ng
 w

ith
 s

ub
se

ct
io

n 
(2

), 
th

e 
C

om
pa

ny
 m

us
t, 

be
fo

re
 o

r 
w

ith
in

 1
4 

da
ys

 a
fte

r 
th

e 
pa

ss
in

g 
of

 th
e 

re
so

lu
tio

n,
 s

en
d 

to
 e

ac
h 

of
 it

s 



sh
ar

eh
ol

de
rs

 w
ho

 h
as

 n
ot

, o
n 

be
ha

lf 
of

 e
ve

ry
 p

er
so

n 
w

ho
 b

en
ef

ic
ia

lly
 o

w
ns

 sh
ar

es
 re

gi
st

er
ed

 in
 th

e 
na

m
e 

of
 th

e 
sh

ar
eh

ol
de

r, 
co

ns
en

te
d 

to
 th

e 
re

so
lu

tio
n 

or
 v

ot
ed

 in
 fa

vo
ur

 o
f t

he
 re

so
lu

tio
n,

 w
he

th
er

 o
r n

ot
 th

ei
r s

ha
re

s c
ar

ry
 th

e 
rig

ht
 to

 v
ot

e,

(a
)a

 c
op

y 
of

 th
e 

re
so

lu
tio

n,

(b
)a

 st
at

em
en

t a
dv

is
in

g 
of

 th
e 

rig
ht

 to
 se

nd
 a

 n
ot

ic
e 

of
 d

is
se

nt
, a

nd

(c
)i

f t
he

 re
so

lu
tio

n 
ha

s p
as

se
d,

 n
ot

ifi
ca

tio
n 

of
 th

at
 fa

ct
 a

nd
 th

e 
da

te
 o

n 
w

hi
ch

 it
 w

as
 p

as
se

d.

(4
)N

ot
hi

ng
 in

 s
ub

se
ct

io
n 

(1
), 

(2
) 

or
 (

3)
 g

iv
es

 a
 s

ha
re

ho
ld

er
 a

 r
ig

ht
 to

 v
ot

e 
in

 a
 m

ee
tin

g 
at

 w
hi

ch
, o

r 
on

 a
 r

es
ol

ut
io

n 
on

 w
hi

ch
,t

he
 

sh
ar

eh
ol

de
r w

ou
ld

 n
ot

 o
th

er
w

is
e 

be
 e

nt
itl

ed
 to

 v
ot

e.

N
ot

ic
e 

of
 c

ou
rt

 o
rd

er
s

24
1

If
 a

 c
ou

rt 
or

de
r p

ro
vi

de
s 

fo
r 

a 
rig

ht
 o

f d
is

se
nt

, t
he

 C
om

pa
ny

 m
us

t, 
no

t l
at

er
 th

an
 1

4 
da

ys
 a

fte
r 

th
e 

da
te

 o
n 

w
hi

ch
 th

e 
C

om
pa

ny
re

ce
iv

es
 a

 c
op

y 
of

 th
e 

en
te

re
d 

or
de

r, 
se

nd
 to

 e
ac

h 
sh

ar
eh

ol
de

r w
ho

 is
 e

nt
itl

ed
 to

 e
xe

rc
is

e 
th

at
 ri

gh
t o

f d
is

se
nt

(a
)a

 c
op

y 
of

 th
e 

en
te

re
d 

or
de

r, 
an

d

(b
)a

 st
at

em
en

t a
dv

is
in

g 
of

 th
e 

rig
ht

 to
 se

nd
 a

 n
ot

ic
e 

of
 d

is
se

nt
.

N
ot

ic
e 

of
 d

is
se

nt

24
2

(1
)A

 sh
ar

eh
ol

de
r i

nt
en

di
ng

 to
 d

is
se

nt
 in

 re
sp

ec
t o

f a
 re

so
lu

tio
n 

re
fe

rr
ed

 to
 in

 se
ct

io
n 

23
8 

(1
) (

a)
, (

b)
, (

c)
, (

d)
, (

e)
 o

r (
f)

 m
us

t,

(a
)i

ft
he

 C
om

pa
ny

 h
as

 c
om

pl
ie

d 
w

ith
 s

ec
tio

n 
24

0 
(1

) o
r (

2)
, s

en
d 

w
rit

te
n 

no
tic

e 
of

 d
is

se
nt

 to
 th

e 
C

om
pa

ny
 a

t l
ea

st
 2

 d
ay

s 
be

fo
re

 th
e

da
te

 o
n 

w
hi

ch
 th

e 
re

so
lu

tio
n 

is
 to

 b
e 

pa
ss

ed
 o

r c
an

 b
e 

pa
ss

ed
, a

s t
he

 c
as

e 
m

ay
 b

e,

(b
)i

f 
th

e 
C

om
pa

ny
 h

as
 c

om
pl

ie
d 

w
ith

 s
ec

tio
n 

24
0 

(3
), 

se
nd

 w
rit

te
n 

no
tic

e 
of

 d
is

se
nt

 to
 th

e 
C

om
pa

ny
 n

ot
 m

or
e 

th
an

 1
4 

da
ys

 a
fte

r 
re

ce
iv

in
g 

th
e 

re
co

rd
s r

ef
er

re
d 

to
 in

 th
at

 se
ct

io
n,

 o
r

(c
)i

f t
he

 C
om

pa
ny

 h
as

 n
ot

 c
om

pl
ie

d 
w

ith
 s

ec
tio

n 
24

0 
(1

), 
(2

) o
r (

3)
, s

en
d 

w
rit

te
n 

no
tic

e 
of

 d
is

se
nt

 to
 th

e 
C

om
pa

ny
 n

ot
m

or
e 

th
an

 1
4 

da
ys

 a
fte

r t
he

 la
te

r o
f

(i)
th

e 
da

te
 o

n 
w

hi
ch

 th
e 

sh
ar

eh
ol

de
r l

ea
rn

s t
ha

t t
he

 re
so

lu
tio

n 
w

as
 p

as
se

d,
 a

nd

(ii
)

th
e 

da
te

 o
n 

w
hi

ch
 th

e 
sh

ar
eh

ol
de

r l
ea

rn
s t

ha
t t

he
 sh

ar
eh

ol
de

r i
s e

nt
itl

ed
 to

 d
is

se
nt

.

(2
)A

 s
ha

re
ho

ld
er

 in
te

nd
in

g 
to

 d
is

se
nt

 in
 re

sp
ec

t o
f a

 re
so

lu
tio

n 
re

fe
rr

ed
 to

 in
 se

ct
io

n 
23

8 
(1

) (
g)

 m
us

t s
en

d 
w

rit
te

n 
no

tic
e 

of
 d

is
se

nt
 to

 
th

e 
C

om
pa

ny

(a
)o

n 
or

 b
ef

or
e 

th
e 

da
te

 s
pe

ci
fie

d 
by

 th
e 

re
so

lu
tio

n 
or

 in
 th

e 
st

at
em

en
t r

ef
er

re
d 

to
 in

 s
ec

tio
n 

24
0 

(2
) (

b)
 o

r (
3)

 (b
) a

s 
th

e 
la

st
 d

at
e 

by
 

w
hi

ch
 n

ot
ic

e 
of

 d
is

se
nt

 m
us

t b
e 

se
nt

, o
r

(b
)i

f t
he

 re
so

lu
tio

n 
or

 st
at

em
en

t d
oe

s n
ot

 sp
ec

ify
 a

 d
at

e,
 in

 a
cc

or
da

nc
e 

w
ith

 su
bs

ec
tio

n 
(1

) o
f t

hi
s s

ec
tio

n.

(3
)A

 sh
ar

eh
ol

de
r i

nt
en

di
ng

 to
 d

is
se

nt
 u

nd
er

 se
ct

io
n 

23
8 

(1
) (

h)
 in

 re
sp

ec
t o

f a
 c

ou
rt 

or
de

r t
ha

t p
er

m
its

 d
is

se
nt

 m
us

t s
en

d 
w

rit
te

n 
no

tic
e 

of
 d

is
se

nt
 to

 th
e 

C
om

pa
ny

(a
)w

ith
in

 th
e 

nu
m

be
r o

f d
ay

s, 
sp

ec
ifi

ed
 b

y 
th

e 
co

ur
t o

rd
er

, a
fte

r t
he

 sh
ar

eh
ol

de
r r

ec
ei

ve
s t

he
 re

co
rd

s r
ef

er
re

d 
to

 in
 se

ct
io

n 
24

1,
 o

r

(b
)i

f 
th

e 
co

ur
t o

rd
er

 d
oe

s 
no

t s
pe

ci
fy

 t
he

 n
um

be
r 

of
 d

ay
s 

re
fe

rr
ed

 to
 in

 p
ar

ag
ra

ph
 (

a)
 o

f 
th

is
 s

ub
se

ct
io

n,
 w

ith
in

 1
4 

da
ys

 a
fte

r 
th

e 
sh

ar
eh

ol
de

r r
ec

ei
ve

s t
he

 re
co

rd
s r

ef
er

re
d 

to
 in

 se
ct

io
n 

24
1.

(4
)A

 n
ot

ic
e 

of
 d

is
se

nt
 s

en
t u

nd
er

 th
is

 s
ec

tio
n 

m
us

t s
et

 o
ut

 th
e 

nu
m

be
r, 

an
d 

th
e 

cl
as

s 
an

d 
se

rie
s, 

if 
ap

pl
ic

ab
le

, o
f t

he
 n

ot
ic

e 
sh

ar
es

, a
nd

 
m

us
t s

et
 o

ut
 w

hi
ch

ev
er

 o
f t

he
 fo

llo
w

in
g 

is
 a

pp
lic

ab
le

:

(a
)i

f t
he

 n
ot

ic
e 

sh
ar

es
 c

on
st

itu
te

 a
ll 

of
 th

e 
sh

ar
es

 o
f w

hi
ch

 th
e 

sh
ar

eh
ol

de
r i

s 
bo

th
 th

e 
re

gi
st

er
ed

 o
w

ne
r a

nd
 b

en
ef

ic
ia

l o
w

ne
r a

nd
 th

e 
sh

ar
eh

ol
de

r o
w

ns
 n

o 
ot

he
r s

ha
re

s o
f t

he
 C

om
pa

ny
 a

s b
en

ef
ic

ia
l o

w
ne

r, 
a 

st
at

em
en

t t
o 

th
at

 e
ff

ec
t;

(b
)i

f t
he

 n
ot

ic
e 

sh
ar

es
 c

on
st

itu
te

 a
ll 

of
 th

e 
sh

ar
es

 o
f w

hi
ch

 th
e 

sh
ar

eh
ol

de
r i

s 
bo

th
 th

e 
re

gi
st

er
ed

 o
w

ne
r a

nd
 b

en
ef

ic
ia

l o
w

ne
r b

ut
 th

e 
sh

ar
eh

ol
de

r o
w

ns
 o

th
er

 sh
ar

es
 o

f t
he

 C
om

pa
ny

 a
s b

en
ef

ic
ia

l o
w

ne
r, 

a 
st

at
em

en
t t

o 
th

at
 e

ff
ec

t a
nd

(i)
th

e 
na

m
es

 o
f t

he
 re

gi
st

er
ed

 o
w

ne
rs

 o
f t

ho
se

 o
th

er
 sh

ar
es

,

(ii
)

th
e 

nu
m

be
r, 

an
d 

th
e 

cl
as

s a
nd

 se
rie

s, 
if 

ap
pl

ic
ab

le
, o

f t
ho

se
 o

th
er

 sh
ar

es
 th

at
 a

re
 h

el
d 

by
 e

ac
h 

of
 th

os
e 

re
gi

st
er

ed
 o

w
ne

rs
, a

nd

(ii
i)

a
st

at
em

en
t t

ha
t n

ot
ic

es
 o

f d
is

se
nt

 a
re

 b
ei

ng
, o

r h
av

e 
be

en
, s

en
t i

n 
re

sp
ec

t o
f a

ll 
of

 th
os

e 
ot

he
r s

ha
re

s;

(c
)i

fd
is

se
nt

 is
 b

ei
ng

 e
xe

rc
is

ed
 b

y 
th

e 
sh

ar
eh

ol
de

r o
n 

be
ha

lf 
of

 a
 b

en
ef

ic
ia

l o
w

ne
r w

ho
 is

 n
ot

 th
e 

di
ss

en
tin

g 
sh

ar
eh

ol
de

r, 
a 

st
at

em
en

t t
o 

th
at

 e
ffe

ct
 a

nd

(i)
th

e 
na

m
e 

an
d 

ad
dr

es
s o

f t
he

 b
en

ef
ic

ia
l o

w
ne

r, 
an

d

(ii
)

a 
st

at
em

en
t t

ha
t t

he
 s

ha
re

ho
ld

er
 is

 d
is

se
nt

in
g

in
 r

el
at

io
n 

to
 a

ll 
of

 th
e 

sh
ar

es
 b

en
ef

ic
ia

lly
 o

w
ne

d 
by

 th
e 

be
ne

fic
ia

l o
w

ne
r t

ha
t a

re
 

re
gi

st
er

ed
 in

 th
e 

sh
ar

eh
ol

de
r’

s n
am

e.

(5
)T

he
 r

ig
ht

 o
f 

a 
sh

ar
eh

ol
de

r 
to

 d
is

se
nt

 o
n 

be
ha

lf 
of

 a
 b

en
ef

ic
ia

l 
ow

ne
r 

of
 s

ha
re

s, 
in

cl
ud

in
g 

th
e 

sh
ar

eh
ol

de
r, 

te
rm

in
at

es
 a

nd
 t

hi
s 

D
iv

is
io

n 
ce

as
es

 t
o 

ap
pl

y 
to

 t
he

 s
ha

re
ho

ld
er

 i
n 

re
sp

ec
t 

of
 t

ha
t 

be
ne

fic
ia

l 
ow

ne
r 

if 
su

bs
ec

tio
ns

 (
1)

 t
o 

(4
) 

of
 t

hi
s 

se
ct

io
n,

 a
s

th
os

e 
su

bs
ec

tio
ns

 p
er

ta
in

 to
 th

at
 b

en
ef

ic
ia

l o
w

ne
r, 

ar
e 

no
t c

om
pl

ie
d 

w
ith

.

N
ot

ic
e 

of
 in

te
nt

io
n 

to
 p

ro
ce

ed

24
3

(1
)A

co
m

pa
ny

th
at

 re
ce

iv
es

 a
 n

ot
ic

e 
of

 d
is

se
nt

 u
nd

er
 se

ct
io

n 
24

2 
fr

om
 a

 d
is

se
nt

er
 m

us
t,

(a
)i

f t
he

 C
om

pa
ny

 in
te

nd
s 

to
 a

ct
 o

n 
th

e 
au

th
or

ity
 o

f t
he

 re
so

lu
tio

n 
or

 c
ou

rt 
or

de
r i

n 
re

sp
ec

t o
f 

w
hi

ch
 th

e 
no

tic
e 

of
 d

is
se

nt
 w

as
se

nt
, 

se
nd

 a
 n

ot
ic

e 
to

 th
e 

di
ss

en
te

r p
ro

m
pt

ly
 a

fte
r t

he
 la

te
r o

f

(i)
th

e 
da

te
 o

n 
w

hi
ch

 th
e 

C
om

pa
ny

 fo
rm

s t
he

 in
te

nt
io

n 
to

 p
ro

ce
ed

, a
nd

(ii
)

th
e 

da
te

 o
n 

w
hi

ch
 th

e 
no

tic
e 

of
 d

is
se

nt
 w

as
 re

ce
iv

ed
, o

r

(b
)i

f t
he

 C
om

pa
ny

 h
as

 a
ct

ed
 o

n 
th

e 
au

th
or

ity
 o

f t
ha

t r
es

ol
ut

io
n 

or
 c

ou
rt 

or
de

r, 
pr

om
pt

ly
 se

nd
 a

 n
ot

ic
e 

to
 th

e 
di

ss
en

te
r.

(2
)A

 n
ot

ic
e 

se
nt

 u
nd

er
 su

bs
ec

tio
n 

(1
) (

a)
 o

r (
b)

 o
f t

hi
s s

ec
tio

n 
m

us
t

(a
)b

e 
da

te
d 

no
t e

ar
lie

r t
ha

n 
th

e 
da

te
 o

n 
w

hi
ch

 th
e 

no
tic

e 
is

 se
nt

,

(b
)s

ta
te

 th
at

 th
e 

C
om

pa
ny

 in
te

nd
s t

o 
ac

t, 
or

 h
as

 a
ct

ed
, a

s t
he

 c
as

e 
m

ay
 b

e,
 o

n 
th

e 
au

th
or

ity
 o

f t
he

 re
so

lu
tio

n 
or

 c
ou

rt 
or

de
r, 

an
d

(c
)a

dv
is

e 
th

e 
di

ss
en

te
r o

f t
he

 m
an

ne
r i

n 
w

hi
ch

 d
is

se
nt

 is
 to

 b
e 

co
m

pl
et

ed
 u

nd
er

 se
ct

io
n 

24
4.

C
om

pl
et

io
n 

of
 d

is
se

nt

24
4

(1
)A

 d
is

se
nt

er
 w

ho
 r

ec
ei

ve
s 

a 
no

tic
e 

un
de

r 
se

ct
io

n 
24

3 
m

us
t, 

if 
th

e 
di

ss
en

te
r 

w
is

he
s 

to
 p

ro
ce

ed
 w

ith
 th

e 
di

ss
en

t, 
se

nd
 to

 th
e 

C
om

pa
ny

 o
r i

ts
 tr

an
sf

er
 a

ge
nt

 fo
r t

he
 n

ot
ic

e 
sh

ar
es

, w
ith

in
 o

ne
 m

on
th

 a
fte

r t
he

 d
at

e 
of

 th
e 

no
tic

e,

(a
)a

 w
rit

te
n 

st
at

em
en

t t
ha

t t
he

 d
is

se
nt

er
 re

qu
ire

s t
he

 C
om

pa
ny

 to
 p

ur
ch

as
e 

al
l o

f t
he

 n
ot

ic
e 

sh
ar

es
,

(b
)t

he
 c

er
tif

ic
at

es
, i

f a
ny

, r
ep

re
se

nt
in

g 
th

e 
no

tic
e 

sh
ar

es
, a

nd

(c
)i

f s
ec

tio
n 

24
2 

(4
) (

c)
 a

pp
lie

s, 
a 

w
rit

te
n 

st
at

em
en

t t
ha

t c
om

pl
ie

s w
ith

 su
bs

ec
tio

n 
(2

) o
f t

hi
s s

ec
tio

n.

(2
)T

he
 w

rit
te

n 
st

at
em

en
t r

ef
er

re
d 

to
 in

 su
bs

ec
tio

n 
(1

) (
c)

 m
us

t

(a
)b

e
si

gn
ed

 b
y 

th
e 

be
ne

fic
ia

l o
w

ne
r o

n 
w

ho
se

 b
eh

al
f d

is
se

nt
 is

 b
ei

ng
 e

xe
rc

is
ed

, a
nd

(b
)s

et
 o

ut
 w

he
th

er
 o

r n
ot

 th
e 

be
ne

fic
ia

l o
w

ne
r i

s t
he

 b
en

ef
ic

ia
l o

w
ne

r o
f o

th
er

 sh
ar

es
 o

f t
he

 C
om

pa
ny

 a
nd

, i
f s

o,
 se

t o
ut

(i)
th

e 
na

m
es

 o
f t

he
 re

gi
st

er
ed

 o
w

ne
rs

 o
f t

ho
se

 o
th

er
 sh

ar
es

,

(ii
)

th
e 

nu
m

be
r, 

an
d 

th
e 

cl
as

s a
nd

 se
rie

s, 
if 

ap
pl

ic
ab

le
, o

f t
ho

se
 o

th
er

 sh
ar

es
 th

at
 a

re
 h

el
d 

by
 e

ac
h 

of
 th

os
e 

re
gi

st
er

ed
 o

w
ne

rs
, a

nd

(ii
i)

th
at

 d
is

se
nt

 is
 b

ei
ng

 e
xe

rc
is

ed
 in

 re
sp

ec
t o

f a
ll 

of
 th

os
e 

ot
he

r s
ha

re
s.

(3
)A

fte
r t

he
 d

is
se

nt
er

 h
as

 c
om

pl
ie

d 
w

ith
 su

bs
ec

tio
n 

(1
),

(a
)t

he
 d

is
se

nt
er

 is
 d

ee
m

ed
 to

 h
av

e 
so

ld
 to

 th
e 

C
om

pa
ny

 th
e 

no
tic

e 
sh

ar
es

, a
nd

(b
)t

he
 C

om
pa

ny
 is

 d
ee

m
ed

 to
 h

av
e 

pu
rc

ha
se

d 
th

os
e 

sh
ar

es
, a

nd
 m

us
t c

om
pl

y 
w

ith
 se

ct
io

n 
24

5,
 w

he
th

er
 o

r n
ot

 it
 is

 a
ut

ho
riz

ed
 to

 d
o

so
 

by
, a

nd
 d

es
pi

te
 a

ny
 re

st
ric

tio
n 

in
, i

ts
 m

em
or

an
du

m
 o

r a
rti

cl
es

.

(4
)U

nl
es

s t
he

 c
ou

rt 
or

de
rs

 o
th

er
w

is
e,

 if
 th

e 
di

ss
en

te
r f

ai
ls

 to
 c

om
pl

y 
w

ith
 s

ub
se

ct
io

n 
(1

) o
f t

hi
s s

ec
tio

n 
in

 re
la

tio
n 

to
 n

ot
ic

e
sh

ar
es

, t
he

 
rig

ht
 o

f t
he

 d
is

se
nt

er
 to

 d
is

se
nt

 w
ith

 re
sp

ec
t t

o 
th

os
e 

no
tic

e 
sh

ar
es

 te
rm

in
at

es
 a

nd
 th

is
 D

iv
is

io
n,

 o
th

er
 th

an
 se

ct
io

n 
24

7,
 c

ea
se

s t
o 

ap
pl

y 
to

 th
e 

di
ss

en
te

r w
ith

 re
sp

ec
t t

o 
th

os
e 

no
tic

e 
sh

ar
es

.

(5
)U

nl
es

s t
he

 c
ou

rt 
or

de
rs

 o
th

er
w

is
e,

 if
 a

 p
er

so
n 

on
 w

ho
se

 b
eh

al
f d

is
se

nt
 is

 b
ei

ng
 e

xe
rc

is
ed

 in
 re

la
tio

n 
to

 a
 p

ar
tic

ul
ar

 c
or

po
ra

te
 a

ct
io

n 
fa

ils
 to

 e
ns

ur
e 

th
at

 e
ve

ry
 s

ha
re

ho
ld

er
 w

ho
 is

 a
 re

gi
st

er
ed

 o
w

ne
r o

f a
ny

 o
f t

he
 s

ha
re

s 
be

ne
fic

ia
lly

 o
w

ne
d 

by
 th

at
 p

er
so

n 
co

m
pl

ie
s 

w
ith

 
su

bs
ec

tio
n 

(1
) 

of
 t

hi
s 

se
ct

io
n,

 t
he

 r
ig

ht
 o

f 
sh

ar
eh

ol
de

rs
 w

ho
 a

re
 r

eg
is

te
re

d 
ow

ne
rs

 o
f 

sh
ar

es
 b

en
ef

ic
ia

lly
 o

w
ne

d
by

 t
ha

t 
pe

rs
on

 t
o 

di
ss

en
t o

n 
be

ha
lf 

of
 th

at
 p

er
so

n 
w

ith
 r

es
pe

ct
 to

 th
at

 c
or

po
ra

te
 a

ct
io

n 
te

rm
in

at
es

 a
nd

 th
is

 D
iv

is
io

n,
 o

th
er

 th
an

 s
ec

tio
n 

24
7,

 c
ea

se
s 

to
 

ap
pl

y 
to

 th
os

e 
sh

ar
eh

ol
de

rs
 in

 re
sp

ec
t o

f t
he

 sh
ar

es
 th

at
 a

re
 b

en
ef

ic
ia

lly
 o

w
ne

d 
by

 th
at

 p
er

so
n.

(6
)A

di
ss

en
te

r w
ho

 h
as

 c
om

pl
ie

d 
w

ith
 s

ub
se

ct
io

n 
(1

) o
f t

hi
s 

se
ct

io
n 

m
ay

 n
ot

 v
ot

e,
 o

r e
xe

rc
is

e 
or

 a
ss

er
t a

ny
 ri

gh
ts

 o
f a

 s
ha

re
ho

ld
er

, i
n 

re
sp

ec
t o

f t
he

 n
ot

ic
e 

sh
ar

es
, o

th
er

 th
an

 u
nd

er
 th

is
 D

iv
is

io
n.



Pa
ym

en
t f

or
 n

ot
ic

e 
sh

ar
es

24
5

(1
)A

co
m

pa
ny

an
d 

a 
di

ss
en

te
r w

ho
 h

as
 c

om
pl

ie
d 

w
ith

 s
ec

tio
n 

24
4 

(1
) m

ay
 a

gr
ee

 o
n 

th
e 

am
ou

nt
 o

f t
he

 p
ay

ou
t v

al
ue

 o
f t

he
 n

ot
ic

e 
sh

ar
es

 a
nd

, i
n 

th
at

 e
ve

nt
, t

he
 C

om
pa

ny
 m

us
t

(a
)p

ro
m

pt
ly

 p
ay

 th
at

 a
m

ou
nt

 to
 th

e 
di

ss
en

te
r, 

or

(b
)i

f 
su

bs
ec

tio
n 

(5
) 

of
 t

hi
s 

se
ct

io
n 

ap
pl

ie
s, 

pr
om

pt
ly

 s
en

d 
a 

no
tic

e 
to

 t
he

 d
is

se
nt

er
 t

ha
t 

th
e 

C
om

pa
ny

 i
s 

un
ab

le
 l

aw
fu

lly
 t

o 
pa

y 
di

ss
en

te
rs

 fo
r t

he
ir 

sh
ar

es
.

(2
)A

 d
is

se
nt

er
 w

ho
 h

as
 n

ot
 e

nt
er

ed
 in

to
 a

n 
ag

re
em

en
t w

ith
 th

e 
C

om
pa

ny
 u

nd
er

 s
ub

se
ct

io
n 

(1
) o

r t
he

 C
om

pa
ny

 m
ay

 a
pp

ly
 to

 th
e 

co
ur

t
an

d 
th

e 
co

ur
t m

ay

(a
)d

et
er

m
in

e 
th

e 
pa

yo
ut

 v
al

ue
 o

f 
th

e 
no

tic
e 

sh
ar

es
 o

f 
th

os
e 

di
ss

en
te

rs
 w

ho
 h

av
e 

no
t e

nt
er

ed
 in

to
 a

n 
ag

re
em

en
t w

ith
 th

e 
C

om
pa

ny
 

un
de

r s
ub

se
ct

io
n 

(1
), 

or
 o

rd
er

 th
at

 th
e 

pa
yo

ut
 v

al
ue

 o
f t

ho
se

 n
ot

ic
e 

sh
ar

es
 b

e 
es

ta
bl

is
he

d 
by

 a
rb

itr
at

io
n 

or
 b

y 
re

fe
re

nc
e 

to
 th

e 
re

gi
st

ra
r, 

or
 a

re
fe

re
e,

 o
f t

he
 c

ou
rt,

(b
)j

oi
n 

in
 th

e 
ap

pl
ic

at
io

n 
ea

ch
 d

is
se

nt
er

, o
th

er
 th

an
 a

 d
is

se
nt

er
 w

ho
 h

as
 e

nt
er

ed
 in

to
 a

n 
ag

re
em

en
t w

ith
 th

e 
C

om
pa

ny
 u

nd
er

 su
bs

ec
tio

n 
(1

), 
w

ho
 h

as
 c

om
pl

ie
d 

w
ith

 se
ct

io
n 

24
4 

(1
), 

an
d

(c
)m

ak
e 

co
ns

eq
ue

nt
ia

l o
rd

er
s a

nd
 g

iv
e 

di
re

ct
io

ns
it 

co
ns

id
er

s a
pp

ro
pr

ia
te

.

(3
)P

ro
m

pt
ly

 a
fte

r 
a 

de
te

rm
in

at
io

n 
of

 th
e 

pa
yo

ut
 v

al
ue

 f
or

 n
ot

ic
e 

sh
ar

es
 h

as
 b

ee
n 

m
ad

e 
un

de
r 

su
bs

ec
tio

n 
(2

) 
(a

) 
of

 th
is

 s
ec

tio
n,

 th
e 

C
om

pa
ny

 m
us

t

(a
)p

ay
 to

 e
ac

h 
di

ss
en

te
r 

w
ho

 h
as

 c
om

pl
ie

d 
w

ith
 s

ec
tio

n 
24

4 
(1

) 
in

 r
el

at
io

n 
to

 t
ho

se
 n

ot
ic

e 
sh

ar
es

, o
th

er
 t

ha
n 

a 
di

ss
en

te
r 

w
ho

 h
as

 
en

te
re

d 
in

to
 a

n 
ag

re
em

en
t w

ith
 th

e 
C

om
pa

ny
 u

nd
er

 su
bs

ec
tio

n 
(1

) o
f t

hi
s 

se
ct

io
n,

 th
e 

pa
yo

ut
 v

al
ue

 a
pp

lic
ab

le
 to

 th
at

 d
is

se
nt

er
’s

 n
ot

ic
e 

sh
ar

es
, o

r

(b
)i

f
su

bs
ec

tio
n 

(5
) 

ap
pl

ie
s, 

pr
om

pt
ly

 s
en

d 
a 

no
tic

e 
to

 th
e 

di
ss

en
te

r 
th

at
 th

e 
C

om
pa

ny
 is

 u
na

bl
e 

la
w

fu
lly

 to
 p

ay
 d

is
se

nt
er

s 
fo

r 
th

ei
r 

sh
ar

es
.

(4
)I

f a
 d

is
se

nt
er

 re
ce

iv
es

 a
 n

ot
ic

e 
un

de
r s

ub
se

ct
io

n 
(1

) (
b)

 o
r (

3)
 (b

),

(a
)t

he
 d

is
se

nt
er

 m
ay

, w
ith

in
 3

0 
da

ys
 a

fte
r r

ec
ei

pt
, w

ith
dr

aw
 th

e 
di

ss
en

te
r’

s 
no

tic
e 

of
 d

is
se

nt
, i

n 
w

hi
ch

 c
as

e 
th

e 
C

om
pa

ny
 is

 d
ee

m
ed

 to
 

co
ns

en
t t

o 
th

e 
w

ith
dr

aw
al

 a
nd

 th
is

 D
iv

is
io

n,
 o

th
er

 th
an

 se
ct

io
n 

24
7,

 c
ea

se
s t

o 
ap

pl
y 

to
 th

e 
di

ss
en

te
r w

ith
 re

sp
ec

t t
o 

th
e 

no
tic

e 
sh

ar
es

, o
r

(b
)i

f t
he

 d
is

se
nt

er
 d

oe
s

no
t w

ith
dr

aw
 th

e 
no

tic
e 

of
 d

is
se

nt
 in

 a
cc

or
da

nc
e 

w
ith

 p
ar

ag
ra

ph
 (a

) o
f t

hi
s 

su
bs

ec
tio

n,
 th

e 
di

ss
en

te
r r

et
ai

ns
 a

 
st

at
us

 a
s a

 c
la

im
an

t a
ga

in
st

 th
e 

C
om

pa
ny

, t
o 

be
 p

ai
d 

as
 so

on
 a

s t
he

 C
om

pa
ny

 is
 la

w
fu

lly
 a

bl
e 

to
 d

o 
so

 o
r, 

in
 a

 li
qu

id
at

io
n,

 to
 b

e 
ra

nk
ed

 
su

bo
rd

in
at

e 
to

 th
e 

rig
ht

s o
f c

re
di

to
rs

 o
f t

he
 C

om
pa

ny
 b

ut
 in

 p
rio

rit
y 

to
 it

s s
ha

re
ho

ld
er

s.

(5
)A

co
m

pa
ny

m
us

t n
ot

 m
ak

e 
a 

pa
ym

en
t t

o 
a 

di
ss

en
te

r u
nd

er
 th

is
 se

ct
io

n 
if 

th
er

e 
ar

e 
re

as
on

ab
le

 g
ro

un
ds

 fo
r b

el
ie

vi
ng

 th
at

(a
)t

he
 C

om
pa

ny
 is

 in
so

lv
en

t, 
or

(b
)t

he
 p

ay
m

en
tw

ou
ld

 re
nd

er
 th

e 
C

om
pa

ny
 in

so
lv

en
t.

L
os

s o
f r

ig
ht

 to
 d

is
se

nt

24
6

Th
e 

rig
ht

 o
f 

a 
di

ss
en

te
r 

to
 d

is
se

nt
 w

ith
 r

es
pe

ct
 to

 n
ot

ic
e 

sh
ar

es
 te

rm
in

at
es

 a
nd

 th
is

 D
iv

is
io

n,
 o

th
er

 th
an

 s
ec

tio
n 

24
7,

 c
ea

se
s 

to
 

ap
pl

y 
to

 th
e 

di
ss

en
te

r 
w

ith
 re

sp
ec

t t
o 

th
os

e 
no

tic
e 

sh
ar

es
,i

f, 
be

fo
re

 p
ay

m
en

t i
s 

m
ad

e 
to

 th
e 

di
ss

en
te

r o
f t

he
 fu

ll 
am

ou
nt

 o
f m

on
ey

 to
 

w
hi

ch
 th

e 
di

ss
en

te
r i

s e
nt

itl
ed

 u
nd

er
 se

ct
io

n 
24

5 
in

 re
la

tio
n 

to
 th

os
e 

no
tic

e 
sh

ar
es

, a
ny

 o
f t

he
 fo

llo
w

in
g 

ev
en

ts
 o

cc
ur

:

(a
)t

he
 c

or
po

ra
te

 a
ct

io
n 

ap
pr

ov
ed

 o
r a

ut
ho

riz
ed

, o
r t

o 
be

 a
pp

ro
ve

d 
or

 a
ut

ho
riz

ed
, b

y 
th

e 
re

so
lu

tio
n 

or
 c

ou
rt 

or
de

r i
n 

re
sp

ec
t o

f w
hi

ch
 

th
e 

no
tic

e 
of

 d
is

se
nt

 w
as

 se
nt

 is
 a

ba
nd

on
ed

;

(b
)t

he
 re

so
lu

tio
n 

in
 re

sp
ec

t o
f w

hi
ch

 th
e 

no
tic

e 
of

 d
is

se
nt

 w
as

 se
nt

 d
oe

s n
ot

 p
as

s;

(c
)t

he
 re

so
lu

tio
n 

in
 re

sp
ec

t o
f 

w
hi

ch
 th

e 
no

tic
e 

of
 d

is
se

nt
 w

as
 s

en
t i

s 
re

vo
ke

d 
be

fo
re

 th
e 

co
rp

or
at

e 
ac

tio
n 

ap
pr

ov
ed

 o
r a

ut
ho

riz
ed

 b
y 

th
at

 re
so

lu
tio

n 
is

 ta
ke

n;

(d
)t

he
 n

ot
ic

e 
of

 d
is

se
nt

 w
as

 s
en

t i
n 

re
sp

ec
t o

f a
 re

so
lu

tio
n 

ad
op

tin
g 

an
 a

m
al

ga
m

at
io

n 
ag

re
em

en
t a

nd
 th

e 
am

al
ga

m
at

io
n 

is
 a

ba
nd

on
ed

or
, b

y 
th

e 
te

rm
s o

f t
he

 a
gr

ee
m

en
t, 

w
ill

 n
ot

 p
ro

ce
ed

;

(e
)t

he
 a

rr
an

ge
m

en
t i

n 
re

sp
ec

t o
f w

hi
ch

 th
e 

no
tic

e 
of

 d
is

se
nt

 w
as

 se
nt

 is
 a

ba
nd

on
ed

 o
r b

y 
its

 te
rm

s w
ill

 n
ot

 p
ro

ce
ed

;

(f
)a

 c
ou

rt 
pe

rm
an

en
tly

 e
nj

oi
ns

 o
r s

et
s 

as
id

e 
th

e 
co

rp
or

at
e 

ac
tio

n 
ap

pr
ov

ed
 o

r a
ut

ho
riz

ed
 b

y 
th

e 
re

so
lu

tio
n 

or
 c

ou
rt 

or
de

r i
n 

re
sp

ec
t o

f 
w

hi
ch

 th
e 

no
tic

e 
of

 d
is

se
nt

 w
as

 se
nt

;

(g
)w

ith
 r

es
pe

ct
 to

 th
e 

no
tic

e 
sh

ar
es

, t
he

 d
is

se
nt

er
 c

on
se

nt
s 

to
, o

r 
vo

te
s 

in
 fa

vo
ur

 o
f, 

th
e 

re
so

lu
tio

n 
in

 r
es

pe
ct

 o
f 

w
hi

ch
 th

e 
no

tic
e 

of
 

di
ss

en
t w

as
 se

nt
;

(h
)t

he
 n

ot
ic

e 
of

 d
is

se
nt

 is
 w

ith
dr

aw
n 

w
ith

 th
e 

w
rit

te
n 

co
ns

en
t o

f t
he

 C
om

pa
ny

;

(i)
th

e 
co

ur
t d

et
er

m
in

es
 th

at
 th

e 
di

ss
en

te
r i

s n
ot

 e
nt

itl
ed

 to
 d

is
se

nt
 u

nd
er

 th
is

 D
iv

is
io

n 
or

 th
at

 th
e 

di
ss

en
te

r i
s n

ot
 e

nt
itl

ed
 to

 d
is

se
nt

 w
ith

 
re

sp
ec

t t
o 

th
e 

no
tic

e 
sh

ar
es

 u
nd

er
 th

is
 D

iv
is

io
n.

Sh
ar

eh
ol

de
rs

 e
nt

itl
ed

 to
 r

et
ur

n 
of

 sh
ar

es
 a

nd
 r

ig
ht

s

24
7

If
, u

nd
er

 se
ct

io
n 

24
4 

(4
) o

r (
5)

, 2
45

 (4
) (

a)
 o

r 2
46

, t
hi

s D
iv

is
io

n,
 o

th
er

 th
an

 th
is

 se
ct

io
n,

 c
ea

se
s t

o 
ap

pl
y 

to
 a

 d
is

se
nt

er
 w

ith
 re

sp
ec

t 
to

 n
ot

ic
e 

sh
ar

es
,

(a
)t

he
 C

om
pa

ny
 m

us
t r

et
ur

n 
to

 th
e 

di
ss

en
te

r e
ac

h 
of

 th
e 

ap
pl

ic
ab

le
 s

ha
re

 c
er

tif
ic

at
es

, i
f a

ny
, s

en
t u

nd
er

 s
ec

tio
n 

24
4 

(1
) (

b)
 o

r, 
if 

th
os

e 
sh

ar
e 

ce
rti

fic
at

es
 a

re
 u

na
va

ila
bl

e,
 re

pl
ac

em
en

ts
 fo

r t
ho

se
 sh

ar
e 

ce
rti

fic
at

es
,

(b
)t

he
 d

is
se

nt
er

 re
ga

in
s a

ny
 a

bi
lit

y 
lo

st
 u

nd
er

 se
ct

io
n 

24
4 

(6
) t

o 
vo

te
, o

r e
xe

rc
is

e 
or

 a
ss

er
t a

ny
 ri

gh
ts

 o
f a

 sh
ar

eh
ol

de
r, 

in
 re

sp
ec

t o
f t

he
 

no
tic

e 
sh

ar
es

, a
nd

(c
)t

he
 d

is
se

nt
er

 m
us

t r
et

ur
n 

an
y 

m
on

ey
 th

at
 th

e 
C

om
pa

ny
 p

ai
d 

to
 th

e 
di

ss
en

te
r i

n 
re

sp
ec

t o
f t

he
 n

ot
ic

e 
sh

ar
es

 u
nd

er
, o

r i
n 

pu
rp

or
te

d 
co

m
pl

ia
nc

e 
w

ith
, t

hi
s D

iv
is

io
n.
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A

do
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A

R
T

IC
L

E
 1

 
PU

R
PO

SE
 

 1.
1 

G
en

er
al

 P
ur

po
se

. T
he

 p
ur

po
se

 o
f t

hi
s 

Pl
an

 is
 to

 p
ro

m
ot

e 
th

e 
in

te
re

st
s 

of
 th

e 
Em

pl
oy

ee
s 

an
d 

th
e 

Is
su

er
 b

y:
 

 
(a

) 
fu

rn
is

hi
ng

 d
ire

ct
or

s, 
of

fic
er

s, 
em

pl
oy

ee
s 

an
d 

co
ns

ul
ta

nt
s 

w
ith

 a
n 

op
po

rtu
ni

ty
 to

 
in

ve
st

 in
 th

e 
C

om
pa

ny
 in

 a
 si

m
pl

e 
an

d 
co

st
 e

ff
ec

tiv
e 

m
an

ne
r; 

 (b
) 

be
tte

r a
lig

ni
ng

 th
e 

in
te

re
st

s 
of

 d
ire

ct
or

s, 
of

fic
er

s, 
em

pl
oy

ee
s 

an
d 

co
ns

ul
ta

nt
s 

w
ith

 
th

os
e 

of
 t

he
 C

om
pa

ny
 a

nd
 i

ts
 s

ha
re

ho
ld

er
s 

th
ro

ug
h 

th
e 

ow
ne

rs
hi

p 
of

 C
om

m
on

 
Sh

ar
es

 o
f t

he
 C

om
pa

ny
. 

 
A

R
T

IC
L

E
 2

  
D

E
FI

N
IT

IO
N

S 
A

N
D

 IN
T

E
R

PR
E

T
A

T
IO

N
S 

 
2.

1 
D

ef
in

iti
on

s. 
 In

 th
is

 P
la

n,
 u

nl
es

s t
he

 c
on

te
xt

 o
th

er
w

is
e 

re
qu

ire
s:

 
 "A

ff
ili

at
e"

 s
ha

ll 
ha

ve
 th

e 
m

ea
ni

ng
 a

sc
rib

ed
 to

 th
at

 te
rm

 in
 s

ec
tio

n 
1.

2 
of

 th
e 

N
at

io
na

l 
In

st
ru

m
en

t 4
5-

10
6 

en
tit

le
d 

Pr
os

pe
ct

us
 a

nd
 R

eg
is

tr
at

io
n 

Ex
em

pt
io

ns
 a

s 
fr

om
 ti

m
e 

to
 ti

m
e 

am
en

de
d,

 su
pp

le
m

en
te

d 
or

 re
-e

na
ct

ed
; 

 
"A

ss
oc

ia
te

" 
sh

al
l h

av
e 

th
e 

m
ea

ni
ng

 a
sc

rib
ed

 to
 th

at
 te

rm
 in

 s
ec

tio
n 

2.
22

 o
f t

he
 N

at
io

na
l 

In
st

ru
m

en
t 4

5-
10

6 
en

tit
le

d 
Pr

os
pe

ct
us

 a
nd

 R
eg

is
tr

at
io

n 
Ex

em
pt

io
ns

 a
s 

fr
om

 ti
m

e 
to

 ti
m

e 
am

en
de

d,
 su

pp
le

m
en

te
d 

or
 re

-e
na

ct
ed

; 
 

 "B
oa

rd
 o

f D
ir

ec
to

rs
" 

m
ea

ns
 th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

of
 th

e 
C

om
pa

ny
 a

s 
co

ns
tit

ut
ed

 fr
om

 
tim

e 
to

 ti
m

e;
 

 
"C

om
pa

ny
" 

m
ea

ns
 th

e 
Is

su
er

, a
nd

 it
s s

uc
ce

ss
or

s;
 

 
"C

on
su

lta
nt

" 
m

ea
ns

, i
n 

re
la

tio
n 

to
 th

e 
C

om
pa

ny
, a

n 
in

di
vi

du
al

 o
r C

on
su

lta
nt

 C
om

pa
ny

, 
ot

he
r t

ha
n 

an
 E

m
pl

oy
ee

 o
r a

 D
ire

ct
or

 o
f t

he
 C

om
pa

ny
, t

ha
t: 

(a
) 

is
 

en
ga

ge
d 

to
 

pr
ov

id
e 

on
 

a 
on

go
in

g 
bo

na
 

fid
e 

ba
si

s, 
co

ns
ul

tin
g,

 
te

ch
ni

ca
l, 

m
an

ag
em

en
t o

r 
ot

he
r 

se
rv

ic
es

 to
 th

e 
C

om
pa

ny
 o

r 
to

 a
n 

A
ff

ili
at

e 
of

 th
e 

C
om

pa
ny

, o
th

er
 

th
an

 se
rv

ic
es

 p
ro

vi
de

d 
in

 re
la

tio
n 

to
 a

 d
is

tri
bu

tio
n;

 
(b

) p
ro

vi
de

s 
th

e 
se

rv
ic

es
 u

nd
er

 a
 w

rit
te

n 
co

nt
ra

ct
 b

et
w

ee
n 

th
e 

C
om

pa
ny

 o
r 

th
e 

A
ff

ili
at

e 
an

d 
th

e 
in

di
vi

du
al

 o
r t

he
 C

on
su

lta
nt

 C
om

pa
ny

; 
(c

) i
n 

th
e 

re
as

on
ab

le
 o

pi
ni

on
 o

f t
he

 C
om

pa
ny

, s
pe

nd
s 

or
 w

ill
 s

pe
nd

 a
 s

ig
ni

fic
an

t a
m

ou
nt

 
of

 ti
m

e 
an

d 
at

te
nt

io
n 

on
 th

e 
af

fa
irs

 a
nd

 b
us

in
es

s 
of

 th
e 

C
om

pa
ny

 o
r 

an
 A

ff
ili

at
e 

of
 th

e 
C

om
pa

ny
; a

nd
 



  
 - 

2 
- 

(d
) h

as
 a

 re
la

tio
ns

hi
p 

w
ith

 th
e 

C
om

pa
ny

 o
r a

n 
A

ff
ili

at
e 

of
 th

e 
C

om
pa

ny
 th

at
 e

na
bl

es
 th

e 
in

di
vi

du
al

 to
 b

e 
kn

ow
le

dg
ea

bl
e 

ab
ou

t t
he

 b
us

in
es

s a
nd

 a
ff

ai
rs

 o
f t

he
 C

om
pa

ny
; 

 “C
on

su
lta

nt
 C

om
pa

ny
” 

m
ea

ns
 fo

r a
n 

in
di

vi
du

al
 c

on
su

lta
nt

, a
 c

om
pa

ny
 o

r p
ar

tn
er

sh
ip

 o
f 

w
hi

ch
 th

e 
in

di
vi

du
al

 is
 a

n 
em

pl
oy

ee
, s

ha
re

ho
ld

er
 o

r p
ar

tn
er

. 
 "D

es
ig

na
te

d 
Su

bs
id

ia
ry

" 
m

ea
ns

 a
 S

ub
si

di
ar

y 
of

 t
he

 C
om

pa
ny

, 
w

hi
ch

 h
as

 n
ot

 b
ee

n 
ex

cl
ud

ed
 b

y 
th

e 
B

oa
rd

 o
f D

ire
ct

or
s f

ro
m

 p
ar

tic
ip

at
in

g 
in

 th
is

 P
la

n;
 

 
“D

ir
ec

to
rs

” 
m

ea
ns

 d
ire

ct
or

s, 
se

ni
or

 o
ff

ic
er

s 
an

d 
M

an
ag

em
en

t C
om

pa
ny

 E
m

pl
oy

ee
s 

of
 

th
e 

C
om

pa
ny

, o
r d

ire
ct

or
s, 

se
ni

or
 o

ff
ic

er
s 

an
d 

M
an

ag
em

en
t C

om
pa

ny
 E

m
pl

oy
ee

s 
of

 th
e 

C
om

pa
ny

’s
 su

bs
id

ia
rie

s t
o 

w
ho

m
 st

oc
k 

op
tio

ns
 c

an
 b

e 
gr

an
te

d 
in

 re
lia

nc
e 

on
 a

 P
ro

sp
ec

tu
s 

ex
em

pt
io

n 
un

de
r a

pp
lic

ab
le

 S
ec

ur
iti

es
 L

aw
s;

 
 "D

is
ab

ili
ty

" 
m

ea
ns

 a
 p

hy
si

ca
l 

or
 m

en
ta

l 
in

ca
pa

ci
ty

 o
f 

a 
na

tu
re

 w
hi

ch
 t

he
 P

la
n 

C
om

m
itt

ee
 h

as
 d

et
er

m
in

ed
 p

re
ve

nt
s 

or
 w

ou
ld

 p
re

ve
nt

 th
e 

Em
pl

oy
ee

 f
ro

m
 s

at
is

fa
ct

or
ily

 
pe

rf
or

m
in

g 
th

e 
du

tie
s 

of
 h

is
 o

r 
he

r 
po

si
tio

n 
w

ith
 th

e 
C

om
pa

ny
 o

r 
an

y 
of

 it
s 

D
es

ig
na

te
d 

Su
bs

id
ia

rie
s;

 
 

"D
is

in
te

re
st

ed
 S

ha
re

ho
ld

er
 A

pp
ro

va
l"

 m
ea

ns
, 

if 
th

e 
C

om
pa

ny
 i

s 
de

cr
ea

si
ng

 t
he

 
ex

er
ci

se
 p

ric
e 

of
 s

to
ck

 o
pt

io
ns

 p
re

vi
ou

sl
y 

gr
an

te
d 

to
 R

el
at

ed
 P

er
so

ns
, 

ap
pr

ov
al

 b
y 

a 
m

aj
or

ity
 o

f t
he

 v
ot

es
 c

as
t b

y 
al

l s
ha

re
ho

ld
er

s 
at

 th
e 

sh
ar

eh
ol

de
rs

' m
ee

tin
g 

ca
lle

d 
fo

r s
uc

h 
pu

rp
os

e 
ex

cl
ud

in
g 

th
e 

vo
te

s a
tta

ch
in

g 
to

 sh
ar

es
 b

en
ef

ic
ia

lly
 o

w
ne

d 
by

 R
el

at
ed

 P
er

so
ns

 to
 

w
ho

m
 O

pt
io

ns
 m

ay
 b

e 
G

ra
nt

ed
 u

nd
er

 th
e 

Pl
an

 a
nd

 th
ei

r A
ss

oc
ia

te
s. 

Fo
r p

ur
po

se
s o

f s
uc

h 
m

ee
tin

g,
 h

ol
de

rs
 o

f 
no

n-
vo

tin
g 

an
d 

su
bo

rd
in

at
e 

vo
tin

g 
sh

ar
es

 m
us

t b
e 

gi
ve

n 
fu

ll 
vo

tin
g 

rig
ht

s o
n 

th
e 

m
at

te
r. 

 
 “E

m
pl

oy
ee

” 
m

ea
ns

: 
(a

) a
n 

in
di

vi
du

al
 w

ho
 is

 c
on

si
de

re
d 

an
 e

m
pl

oy
ee

 o
f t

he
 C

om
pa

ny
 o

r i
ts

 su
bs

id
ia

ry
 (i

f a
ny

) 
un

de
r 

th
e 

In
co

m
e 

Ta
x 

A
ct

 (
C

an
ad

a)
 (

i.e
. f

or
 w

ho
m

 in
co

m
e 

ta
x,

 e
m

pl
oy

m
en

t i
ns

ur
an

ce
 

an
d 

C
PP

 d
ed

uc
tio

ns
 m

us
t b

e 
m

ad
e 

at
 so

ur
ce

); 
(b

) 
an

 i
nd

iv
id

ua
l 

w
ho

 w
or

ks
 f

ul
l-t

im
e 

fo
r 

th
e 

C
om

pa
ny

 o
r 

its
 s

ub
si

di
ar

y 
(if

 a
ny

) 
pr

ov
id

in
g 

se
rv

ic
es

 n
or

m
al

ly
 p

ro
vi

de
d 

by
 a

n 
em

pl
oy

ee
 a

nd
 w

ho
 i

s 
su

bj
ec

t 
to

 t
he

 s
am

e 
co

nt
ro

l 
an

d 
di

re
ct

io
n 

by
 t

he
 C

om
pa

ny
 o

ve
r 

th
e 

de
ta

ils
 a

nd
 m

et
ho

ds
 o

f 
w

or
k 

as
 a

n 
em

pl
oy

ee
 o

f t
he

 C
om

pa
ny

, b
ut

 fo
r w

ho
m

 in
co

m
e 

ta
x 

de
du

ct
io

ns
 a

re
 n

ot
 m

ad
e 

at
 s

ou
rc

e;
 

or
 

(c
) 

an
 in

di
vi

du
al

 w
ho

 w
or

ks
 f

or
 th

e 
C

om
pa

ny
 o

r 
its

 s
ub

si
di

ar
y 

(if
 a

ny
) 

on
 a

 c
on

tin
ui

ng
 

an
d 

re
gu

la
r 

ba
si

s 
fo

r 
a 

m
in

im
um

 a
m

ou
nt

 o
f 

tim
e 

pe
r 

w
ee

k 
pr

ov
id

in
g 

se
rv

ic
es

 n
or

m
al

ly
 

pr
ov

id
ed

 b
y 

an
 e

m
pl

oy
ee

 a
nd

 w
ho

 i
s 

su
bj

ec
t 

to
 t

he
 s

am
e 

co
nt

ro
l 

an
d 

di
re

ct
io

n 
by

 t
he

 
C

om
pa

ny
 o

ve
r t

he
 d

et
ai

ls
 a

nd
 m

et
ho

ds
 o

f w
or

k 
as

 a
n 

em
pl

oy
ee

 o
f t

he
 C

om
pa

ny
, b

ut
 fo

r 
w

ho
m

 in
co

m
e 

ta
x 

de
du

ct
io

ns
 a

re
 n

ot
 m

ad
e 

at
 so

ur
ce

; 
 

"E
xc

ha
ng

e"
 m

ea
ns

 a
ny

 s
uc

h 
st

oc
k 

ex
ch

an
ge

 o
r 

ex
ch

an
ge

s 
or

 o
th

er
 t

ra
di

ng
 f

ac
ili

ty
 o

r 
sy

st
em

 o
n 

w
hi

ch
 th

e 
Sh

ar
es

 o
f t

he
 C

om
pa

ny
 m

ay
 b

e 
lis

te
d 

or
 tr

ad
ed

 a
nd

 if
 th

e 
Sh

ar
es

 a
re

 
lis

te
d 

or
 t

ra
de

d 
on

 m
or

e 
th

an
 o

ne
 e

xc
ha

ng
e,

 f
ac

ili
ty

 o
r 

sy
st

em
, 

fo
r 

pu
rp

os
es

 o
f 

de
te

rm
in

in
g 

M
ar

ke
t 

V
al

ue
, 

"E
xc

ha
ng

e"
 m

ea
ns

 s
uc

h 
ex

ch
an

ge
, 

fa
ci

lit
y 

or
 s

ys
te

m
 o

n 
w

hi
ch

 t
he

 l
ar

ge
st

 v
ol

um
e 

of
 t

ra
di

ng
 h

as
 o

cc
ur

re
d 

on
 t

he
 r

el
ev

an
t 

da
te

 o
r 

w
ith

in
 t

he
 

re
le

va
nt

 p
er

io
d;

 
 

  
 - 
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- 

"G
ra

nt
" 

m
ea

ns
 t

he
 g

ra
nt

 o
f 

an
 O

pt
io

n 
to

 a
n 

Em
pl

oy
ee

 i
n 

ac
co

rd
an

ce
 w

ith
 A

rti
cl

e 
6 

he
re

of
; 

 “M
an

ag
em

en
t 

C
om

pa
ny

 E
m

pl
oy

ee
” 

m
ea

ns
 a

n 
in

di
vi

du
al

 e
m

pl
oy

ed
 b

y 
a 

pe
rs

on
 

pr
ov

id
in

g 
m

an
ag

em
en

t 
se

rv
ic

es
 t

o 
th

e 
C

om
pa

ny
, 

w
hi

ch
 a

re
 r

eq
ui

re
d 

fo
r 

th
e 

on
go

in
g 

su
cc

es
sf

ul
 o

pe
ra

tio
n 

of
 th

e 
bu

si
ne

ss
 e

nt
er

pr
is

e 
of

 th
e 

C
om

pa
ny

, b
ut

 e
xc

lu
di

ng
 a

 p
er

so
n 

en
ga

ge
d 

in
 in

ve
st

or
 re

la
tio

ns
 a

ct
iv

iti
es

; 
 "M

ar
ke

t V
al

ue
" 

of
 a

 S
ha

re
 m

ea
ns

 th
e 

gr
ea

te
r o

f t
he

 c
lo

si
ng

 m
ar

ke
t p

ric
es

 fo
r t

he
 S

ha
re

s 
on

 th
e 

Ex
ch

an
ge

 o
n 

(a
) t

he
 tr

ad
in

g 
da

y 
im

m
ed

ia
te

ly
 p

rio
r t

o 
th

e 
da

te
 o

f t
he

 G
ra

nt
, a

nd
 (b

) 
th

e 
da

te
 o

f t
he

 G
ra

nt
;  

 "O
pt

io
n"

 m
ea

ns
 a

n 
op

tio
n 

gr
an

te
d 

to
 a

n 
Em

pl
oy

ee
 p

ur
su

an
t 

to
 A

rti
cl

e 
6 

he
re

of
 t

o 
pu

rc
ha

se
 a

 p
re

sc
rib

ed
 n

um
be

r 
of

 S
ha

re
s, 

fr
om

 t
re

as
ur

y,
 s

ub
je

ct
 t

o 
su

ch
 t

er
m

s 
an

d 
co

nd
iti

on
s 

as
 d

et
er

m
in

ed
 b

y 
th

e 
B

oa
rd

 o
f 

D
ire

ct
or

s 
an

d 
as

 e
vi

de
nc

ed
 b

y 
an

 O
pt

io
n 

A
gr

ee
m

en
t; 

 
"O

pt
io

n 
A

gr
ee

m
en

t"
 m

ea
ns

 th
e 

w
rit

te
n 

ag
re

em
en

t e
nt

er
ed

 in
to

 b
et

w
ee

n 
th

e 
C

om
pa

ny
 

an
d 

th
e 

Em
pl

oy
ee

 e
vi

de
nc

in
g 

an
 O

pt
io

n 
gr

an
te

d 
he

re
un

de
r a

nd
 s

et
tin

g 
ou

t t
he

 te
rm

s 
an

d 
co

nd
iti

on
s o

f s
uc

h 
O

pt
io

n;
 

 
"O

pt
io

n 
Pe

ri
od

" 
m

ea
ns

 th
e 

pe
rio

d 
du

rin
g 

w
hi

ch
 a

n 
O

pt
io

n 
m

ay
 b

e 
ex

er
ci

sa
bl

e;
 

 “O
pt

io
ne

e”
 m

ea
ns

 th
e 

re
ci

pi
en

t o
f a

n 
in

ce
nt

iv
e 

st
oc

k 
op

tio
n;

 
 

"P
la

n"
 m

ea
ns

 t
hi

s 
St

oc
k 

O
pt

io
n 

Pl
an

 a
s 

th
e 

sa
m

e 
m

ay
 b

e 
am

en
de

d,
 s

up
pl

em
en

te
d,

 
m

od
ifi

ed
 o

r r
es

ta
te

d 
an

d 
in

 e
ffe

ct
 fr

om
 ti

m
e 

to
 ti

m
e;

 
 

"P
la

n 
C

om
m

itt
ee

" 
m

ea
ns

 t
he

 c
om

m
itt

ee
 o

f 
th

e 
B

oa
rd

 o
f 

D
ire

ct
or

s, 
co

m
pr

is
ed

 o
f 

no
t 

le
ss

 t
ha

n 
th

re
e 

di
re

ct
or

s, 
th

at
 h

as
 b

ee
n 

au
th

or
iz

ed
 a

nd
 a

pp
oi

nt
ed

 b
y 

th
e 

B
oa

rd
 o

f 
D

ire
ct

or
s 

fr
om

 ti
m

e 
to

 ti
m

e 
to

 a
dm

in
is

te
r 

th
is 

Pl
an

 a
nd

, i
f 

no
 s

uc
h 

co
m

m
itt

ee
 h

as
 b

ee
n 

au
th

or
iz

ed
 o

r a
pp

oi
nt

ed
, t

he
 B

oa
rd

 o
f D

ire
ct

or
s i

ts
el

f; 
 "R

el
at

ed
 P

er
so

n"
 s

ha
ll 

ha
ve

 th
e 

m
ea

ni
ng

 a
sc

rib
ed

 to
 th

at
 te

rm
 in

 s
ec

tio
n 

2.
22

 o
f 

th
e 

N
at

io
na

l 
In

st
ru

m
en

t 
45

-1
06

 e
nt

itl
ed

 P
ro

sp
ec

tu
s 

an
d 

Re
gi

st
ra

tio
n 

Ex
em

pt
io

ns
 a

s 
fr

om
 

tim
e 

to
 ti

m
e 

am
en

de
d,

 su
pp

le
m

en
te

d 
or

 re
-e

na
ct

ed
; 

 "R
es

er
ve

d 
fo

r 
Is

su
an

ce
" 

m
ea

ns
 S

ha
re

s 
w

hi
ch

 m
ay

 b
e 

is
su

ed
 i

n 
th

e 
fu

tu
re

 u
po

n 
th

e 
ex

er
ci

se
 o

f O
pt

io
ns

 G
ra

nt
ed

 u
nd

er
 th

is
 P

la
n;

 
 

"S
ha

re
s"

 m
ea

ns
 th

e 
co

m
m

on
 s

ha
re

s 
w

ith
ou

t p
ar

 v
al

ue
 in

 th
e 

ca
pi

ta
l o

f 
th

e 
C

om
pa

ny
, 

su
bj

ec
t t

o 
ad

ju
st

m
en

t a
s s

et
 o

ut
 in

 A
rti

cl
e 

9 
he

re
of

; 
 

"S
ub

sc
ri

pt
io

n 
Pr

ic
e"

 m
ea

ns
 th

e 
pr

ic
e 

pe
r S

ha
re

 a
t w

hi
ch

 S
ha

re
s m

ay
 b

e 
pu

rc
ha

se
d 

up
on

 
ex

er
ci

se
 o

f a
n 

O
pt

io
n;

 a
nd

 
 

“S
ub

sid
ia

ry
” 

sh
al

l h
av

e 
th

e 
m

ea
ni

ng
 a

sc
rib

ed
 to

 th
at

 te
rm

 in
 s

ec
tio

n 
1.

1 
of

 th
e 

N
at

io
na

l 
In

st
ru

m
en

t 4
5-

10
6 

en
tit

le
d 

Pr
os

pe
ct

us
 a

nd
 R

eg
is

tr
at

io
n 

Ex
em

pt
io

ns
 a

s 
fr

om
 ti

m
e 

to
 ti

m
e 

am
en

de
d,

 su
pp

le
m

en
te

d 
or

 re
-e

na
ct

ed
. 
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 2.
2 

In
te

rp
re

ta
tio

n.
  I

n 
th

is
 P

la
n,

 u
nl

es
s 

th
e 

co
nt

ex
t o

th
er

w
is

e 
re

qu
ire

s, 
th

e 
m

as
cu

lin
e 

ge
nd

er
 

in
cl

ud
es

 th
e 

fe
m

in
in

e 
ge

nd
er

 a
nd

 th
e 

si
ng

ul
ar

 in
cl

ud
es

 th
e 

pl
ur

al
 a

nd
 v

ic
e 

ve
rs

a.
 

 
A

R
T

IC
L

E
 3

 
A

D
M

IN
IS

T
R

A
T

IO
N

 
 

3.
1 

A
dm

in
is

tr
at

io
n 

of
 th

e 
Pl

an
.  

Th
is

 P
la

n 
sh

al
l b

e 
ad

m
in

is
te

re
d 

by
 th

e 
Pl

an
 C

om
m

itt
ee

. 
 3.

2 
Pl

an
 C

om
m

itt
ee

 A
ct

io
n.

  S
ub

je
ct

 to
 th

e 
pr

ov
is

io
ns

 o
f t

hi
s P

la
n,

 th
e 

Pl
an

 C
om

m
itt

ee
 m

ay
 

m
ak

e 
su

ch
 d

et
er

m
in

at
io

ns
 u

nd
er

, i
nt

er
pr

et
at

io
n 

of
, t

ak
e 

su
ch

 st
ep

s a
nd

 a
ct

io
ns

 in
 c

on
ne

ct
io

n 
w

ith
 

an
d 

es
ta

bl
is

h 
su

ch
 ru

le
s 

an
d 

re
gu

la
tio

ns
 c

on
ce

rn
in

g 
th

is
 P

la
n 

or
 a

ny
 G

ra
nt

s 
pu

rs
ua

nt
 to

 th
is

 P
la

n 
as

 it
 m

ay
 c

on
si

de
r n

ec
es

sa
ry

 o
r a

dv
is

ab
le

 in
cl

ud
in

g,
 b

ut
 n

ot
 li

m
ite

d 
to

, c
al

cu
la

tin
g 

an
d 

de
te

rm
in

e 
th

e 
Su

bs
cr

ip
tio

n 
Pr

ic
e 

of
 O

pt
io

ns
 t

o 
be

 g
ra

nt
ed

 h
er

eu
nd

er
 a

nd
 i

ss
ua

nc
e 

of
 S

ha
re

s 
up

on
 t

he
 

ex
er

ci
se

 th
er

eo
f. 

 3.
3 

Pl
an

 C
om

m
itt

ee
 D

ec
is

io
ns

 B
in

di
ng

.  
A

ll 
qu

es
tio

ns
 a

ris
in

g 
as

 to
 th

e 
in

te
rp

re
ta

tio
n 

of
 th

is
 

Pl
an

 o
r a

ny
 G

ra
nt

s 
he

re
un

de
r s

ha
ll 

be
 d

et
er

m
in

ed
 b

y 
th

e 
Pl

an
 C

om
m

itt
ee

 fr
om

 ti
m

e 
to

 ti
m

e,
 a

nd
 

an
y 

su
ch

 d
et

er
m

in
at

io
n 

w
ill

, 
ab

se
nt

 m
an

ife
st

 e
rr

or
, 

be
 f

in
al

, 
bi

nd
in

g 
an

d 
co

nc
lu

si
ve

 f
or

 a
ll 

pu
rp

os
es

. 
 

A
R

T
IC

L
E

 4
 

L
IM

IT
A

T
IO

N
S 

O
N

 G
R

A
N

T
S 

O
F 

O
PT

IO
N

S 
U

N
D

E
R

 T
H

IS
 P

L
A

N
 

 
4.

1 
Pl

an
 C

om
m

itt
ee

 to
 E

st
ab

lis
h 

C
ri

te
ri

a.
  T

he
 P

la
n 

C
om

m
itt

ee
 m

ay
 e

st
ab

lis
h 

su
ch

 c
rit

er
ia

 
an

d 
po

lic
ie

s a
s i

t m
ay

 c
on

si
de

r f
it 

fo
r d

es
ig

na
tin

g 
Em

pl
oy

ee
s 

w
ho

 m
ay

 b
e 

el
ig

ib
le

 to
 re

ce
iv

e 
an

d 
to

 w
ho

m
 O

pt
io

ns
 m

ay
 b

e 
gr

an
te

d 
he

re
un

de
r. 

 4.
2 

L
im

ita
tio

n 
on

 G
ra

nt
s. 

 S
ub

je
ct

 t
o 

th
e 

pr
ov

is
io

ns
 h

er
eo

f, 
th

e 
fo

llo
w

in
g 

te
rm

s 
an

d 
co

nd
iti

on
s s

ha
ll 

ap
pl

y 
to

 a
ll 

O
pt

io
ns

 g
ra

nt
ed

 u
nd

er
 th

is
 P

la
n:

 
 (a

) 
a 

m
aj

or
ity

 o
f 

th
e 

Sh
ar

es
 R

es
er

ve
d 

fo
r 

Is
su

an
ce

 u
nd

er
 th

is
 P

la
n 

m
ay

 b
e 

re
se

rv
ed

 
fo

r O
pt

io
ns

 to
 R

el
at

ed
 P

er
so

ns
 o

f t
he

 C
om

pa
ny

; a
nd

 
 

(b
) 

un
le

ss
 t

he
 C

om
pa

ny
 h

as
 o

bt
ai

ne
d 

al
l 

re
qu

ire
d 

re
gu

la
to

ry
 a

pp
ro

va
ls

, 
in

cl
ud

in
g 

ap
pr

ov
al

 
of

 
th

e 
Ex

ch
an

ge
, 

if 
re

qu
ire

d,
 

an
d,

 
if 

re
qu

ire
d,

 
ap

pr
ov

al
 

of
 

th
e 

sh
ar

eh
ol

de
rs

 o
f t

he
 C

om
pa

ny
 to

 p
er

m
it 

ot
he

rw
is

e:
 

 
(i)

 
th

e 
nu

m
be

r 
of

 
Sh

ar
es

 
R

es
er

ve
d 

fo
r 

Is
su

an
ce

 
to

 
R

el
at

ed
 

Pe
rs

on
s, 

Em
pl

oy
ee

s 
an

d 
C

on
su

lta
nt

s 
pu

rs
ua

nt
 to

 th
is

 P
la

n 
to

ge
th

er
 w

ith
 a

ll 
of

 th
e 

Sh
ar

es
 

re
se

rv
ed

 
w

ith
 

re
sp

ec
t 

to
 

th
e 

C
om

pa
ny

's 
ot

he
r 

pr
ev

io
us

ly
 

es
ta

bl
is

he
d 

st
oc

k 
op

tio
n 

pl
an

s 
or

 g
ra

nt
s 

m
ay

 n
ot

 a
t a

ny
 ti

m
e 

ex
ce

ed
 1

0%
 

of
 th

e 
is

su
ed

 a
nd

 o
ut

st
an

di
ng

 S
ha

re
s 

ca
lc

ul
at

ed
 a

t t
he

 d
at

e 
th

e 
O

pt
io

n 
w

as
 

gr
an

te
d;

 
 (ii

) 
in

 a
ny

 tw
el

ve
-m

on
th

 p
er

io
d,

 th
e 

nu
m

be
r 

of
 S

ha
re

s 
re

pr
es

en
te

d 
by

 G
ra

nt
s 

in
 th

at
 p

er
io

d 
to

 a
ny

 o
ne

 in
di

vi
du

al
 p

ur
su

an
t t

o 
th

is
 P

la
n 

sh
al

l n
ot

 e
xc

ee
d 

5%
 o

f t
he

 is
su

ed
 a

nd
 o

ut
st

an
di

ng
 S

ha
re

s 
ca

lc
ul

at
ed

 a
t t

he
 d

at
e 

th
e 

O
pt

io
n 

w
as

 g
ra

nt
ed

;  
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(ii

i) 
in

 a
ny

 tw
el

ve
-m

on
th

 p
er

io
d,

 th
e 

nu
m

be
r 

of
 S

ha
re

s 
re

pr
es

en
te

d 
by

 G
ra

nt
s 

in
 th

at
 p

er
io

d 
to

 a
ny

 o
ne

 C
on

su
lta

nt
 p

ur
su

an
t t

o 
th

is
 P

la
n 

sh
al

l n
ot

 e
xc

ee
d 

2%
 o

f t
he

 is
su

ed
 S

ha
re

s c
al

cu
la

te
d 

at
 th

e 
da

te
 th

e 
O

pt
io

n 
w

as
 g

ra
nt

ed
; a

nd
 

 
 

A
R

T
IC

L
E

 5
 

M
A

X
IM

U
M

 N
U

M
B

E
R

 O
F 

SH
A

R
E

S 
 5.

1 
Sh

ar
es

 S
ub

je
ct

 t
o 

th
is

 P
la

n.
  

Th
e 

m
ax

im
um

 n
um

be
r 

of
 S

ha
re

s 
R

es
er

ve
d 

fo
r 

Is
su

an
ce

 
up

on
 e

xe
rc

is
e 

of
 O

pt
io

ns
 G

ra
nt

ed
 p

ur
su

an
t t

o 
th

e 
pr

ov
is

io
ns

 o
f 

th
is

 P
la

n 
at

 a
ny

 ti
m

e 
sh

al
l n

ot
 

ex
ce

ed
 1

0%
 o

f t
he

 is
su

ed
 a

nd
 o

ut
st

an
di

ng
 c

om
m

on
 s

ha
re

s 
of

 th
e 

C
om

pa
ny

 a
t t

he
 r

el
ev

an
t t

im
e 

le
ss

 a
ny

 S
ha

re
s 

re
qu

ire
d 

to
 b

e 
re

se
rv

ed
 w

ith
 r

es
pe

ct
 t

o 
an

y 
ot

he
r 

op
tio

ns
 g

ra
nt

ed
 p

rio
r 

to
 t

he
 

ad
op

tio
n 

an
d 

im
pl

em
en

ta
tio

n 
of

 th
is

 P
la

n.
  

 
A

R
T

IC
L

E
 6

 
T

E
R

M
S 

A
N

D
 C

O
N

D
IT

IO
N

S 
O

F 
G

R
A

N
T

S 
 6.

1 
T

er
m

s 
an

d 
C

on
di

tio
ns

 o
f 

G
ra

nt
s. 

 S
ub

je
ct

 t
o 

th
e 

pr
ov

is
io

ns
 o

f 
th

is
 P

la
n,

 t
he

 P
la

n 
C

om
m

itt
ee

 s
ha

ll,
 i

n 
its

 s
ol

e 
di

sc
re

tio
n 

an
d 

fr
om

 t
im

e 
to

 t
im

e,
 d

et
er

m
in

e 
th

os
e 

Em
pl

oy
ee

s 
to

 
w

ho
m

 G
ra

nt
s 

sh
al

l b
e 

m
ad

e,
 th

e 
nu

m
be

r o
f S

ha
re

s s
ub

je
ct

 to
 s

uc
h 

G
ra

nt
s, 

th
e 

Su
bs

cr
ip

tio
n 

Pr
ic

e 
th

er
ef

or
, t

he
 d

at
e 

on
 w

hi
ch

 G
ra

nt
s 

ar
e 

to
 b

e 
m

ad
e 

an
d 

th
e 

O
pt

io
n 

Pe
rio

d.
  T

he
 P

la
n 

C
om

m
itt

ee
 

m
ay

 a
ls

o:
 

 
(a

) 
de

te
rm

in
e,

 i
n 

co
nn

ec
tio

n 
w

ith
 a

ny
 G

ra
nt

, 
an

y 
ve

st
in

g,
 p

er
fo

rm
an

ce
 o

r 
ot

he
r 

co
nd

iti
on

s w
hi

ch
 m

us
t b

e 
sa

tis
fie

d 
be

fo
re

 a
n 

O
pt

io
n 

is
 e

xe
rc

is
ab

le
; 

 
(b

) 
ap

pr
ov

e 
th

e 
fo

rm
 o

r 
fo

rm
s 

of
 a

nd
 e

nt
er

 in
to

 O
pt

io
n 

A
gr

ee
m

en
ts

 w
ith

 r
es

pe
ct

 to
 

an
y 

G
ra

nt
; a

nd
 

 
(c

) 
de

te
rm

in
e 

su
ch

 o
th

er
 te

rm
s 

an
d 

co
nd

iti
on

s 
(w

hi
ch

 n
ee

d 
no

t b
e 

id
en

tic
al

) 
of

 a
ny

 
O

pt
io

ns
 g

ra
nt

ed
 h

er
eu

nd
er

. 
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O
PT

IO
N

 A
G

R
E

E
M

E
N

T
S 

 7.
1 

 
O

pt
io

n 
A

gr
ee

m
en

ts
. E

ac
h 

O
pt

io
n 

co
ve

re
d 

by
 a

 G
ra

nt
 s

ha
ll 

be
 e

vi
de

nc
ed

 b
y 

a 
w

rit
te

n 
O

pt
io

n 
A

gr
ee

m
en

t 
be

tw
ee

n 
th

e 
C

om
pa

ny
 a

nd
 t

he
 E

m
pl

oy
ee

, s
uc

h 
ag

re
em

en
t 

to
 c

on
ta

in
 s

uc
h 

te
rm

s 
an

d 
co

nd
iti

on
s, 

no
t i

nc
on

si
st

en
t w

ith
 p

ro
vi

si
on

s 
of

 th
is 

Pl
an

, a
s 

m
ay

 b
e 

es
ta

bl
is

he
d 

by
 th

e 
Pl

an
 C

om
m

itt
ee

, a
nd

 w
hi

ch
 te

rm
s a

nd
 c

on
di

tio
ns

 sh
al

l i
nc

lu
de

 th
e 

fo
llo

w
in

g:
 

 (a
) 

th
e 

Su
bs

cr
ip

tio
n 

Pr
ic

e 
in

 re
sp

ec
t o

f a
ny

 O
pt

io
n 

sh
al

l n
ot

 b
e 

le
ss

 th
an

 th
e 

gr
ea

te
r o

f 
th

e 
M

ar
ke

t 
V

al
ue

 o
f 

th
e 

Sh
ar

es
 w

ith
 r

es
pe

ct
 t

o 
su

ch
 G

ra
nt

 l
es

s 
an

y 
di

sc
ou

nt
 

pe
rm

itt
ed

 b
y 

th
e 

po
lic

ie
s o

f t
he

 E
xc

ha
ng

e;
  

 
(b

) 
th

e 
O

pt
io

n 
Pe

rio
d 

sh
al

l n
ot

 e
xc

ee
d 

fiv
e 

(5
) 

ye
ar

s 
fr

om
 th

e 
da

te
 o

f 
G

ra
nt

 a
nd

 n
o 

O
pt

io
n 

m
ay

 b
e 

ex
er

ci
se

d 
up

on
 th

e 
ex

pi
ry

 o
f t

he
 O

pt
io

n 
Pe

rio
d 

ap
pl

ic
ab

le
 th

er
et

o;
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- 

(c
) 

un
le

ss
 o

th
er

w
is

e 
se

t o
ut

 in
 th

e 
O

pt
io

n 
A

gr
ee

m
en

t w
ith

 r
es

pe
ct

 to
 a

ny
 p

ar
tic

ul
ar

 
G

ra
nt

, O
pt

io
ns

 s
ha

ll 
be

 e
xe

rc
is

ab
le

 a
t a

ny
 ti

m
e 

an
d 

fr
om

 t
im

e 
to

 ti
m

e 
af

te
r 

th
e 

G
ra

nt
;  

 (d
) 

ex
ce

pt
 a

s s
et

 o
ut

 in
 A

rti
cl

e 
8,

 n
o 

O
pt

io
n 

m
ay

 b
e 

ex
er

ci
se

d 
un

le
ss

 th
e 

Em
pl

oy
ee

 o
r 

C
on

su
lta

nt
 i

s, 
at

 t
he

 t
im

e 
of

 s
uc

h 
ex

er
ci

se
, 

an
 o

ff
ic

er
 o

r 
di

re
ct

or
 o

f 
or

 a
n 

Em
pl

oy
ee

 o
r C

on
su

lta
nt

 w
ho

 h
as

 b
ee

n 
co

nt
in

uo
us

ly
 e

m
pl

oy
ed

, e
le

ct
ed

, a
pp

oi
nt

ed
 

or
 e

ng
ag

ed
 b

y 
th

e 
C

om
pa

ny
 o

r a
 D

es
ig

na
te

d 
Su

bs
id

ia
ry

, a
s t

he
 c

as
e 

m
ay

 b
e,

 si
nc

e 
th

e 
da

te
 o

f 
th

e 
G

ra
nt

 p
ro

vi
de

d 
th

at
 a

bs
en

ce
 o

n 
le

av
e 

w
ith

 t
he

 a
pp

ro
va

l 
of

 t
he

 
C

om
pa

ny
 o

r 
D

es
ig

na
te

d 
Su

bs
id

ia
ry

 o
r 

a 
ch

an
ge

 i
n 

du
tie

s 
or

 p
os

iti
on

 o
f 

th
e 

Em
pl

oy
ee

 o
r 

C
on

su
lta

nt
 s

ha
ll 

no
t 

co
ns

tit
ut

e 
an

 i
nt

er
ru

pt
io

n 
of

 e
m

pl
oy

m
en

t 
fo

r 
pu

rp
os

es
 o

f t
hi

s P
la

n;
 

 (e
) 

fo
r 

O
pt

io
ns

 
G

ra
nt

ed
 

to
 

em
pl

oy
ee

s, 
m

an
ag

em
en

t 
co

m
pa

ny
 

em
pl

oy
ee

s 
an

d 
C

on
su

lta
nt

s, 
a 

re
pr

es
en

ta
tio

n 
an

d 
w

ar
ra

nt
y 

by
 th

e 
C

om
pa

ny
 th

at
 th

e 
op

tio
ne

e 
is

 a
 

bo
na

 f
id

e 
em

pl
oy

ee
, m

an
ag

em
en

t c
om

pa
ny

 e
m

pl
oy

ee
 o

r 
C

on
su

lta
nt

, a
s 

th
e 

ca
se

 
m

ay
 b

e;
 

 (f
) 

th
e 

is
su

an
ce

 o
f 

Sh
ar

es
 u

po
n 

th
e 

ex
er

ci
se

 o
f 

an
y 

O
pt

io
n 

sh
al

l b
e 

co
nt

in
ge

nt
 u

po
n 

sa
tis

fa
ct

io
n 

by
 th

e 
Em

pl
oy

ee
 o

f t
he

 te
rm

s a
nd

 c
on

di
tio

ns
 o

f t
he

 O
pt

io
n 

A
gr

ee
m

en
t 

(o
r 

ot
he

r 
w

rit
te

n 
ag

re
em

en
t) 

an
d 

re
ce

ip
t 

in
 

fu
ll 

by
 t

he
 C

om
pa

ny
 

of
 t

he
 

Su
bs

cr
ip

tio
n 

Pr
ic

e 
fo

r 
th

e 
nu

m
be

r 
of

 S
ha

re
s 

in
 r

es
pe

ct
 o

f 
w

hi
ch

 t
he

 O
pt

io
n 

is 
be

in
g 

ex
er

ci
se

d 
in

 c
as

h,
 b

y 
ch

eq
ue

, c
er

tif
ie

d 
ch

eq
ue

, b
an

k 
dr

af
t, 

w
ire

 tr
an

sf
er

 o
r 

an
y 

co
m

bi
na

tio
n 

th
er

eo
f; 

 
 

(g
) 

th
e 

O
pt

io
n 

m
ay

 n
ot

 b
e 

as
si

gn
ed

 o
r t

ra
ns

fe
rr

ed
 a

nd
 sh

al
l b

e 
ex

er
ci

sa
bl

e 
on

ly
 b

y 
th

e 
Em

pl
oy

ee
 o

r t
he

 E
m

pl
oy

ee
’s

 le
ga

l g
ua

rd
ia

n 
or

 le
ga

l r
ep

re
se

nt
at

iv
e;

 a
nd

 
 (h

) 
an

y 
am

en
dm

en
t t

o 
th

e 
O

pt
io

n 
su

bs
eq

ue
nt

 to
 it

s 
G

ra
nt

, w
he

re
 th

e 
op

tio
ne

e 
is

 a
n 

In
si

de
r o

f t
he

 C
om

pa
ny

 o
r a

n 
A

ff
ili

at
e 

of
 a

n 
In

si
de

r o
f t

he
 C

om
pa

ny
 a

t t
he

 ti
m

e 
of

 
th

e 
am

en
dm

en
t, 

an
d 

w
he

re
 s

uc
h 

am
en

dm
en

t 
ha

s 
th

e 
ef

fe
ct

 o
f 

re
du

ci
ng

 t
he

 
ex

er
ci

se
 p

ric
e 

of
 t

he
 O

pt
io

n,
 b

ef
or

e 
be

co
m

in
g 

ef
fe

ct
iv

e,
 m

us
t 

fir
st

 r
ec

ei
ve

 
D

is
in

te
re

st
ed

 S
ha

re
ho

ld
er

 A
pp

ro
va

l. 
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T
E

R
M

IN
A

T
IO

N
 O

F 
E

M
PL

O
Y

M
E

N
T

 
 8.

1 
 T

er
m

in
at

io
n 

D
ue

 t
o 

D
ea

th
.  

A
ll 

ag
re

em
en

ts
 r

ep
re

se
nt

in
g 

G
ra

nt
s 

pu
rs

ua
nt

 to
 th

is
 P

la
n 

sh
al

l 
pr

ov
id

e 
th

at
 i

n 
th

e 
ev

en
t 

of
 t

he
 d

ea
th

 o
f 

an
 o

pt
io

ne
e,

 e
ith

er
 w

hi
le

 a
n 

Em
pl

oy
ee

 o
r 

C
on

su
lta

nt
 o

f t
he

 C
om

pa
ny

 o
r a

ny
 D

es
ig

na
te

d 
Su

bs
id

ia
ry

, t
he

 h
ei

rs
, e

xe
cu

to
rs

, a
dm

in
is

tra
to

rs
 o

r 
ot

he
r l

eg
al

 re
pr

es
en

ta
tiv

es
 o

f t
he

 E
m

pl
oy

ee
 m

ay
 e

xe
rc

is
e 

an
y 

O
pt

io
n 

gr
an

te
d 

to
 s

uc
h 

Em
pl

oy
ee

 
or

 C
on

su
lta

nt
, t

o 
th

e 
ex

te
nt

 s
uc

h 
op

tio
n 

w
as

 e
xe

rc
is

ab
le

 b
y 

th
e 

Em
pl

oy
ee

 o
r 

C
on

su
lta

nt
 a

t t
he

 
da

te
 o

f 
hi

s 
de

at
h,

 f
or

 a
 p

er
io

d 
of

 o
ne

 y
ea

r 
fo

llo
w

in
g 

th
e 

da
te

 o
f 

de
at

h 
of

 t
he

 E
m

pl
oy

ee
 o

r 
C

on
su

lta
nt

.  
 8.

2 
 

T
er

m
in

at
io

n 
Fo

r 
O

th
er

 R
ea

so
ns

. A
ll 

ag
re

em
en

ts
 r

ep
re

se
nt

in
g 

G
ra

nt
s 

pu
rs

ua
nt

 to
 th

is
 

Pl
an

 s
ha

ll 
pr

ov
id

e 
th

at
 i

n 
th

e 
ev

en
t 

an
 E

m
pl

oy
ee

’s
 e

m
pl

oy
m

en
t 

w
ith

 o
r 

en
ga

ge
m

en
t 

by
 t

he
 

C
om

pa
ny

 o
r a

ny
 D

es
ig

na
te

d 
Su

bs
id

ia
ry

 c
ea

se
s 

or
 is

 te
rm

in
at

ed
 fo

r a
ny

 re
as

on
 o

th
er

 th
an

 d
ea

th
, 

th
e 

O
pt

io
n 

sh
al

l t
er

m
in

at
e 

on
 a

 d
at

e 
de

te
rm

in
ed

 b
y 

th
e 

Pl
an

 C
om

m
itt

ee
 a

t t
he

 ti
m

e 
of

 th
e 

G
ra

nt
, 
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bu
t 

in
 n

o 
ev

en
t 

la
te

r 
th

an
 n

in
et

y 
da

ys
 f

ol
lo

w
in

g 
th

e 
da

te
 o

f 
te

rm
in

at
io

n,
 o

r 
th

irt
y 

da
ys

, i
f 

th
e 

Em
pl

oy
ee

 w
as

 e
ng

ag
ed

 in
 in

ve
st

or
 re

la
tio

ns
 a

ct
iv

iti
es

.  
 8.

3 
N

o 
R

ig
ht

 t
o 

C
on

tin
ue

d 
E

m
pl

oy
m

en
t. 

 T
hi

s 
Pl

an
 s

ha
ll 

no
t c

on
fe

r 
up

on
 a

ny
 E

m
pl

oy
ee

 
an

y 
rig

ht
 w

ith
 r

es
pe

ct
 t

o 
th

ei
r 

em
pl

oy
m

en
t 

or
 c

on
tin

ue
d 

em
pl

oy
m

en
t 

or
 e

ng
ag

em
en

t 
by

 t
he

 
C

om
pa

ny
 o

r 
an

y 
D

es
ig

na
te

d 
Su

bs
id

ia
ry

 n
or

 s
ha

ll 
it 

in
te

rf
er

e 
in

 a
ny

 w
ay

 w
ith

 t
he

 r
ig

ht
 o

f 
th

e 
C

om
pa

ny
 o

r s
uc

h 
D

es
ig

na
te

d 
Su

bs
id

ia
ry

 to
 te

rm
in

at
e 

an
y 

Em
pl

oy
ee

’s
 e

m
pl

oy
m

en
t a

t a
ny

 ti
m

e.
 

 8.
4 

E
xp

ir
y 

of
 O

pt
io

ns
 u

po
n 

C
es

sa
tio

n 
of

 O
ff

ic
e 

or
 P

os
iti

on
 (

N
on

-E
m

pl
oy

ee
s)

. 
 A

ny
 

O
pt

io
ns

 g
ra

nt
ed

 to
 a

ny
 O

pt
io

ne
e 

w
ho

 is
 a

 D
ire

ct
or

 o
f t

he
 C

om
pa

ny
 o

r a
ny

 D
es

ig
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