
 
 

 

   
 
 
 
 
 
 
 

 
 

 
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR 

with respect to the Annual General and Special Meeting of Shareholders to be held on February 3, 2022 
 

 
Dated as of December 30, 2021 



 

 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF THE SHAREHOLDERS 

NOTICE IS HEREBY GIVEN THAT the annual general and special meeting (the "Meeting") of the shareholders of 
Wedgemount Resources Corp. (“Wedgemount” or the "Corporation") will be held virtually via teleconference, dial 
in number 1-833-989-2991 on Thursday, February 3, 2022, at 10:00 AM (Pacific), for the following purposes: 

1. to receive and consider the audited consolidated financial statements of the Corporation for the year ended 
July 31, 2021 and the report of the auditors thereon. Refer to “Particulars of Matters to be Acted Upon – 
Financial Statements” set forth in the accompanying management information circular (the "Information 
Circular"); 

2. to fix the number of directors of the Corporation to be elected at the Meeting; 

3. to elect the directors of the Corporation for the ensuing year; 

4. to appoint D & H Group LLP, Chartered Professional Accountants, as auditor to hold office until the next 
annual meeting of shareholders at a remuneration to be fixed by the board of directors; 

5. to consider and, if deemed advisable, pass, with or without amendment, a special resolution, the full text 
of which is set out in the Information Circular, adopting and approving the stock option plan of the 
Corporation and authorizing the Corporation's board of directors to make any amendments thereto that 
may be required for the purpose of obtaining the approval of applicable securities regulatory authorities or 
stock exchanges; and   

6. to transact such other business as may properly come before the Meeting. 

Information relating to matters to be acted upon by the shareholders at the Meeting is set forth in the accompanying 
Information Circular. 
 
Shareholders are requested to date, sign and return the accompanying instrument of proxy, or other appropriate 
form of proxy, in accordance with the instructions set forth in the accompanying Information Circular.  An instrument 
of proxy will not be valid unless it is deposited at the offices of Odyssey Trust Company ("Odyssey") 350 – 409 
Granville Street, Vancouver, B.C., V6C 1T2, not later than 48 hours (excluding Saturdays, Sundays and holidays) 
before the time of the Meeting, or adjournment or postponements thereof at which the proxy is to be used. An 
instrument of proxy may also be voted using a touch tone telephone at 1-866-732-VOTE (8683). Alternatively, a 
registered shareholder can complete internet voting by logging on at https://login.odysseytrust.com/pxlogin and 
entering the CONTROL NUMBER located on the shareholder's instrument of proxy. 

Given the significant uncertainty relating to the coronavirus (“COVID-19”) pandemic, its public health impact and 
the associated current restrictions on and the risk in attending large group gatherings, the Corporation has made 
arrangements to hold the Meeting as a completely virtual meeting, which will be conducted via teleconference, 
where all shareholders regardless of geographic location and equity ownership will have an equal opportunity to 
attend the Meeting. Shareholders will not be able to attend the Meeting in person due to COVID-19 and are 
encouraged to vote their shares prior to the Meeting. 

Only shareholders of record as at the close of business on December 30, 2021, will be entitled to receive notice of 
and vote for the Meeting. 

DATED at Vancouver, British Columbia as of December 30, 2021. 

ON BEHALF OF THE BOARD OF DIRECTORS 

/s/ “Mark Vanry” 

Mark Vanry 
President and Chief Executive Officer
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 WEDGEMOUNT RESOURCES CORP. 
Management Information Circular and Proxy Statement 

Unless otherwise stated, information contained herein is given as of December 30, 2021. All references to dollar 
amounts herein are references to Canadian dollars unless otherwise indicated. 

 
INFORMATION REGARDING PROXIES AND VOTING AT THE MEETING 

Solicitation of Proxies  
 

This management information circular (the "Information Circular") is furnished in connection with the solicitation 
by the management of Wedgemount Resources Corp. (“Wedgemount” or the "Corporation") of proxies to be voted 
at the annual general and special meeting (the "Meeting") of the holders (the "Shareholders") of common shares 
(each a "Common Share") of the Corporation to be held virtually via teleconference, dial in number 1-833-989-2991, 
on Thursday, February 3, 2022 at 10:00 AM (Pacific), for the purposes set forth in the notice of annual general and 
Special meeting (the "Notice") accompanying this Information Circular. 
 
It is anticipated that the Notice, Information Circular, form of proxy and request for voting instructions will be first 
mailed to shareholders on or about January 7, 2022.  Unless otherwise stated, the information contained in this 
Information Circular is given as at December 30, 2021. 
 
The Corporation is sending proxy-related materials directly to non-objecting beneficial owners pursuant to National 
Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer ("NI 54-101"). The 
Corporation does not intend to pay for intermediaries to forward to objecting beneficial owners under NI 54-101 
the proxy-related materials and Form 54-107 Request for Voting Instructions Made by Intermediary.  In the case of 
an objecting beneficial owner, the objecting beneficial owner will not receive the materials unless the objecting 
beneficial owner's intermediary assumes the cost of delivery. 
 
The head office and registered and records office of the Corporation is located at 40440 Thunderbird Ridge B1831, 
Garibaldi Highlands, BC, V0N 1T0. 
 
The solicitation of proxies by management of the Corporation will be made primarily by mail but solicitation may be 
made by telephone, internet, facsimile or oral communication with the cost of such solicitation to be borne by the 
Corporation.  While no arrangements have been made to date, the Corporation may contract for the solicitation 
of proxies for the Meeting.  Such arrangements would include customary fees which would be borne by the 
Corporation. 

 
Appointment of Proxyholders  
 
Accompanying this Information Circular is an instrument of proxy for use at the Meeting.  Shareholders who are 
unable to attend the Meeting and wish to be represented by proxy are required to date and sign the enclosed 
instrument of proxy and return it in the enclosed return envelope.  All properly executed instruments of proxy for 
Shareholders must be mailed so as to reach or be deposited at the offices of Odyssey at 350 – 409 Granville Street, 
Vancouver, B.C., V6C 1T2 no later than 48 hours (excluding Saturdays, Sundays and holidays) prior to the time set 
for the Meeting or any adjournment thereof.   
 
The persons designated in the instrument of proxy are officers and directors of the Corporation.  A Shareholder has 
the right to appoint a person (who need not be a Shareholder) other than the persons designated in the 
accompanying instrument of proxy, to attend at and represent the Shareholder at the Meeting.  To exercise this 
right, a Shareholder should insert the name of the designated representative in the blank space provided on the 
instrument of proxy and strike out the names of management's nominees.  Alternatively, a Shareholder may 
complete another appropriate instrument of proxy. 
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Signing of Proxy 
 
The instrument of proxy must be signed by the Shareholder or the Shareholder's duly appointed attorney authorized 
in writing or, if the Shareholder is a corporation, under its corporate seal or by a duly authorized officer or attorney 
of the Corporation.  An instrument of proxy signed by a person acting as attorney or in some other representative 
capacity (including a representative of a corporate Shareholder) should indicate that person's capacity (following his 
or her signature) and should be accompanied by the appropriate instrument evidencing qualification and authority 
to act (unless such instrument has previously been filed with the Corporation). 
 
Revocability of Proxies 
 
A Shareholder who has submitted an instrument of proxy may revoke it at any time prior to the exercise thereof.  In 
addition to any manner permitted by law, a proxy may be revoked by instrument in writing executed by the 
Shareholder or by his or her duly authorized attorney or, if the Shareholder is a corporation, under its corporate seal 
or executed by a duly authorized officer or attorney of the corporation and deposited either: (i) at the registered 
office of the Corporation at any time up to and including the last business day preceding the day of the Meeting, or 
any adjournments thereof, at which the instrument of proxy is to be used; or (ii) with the Chairman of the Meeting 
on the day of the Meeting, or any adjournment thereof.  In addition, an instrument of proxy may be revoked: (i) by 
the Shareholder attending the Meeting and voting the securities represented thereby or, if the Shareholder is a 
corporation, by a duly authorized representative of the corporation attending the Meeting and voting such 
securities; or (ii) in any other manner permitted by law. 
 
Voting of Proxies and Exercise of Discretion by Proxyholders 
 
All Common Shares represented at the Meeting by properly executed proxies will be voted on any ballot that may 
be called for and, where a choice with respect to any matter to be acted upon has been specified in the instrument 
of proxy, the Common Shares represented by the instrument of proxy will be voted in accordance with such 
instructions.  The management designees named in the accompanying instrument of proxy will vote or withhold 
from voting the Common Shares in respect of which they are appointed in accordance with the direction of the 
Shareholder appointing him or her on any ballot that may be called for at the Meeting.  In the absence of such 
direction, such Common Shares will be voted "FOR" the proposed resolutions at the Meetings.  The accompanying 
instrument of proxy confers discretionary authority upon the persons named therein with respect to amendments 
of or variations to the matters identified in the accompanying Notice and with respect to other matters that may 
properly be brought before the Meeting. In the event that amendments or variations to matters identified in the 
Notice are properly brought before the Meeting or any further or other business is properly brought before the 
Meeting, it is the intention of the management designees to vote in accordance with their best judgment on such 
matters or business.  At the time of printing this Information Circular, the management of the Corporation knows of 
no such amendment, variation or other matter to come before the Meeting other than the matters referred to in 
the accompanying Notice. 
 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED ON 
 
Except as disclosed in this Information Circular, none of the directors or senior officers of the Corporation at any 
time since the beginning of the Corporation's last financial year, nor any proposed nominee for election as a director 
of the Corporation, nor any associate or affiliate of any of the foregoing persons, has any material interest, direct or 
indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on, other than the 
election of directors.  
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VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

 
Voting Shares, Record Date and Principal Shareholders 
 
As at the date of this Information Circular, the authorized share capital of the Corporation consists of an unlimited 
number of Common Shares without par value. The record date for the determination of Shareholders entitled to 
receive notice of, and to vote at, the Meeting is December 30, 2021 (the "Record Date").  As at the Record Date, 
there were 24,696,536 Common Shares issued and outstanding as fully paid and non-assessable, each carrying the 
right to one vote.   
 
To the knowledge of the directors and executive officers of the Corporation, there were no beneficial owners or 
persons exercising control or direction over Common Shares carrying more than 10% of the outstanding voting rights 
as of the Record Date. 

Common Shares 

The holders of Common Shares are entitled to notice of and to vote at all annual general meetings of shareholders 
(except meetings at which only holders of a specified class or series of shares are entitled to vote) and are entitled 
to one vote per Common Share. The holders of Common Shares are entitled to receive such dividends as the board 
of directors of the Corporation (the "Board of Directors" or the "Board") declares and, upon liquidation, to receive 
such assets of the Corporation as are distributable to holders of Common Shares.  

Voting of Common Shares – General 
 
Only Shareholders whose names are entered in the Corporation's register of shareholders at the close of business 
on the Record Date will be entitled to receive notice of and to vote at the Meeting, provided that, to the extent that: 
(i) a registered Shareholder has transferred the ownership of any Common Shares subsequent to the Record Date; 
and (ii) the transferee of those Common Shares produces properly endorsed share certificates, or otherwise 
establishes that he or she owns the Common Shares and demands, not later than ten days before the Meeting, that 
his or her name be included on the Shareholder list before the Meeting, in which case the transferee shall be entitled 
to vote his or her Common Shares at the Meeting.   

Voting of Common Shares – Advice to Non-Registered Holders 
 
Only registered holders of Common Shares, or the persons they appoint as their proxies, are permitted to attend 
and vote at the Meeting.  However, in many cases, Common Shares beneficially owned by a holder (a "Non-
Registered Holder") 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 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 (such as The Canadian Depository for Securities Limited or "CDS").  

 
In accordance with the requirements of NI 54-101 of the Canadian Securities Administrators, the Corporation has 
distributed copies of the Notice, Information Circular and the instrument of proxy (collectively, the "Meeting 
Materials") to the clearing agencies and Intermediaries for onward distribution to Non-Registered Holders. 
 
Intermediaries are required to forward meeting materials to Non-Registered Holders unless a Non-Registered Holder 
has waived the right to receive them.  Typically, Intermediaries will use a service corporation (such as Broadridge 
Financial Solutions, Inc. ("Broadridge")) to forward meeting materials to Non-Registered Holders.  
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Generally, Non-Registered Holders who have not waived the right to receive meeting materials will:  
 
a) Have received as part of the Meeting Materials a voting instruction form which must be completed, signed 

and delivered by the Non-Registered Holder in accordance with the directions on the voting instruction form; 
voting instruction forms sent by Broadridge permit the completion of the voting instruction form by 
telephone or through Internet based voting procedures; or  

 
b) less typically, be given a proxy which has already been signed by the Intermediary (typically by a facsimile, 

stamped signature) which is restricted as to the number of Common Shares beneficially owned by the Non-
Registered Holder but which is otherwise uncompleted.  This form of proxy need not be signed by the Non-
Registered Holder.  In this case, the Non-Registered Holder who wishes to submit a proxy should otherwise 
properly complete the form of proxy and deposit it with Odyssey at the address referred to above. 

 
The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares 
they beneficially own.  Should a Non-Registered Holder wish to attend and vote at the Meeting (or have another 
person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should strike out the 
names of the persons named in the proxy and insert the Non-Registered Holder's (or such other person's) name in 
the blank space provided or, in the case of a voting instruction form, follow the corresponding instructions on the 
form.  In either case, Non-Registered Holders should carefully follow the instructions of their Intermediaries and 
their service companies. 
 
Only registered Shareholders have the right to revoke a proxy.  Non-Registered Holders who wish to change their 
vote must in sufficient time in advance of the Meeting, arrange for their respective Intermediaries to change their 
vote and if necessary revoke their proxy in accordance with the revocation procedures set above. 
 
Voting of Common Shares – Advice to US Beneficial Shareholders 
 
If you are a beneficial shareholder located in the United States and wish to vote at the Meeting, in addition to the 
steps described above, you must obtain a valid legal proxy from your intermediary. Follow the instructions from your 
intermediary included with the legal proxy form and the voting information form sent to you or contact your 
intermediary to request a legal proxy form or a legal proxy if you have not received one. After obtaining a valid legal 
proxy from your intermediary, you must then submit such legal proxy to Odyssey. Requests for registration from 
beneficial shareholders located in the United States that wish to vote at the Meeting must be received by 10:00 AM 
(Pacific) on February 1, 2022. 
 

STATEMENT OF EXECUTIVE COMPENSATION 
 
In accordance with the requirements of National Instrument 51-102 Continuous Disclosure Obligations, the Canadian 
Securities Administrators have issued guidelines on executive compensation disclosure for venture issuers as set out 
in Form 51-102F6V. The objective of the disclosure is to communicate the compensation the Corporation paid, made 
payable, awarded, granted, gave or otherwise provided to each named executive officer and director for the financial 
year, and the decision-making process relating to compensation. The disclosure will provide insight into executive 
compensation as a key aspect of the overall stewardship and governance of the Corporation and will help 
Shareholders understand how decisions about executive compensation are made. The Corporation’s approach to 
executive compensation is set forth below. 
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Director and Named Executive Officer Compensation 
 
Executive compensation is required to be disclosed for each (i) Chief Executive Officer (or individual who served in a 
similar capacity during the most recently completed financial year), (ii) each Chief Financial Officer (or individual who 
served in a similar capacity during the most recently completed financial year), (iii) the most highly compensated 
executive officer (other than the Chief Executive Officer and the Chief Financial Officer) who were serving as 
executive officers at the end of the most recently completed fiscal year whose total compensation was, individually, 
more than $150,000; and (iv) each individual who would meet the definition set forth in (iii) but for the fact that the 
individual was neither an executive officer of the Corporation, nor acting in a similar capacity, at the end of that 
financial year (the "Named Executive Officers" or “NEO’s”). 
 
Director and Named Executive Officer Compensation, Excluding Compensation Securities  
  
The following table sets forth all compensation paid or accrued, payable, awarded, granted, given or otherwise 
provided, directly or indirectly, by the Corporation or any subsidiary thereof, to each Named Executive Officer and 
director of the Corporation, for the most recently completed financial year ended July 31, 2021, as the Corporation 
was constituted on August 27, 2020, it does not have two completed financial years. 
 

 
Table of compensation excluding compensation securities(10) 

 

 
 
 

Name 
and 

position (1) 

 
 
 
 
 

Year 

Salary, 
consulting 

fee, 
retainer or 

commission 
($) 

 
 
 
 

Bonus 
($) 

 
 

Committee 
or meeting 

fees 
($)(2) 

 
 
 

Value of 
perquisites 

($) (3) 

 
 

Value of all 
other 

compensation 
($)(4) 

 
 
 

Total 
compensation 

($) 

BURIANYK, Lesia (5) 
CFO 

2021 $13,500 Nil Nil Nil Nil $13,500 

2020           - - - - -  

VANRY, Mark (6) 

President, CEO and Director 
2021 $37,500 Nil Nil Nil Nil $37,500 

2020 - - - - - - 

CAMPBELL, Cody (7) 
Independent Director 

2021 Nil Nil Nil Nil Nil Nil 

2020 - - - - - - 

BARTH, Richard (8) 
Independent Director  

2021 Nil Nil Nil Nil Nil Nil 

2020 - - - - - - 

CLARK, (Garry), James (9) 

Independent Director 
2021 Nil Nil Nil Nil Nil Nil 

2020 - - - -             - - 

Notes: 
1. If an individual is an NEO and a director, both positions have been listed.  
2. Directors did not receive compensation for acting as directors, other than compensation securities, for the financial 

year ending July 31, 2021.  
3. Includes perquisites provided to an NEO or director that are not generally available to all employees and that, in 

aggregate, are greater than (a) $15,000, if the NEO or director’s total compensation for the financial year is $150,000 
or less; (b) 10% of the NEO or director’s salary for the financial year, if the NEO or director’s total compensation  for the 
financial year is greater than $150,000 but less than $500,000; (c) $50,000, if the NEO or director’s total  for the financial 
year is $500,000 or greater.  

4. No form of other compensation paid or payable equals or exceeds 25% of the total value of other compensation paid 
or payable to the director or Named Executive Officer other than compensation securities. 
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5. Lesia Burianyk was appointed Chief Financial Officer of the Corporation on September 30, 2020.  
6. Mark Vanry was appointed President of the Corporation on August 27, 2020 and Chief Executive Officer on December 

8, 2020. The compensation noted was paid to 0845557 B.C. Ltd., a company controlled by Mr. Vanry. 
7. Cody Campbell joined the Board on September 18, 2020.  
8. Richard Barth joined the Board September 18, 2020. 
9. James (Garry) Clark joined the Board on January 27, 2021.  
10. As the Corporation was incorporated on August 27, 2020, the table includes information from incorporation on 

August 27, 2020 through year end of July 31, 2021.  
 
External Management Companies 
 
Please refer to “Employment, Consulting and Management Agreements” below for disclosure relating to any 
external management company employing, or retaining individuals, acting as Named Executive Officers of the 
Corporation, or that provide the Corporation’s executive management services and allocate compensation paid to 
any Name Executive Officer or director. 
 
Stock Options and Other Compensation Securities  
 
The following table sets forth all compensation securities granted or issued by the Corporation, or any subsidiary 
thereof, to each director and Named Executive Officer, in the most recently completed financial year ended July 31, 
2021, for services provided or to be provided, directly or indirectly, to the Corporation or any subsidiary thereof. 
 

 
Compensation Securities 

 

 
 
 
 
 

Name 
and 

position 

 
 
 
 
 

Type of 
Compensation 

security (1) 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(2) 

 
 
 

Date 
of 

issue 
or 

grant 

 
 
 

Issue, 
conversion 
or exercise 

price 
($) (3) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

($) 

 
Closing 
price of 

security or 
underlying 
security at 
year end 

($) 

 
 
 
 
 
 

Expiry 
date 

BURIANYK, Lesia 
CFO 

Stock Options 
Stock Options 

50,000(4) 

25,000(4) 
May 25, 2021 
Dec. 23,2020 

     $0.45 
$0.10 

$0.50 
N/A 

$0.55 
$0.55 

May 25, 2026 
Dec. 23, 2025 

VANRY, Mark 
President, CEO and Director 

Stock Options 
Stock Options 

400,000(4) 

75,000(4) 
May 25, 2021 
Dec. 23, 2020 

$0.45 
$0.10 

$0.50 
N/A 

$0.55 
$0.55 

May 25, 2026 
Dec. 23, 2025 

Campbell, Cody 
Independent Director 

Stock Options 
Stock Options 

100,000(4) 

50,000(4) 
May 25, 2021 
Dec. 23, 2020 

$0.45 
$0.10 

$0.50 
N/A 

$0.55 
$0.55 

May 25, 2026 
Dec. 23, 2025 

BARTH, Richard 
Independent Director 

Stock Options 
Stock Options 

100,000(4) 

50,000(4) 

 

May 25, 2021 
Dec 23, 2020 

$0.45 
$0.10 

$0.50 
N/A 

$0.55 
$0.55 

May 25, 2026 
Dec. 23, 2025 

CLARK, (Garry) James 
Independent Director 

Stock Options 
 

100,000(4) 

 
May 25, 2021 

 
$0.45 

 
$0.50 

 
$0.55 

 
May 25, 2026 

 
Notes:  

1. Each compensation security is exercisable into one Common Share.  
2. All compensation securities issued to directors and NEO's are subject to a four-month resale restriction hold period 

expiring four months and one day from the date of issuance, unless such hold period is waived by the Canadian 
Securities Exchange.  

3. Unless otherwise indicated, no compensation security has been re-priced, cancelled, replaced, had its term extended, 
or otherwise been materially modified, in the most recently completed financial year.  

4. The stock options are subject to vesting provisions with 25% vesting three months from the date of grant and 25% every 
three months thereafter.  
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Exercise of Compensation Securities by Directors and NEO’s 
 
There were no exercises of compensation securities by directors or Named Executive Officers during the most 
recently completed financial year. 
 
Stock Option Plans and Other Incentive Plans  
 
The following is a summary of the Corporation’s stock option plan (the “Option Plan”), which is the only incentive 
plan in place available to the Named Executive Officers and Directors. The Option Plan was approved by the Board 
on September 30, 2020, subject to Shareholder approval. At the Meeting, Shareholders will be asked to approve the 
Option Plan. 
 
The Option Plan was established to provide an incentive to the directors, officers, employees, consultants and other 
personnel of the Corporation to achieve the longer-term objectives of the Corporation, to give suitable recognition 
to the ability and industry of such persons who contribute materially to the success of the Corporation and to attract 
to and retain in the employ of the Corporation, persons of experience and ability, by providing them with the 
opportunity to acquire an increased proprietary interest in the Corporation.  
 
The following is a summary of the material terms of the Option Plan and is qualified in its entirety by the full text of 
the Option Plan, which is attached hereto as Schedule "B". 
 
The number of Common Shares to be reserved and authorized for issuance pursuant to options granted under the 
Option Plan shall not exceed ten percent (10%) of the total number of issued and outstanding shares in the 
Corporation. 
  
● Under the Option Plan, the aggregate number of optioned Common Shares granted to any one director or 

Named Executive Officer, together with all other Common Share compensation arrangements, must not 
exceed 5% of the Corporation's issued and outstanding shares in any 12-month period, unless the Corporation 
has obtained disinterested shareholder approval.  
 

● The exercise price for options granted under the Option Plan will be set by the Board of Directors at such time 
as the option is allocated under the Option Plan and cannot be less than the discounted market price 
permitted by the policies of the stock exchange on which the Corporation’s Common Shares are listed for 
trading. 

 
● Options can be exercisable for a maximum of 10 years, subject to earlier termination in the event of the 

optionee's death or the cessation of the optionee's services to the Corporation.  
 
● Options granted under the Option Plan will not be assignable or transferable, except in the case of the death 

of an optionee; any vested option held by such individual at the date of death will become exercisable by the 
optionee’s lawful personal representatives, heirs or executors until the earlier of one year after the date of 
death of such optionee and the date of expiration of the term otherwise applicable to such option. 

 
Employment, Consulting and Management Agreements 
 
The following is a summary of the Corporation’s employment, consulting and management agreements with its 
directors and Named Executive Officers during the most recently completed financial year.  
 
Compensation of Mr. Mark Vanry, President and Chief Executive Officer 
 
The Corporation entered into a management services agreement with Mr. Mark Vanry, through his company 
0845557 B.C. Ltd. (“0845557”), on May 25, 2021 (the "0845557 Agreement"), pursuant to which Mr. Vanry, through 
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0845557, provides his services to the Corporation as President and Chief Executive Officer. Pursuant to the 0845557 
Agreement, 0845557 receives annual compensation of $150,000; participation in the Option Plan for Mr. Vanry; 
discretionary bonuses determined by the Board as a result of Mr. Vanry’s performance; reimbursement of all 
business expenses incurred by 0845557 and Mr. Vanry; and reimbursement for payment of admission or 
membership fees made by 0845557 or Mr. Vanry in associations that benefit the Corporation. The Corporation may 
terminate the 0845557 Agreement without cause, by paying an amount equal to 200% of Mr. Vanry’s then current 
annual salary. The Corporation may terminate the Vanry Agreement for cause without any payment in lieu of notice. 
0845557 may terminate the 0845557 Agreement by delivery of two months written notice of termination to the 
Corporation, the Corporation may in its discretion, terminate the 0845557 Agreement at any time prior to the expiry 
of the two-month notice period stipulated by 0845557 or Mr. Vanry, which termination shall be deemed to be for 
cause and no severance or termination will be payable in connection therewith. If the Corporation undergoes a 
change of control and the 0845557 Agreement is terminated within 24 months of the change of control occurring, 
0845557 is entitled to a lump sum payment equal to 200% of its then current annual compensation; an amount 
equal to two times the average of any cash discretionary bonuses paid for the two most recently completed years; 
and the automatic vesting of any outstanding equity based compensation, which shall remain exercisable until the 
expiry of the original term.  
 
Compensation of Ms. Lesia Burianyk, Chief Financial Officer 
 
The Corporation has a verbal consulting contract with Ms. Lesia Burianyk (the “Burianyk Agreement”), pursuant to 
which Ms. Burianyk provides her services to the Corporation as Chief Financial Officer. Pursuant to the Burianyk 
Agreement, Ms. Burianyk receives $3,000 per month and participation in the Option Plan. The Burianyk Agreement 
may be terminated at the election of Ms. Burianyk or the Corporation on reasonable notice.  
 
Oversight and Description of Director and Named Executive Officer Compensation 
 
Director Compensation 
 
The Corporation has no standard arrangement pursuant to which directors are compensated by the Corporation for 
their services in their capacity as directors, except for the granting from time to time of incentive stock options in 
accordance with the policies of the stock exchange on which the Corporation’s Common Shares are listed for trading 
and the Option Plan.  
 
Named Executive Officer Compensation  
 
As the Corporation does not have a compensation committee, the functions of a compensation committee are 
performed by the Board of Directors as a whole and the compensation of the Named Executive Officers is reviewed 
and approved annually by the Board of Directors.   
 
The objective of the Board of Directors in setting compensation levels is to attract and retain individuals of high 
caliber to serve the Corporation, to motivate their performance in order to achieve the Corporation's strategic 
objectives and to align the interests of the Named Executive Officers with the long-term interests of the 
Shareholders.  These objectives are designed to ensure that the Corporation’s business continues to grow and 
develop. 
 
The Board of Directors sets the compensation received by the Named Executive Officers so as to be generally 
competitive with the compensation received by persons with similar qualifications and responsibilities who are 
engaged by other companies of corresponding size and stage of development having similar assets, number of 
employees and market capitalization. 
 
The Board of Directors sets the compensation received by the Named Executive Officers so as to be generally 
competitive with the compensation received by persons with similar qualifications and responsibilities who are 
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engaged by other companies of corresponding size and stage of development, having similar assets, number of 
employees and market capitalization; the peer group the Corporation uses to determine compensation consists of 
Tower Resources Ltd., Bolt Metals Corp. and Brigadier Gold Limited. 
 
The Corporation compensates its Named Executive Officers based on their skill and experience levels and the existing 
stage of development of the Corporation. Named Executive Officers are rewarded on the basis of the skill and level 
of responsibility involved in their position, the individual’s experience and qualifications, the Corporation’s 
resources, industry practice, and regulatory guidelines regarding executive compensation levels.  
   
The Board of Directors has implemented three levels of compensation to align the interests of the executive officers 
with those of the shareholders: First, Named Executive Officers are paid a monthly consulting fee or salary 
determined by the Board of Directors, if appropriate; second; the Board of Directors awards Named Executive 
Officers long term incentives in the form of stock options, if appropriate. Finally and only in special circumstances, 
the Board of Directors may award cash or share bonuses for exceptional performance that results in a significant 
increase in shareholder value, the Corporation determines the amount to be paid for each significant element of 
compensation, based on objective, identifiable measures or upon a subjective decision by the independent members 
of the Board. 
   
The base compensation of the Named Executive Officers is reviewed and set annually by the Board of Directors. The 
Chief Executive Officer has substantial input in setting annual compensation levels. The Chief Executive Officer is 
directly responsible for the financial resources and operations of the Corporation. In addition, the Chief Executive 
Officer and Board of Directors from time to time determine the stock option grants to be made pursuant to the 
Option Plan. Previous grants of stock options are taken into account when considering new grants. The Board of 
Directors awards bonuses at its sole discretion. The Board of Directors has not set any performance criteria or 
objectives.  
 
The Board of Directors considers the implications of the risks associated with the Corporation's compensation 
policies and practices when determining rewards for its Named Executive Officers, and ensures that those policies 
do not encourage management to take inappropriate or excessive risks. The Board of Directors does not believe that 
there are any risks arising from the compensation programs that would be reasonably likely to have a material 
adverse effect on the Corporation. 
  
Neither Named Executive Officers nor directors are permitted to take any derivative or speculative positions in the 
Corporation's securities. This is to prevent the purchase of financial instruments that are designed to hedge or offset 
any decrease in the market value of the Corporation's securities. 
 
Compensation for the most recently completed financial year should not be considered as an indicator of expected 
compensation levels in future periods. All compensation is subject to and dependent on the Corporation’s financial 
resources and prospects. 
 
Pension Disclosure 
 
The Corporation does not have any defined benefit or defined contribution pension plans in place which provide for 
payments or benefits at, following, or in connection with retirement of its directors or Named Executive Officers. 
  

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 
The following table sets out information as at the end of the Corporation's most recently completed financial year 
ended July 31, 2021 with respect to the Option Plan, which is the only compensation plan under which equity 
securities of the Corporation are authorized for issuance.  
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Plan Category 

 
Number of securities to 

be issued upon 
exercise of outstanding 
options, warrants and 

rights 
(a) 

 
 

Weighted-average exercise 
price of outstanding options, 

warrants and rights 
(b) 

 
Number of securities remaining 

available for future issuance 
under equity compensation plans 
(excluding securities reflected in 

column (a))  
(c) 

Equity compensation plans 
approved by securityholders(1) 

Nil N/A Nil 

Equity compensation plans not 
approved by securityholders 

1,325,000 $0.36 
 

 
1,104,653 

 
Total 

1,325,000  
$0.36 

 

 
1,104,653 

Note: 
1. The Option Plan provides that the aggregate number of securities reserved for issuance under the Option Plan may not 

exceed 10% of the issued and outstanding shares of the Corporation at the time of granting of options. As at the Record 
Date, there were 24,696,536 Common Shares issued and outstanding and 1,725,000 outstanding options, with the 
result that 744,654 options were available to the Corporation to be granted. 

 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

 
None of the directors and officers of the Corporation, any proposed management nominee for election as a director 
of the Corporation or any associate of any director, officer or proposed management nominee, is or has been 
indebted to the Corporation at any time during the last completed financial year.  
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 

Except as disclosed in this Information Circular to the knowledge of management of the Corporation, none of the 
informed persons of the Corporation (as defined in National Instrument 51-102), nor any proposed nominee for 
election as a director of the Corporation, nor any person who beneficially owns, directly or indirectly, shares carrying 
more than 10% of the voting rights attached to the issued shares of the Corporation, nor any associate or affiliate of 
the foregoing persons has any material interest, direct or indirect, in any transaction since the commencement of 
the Corporation's most recently completed financial year or in any proposed transaction which, in either case, has 
or will materially affect the Corporation and none of such persons has any material interest in any transaction 
proposed to be undertaken by the Corporation that will materially affect the Corporation.  
 

CORPORATE GOVERNANCE 
 
In accordance with the requirements of National Instrument 58-101 Disclosure of Corporate Governance Practices, 
the Canadian Securities Administrators have issued guidelines on corporate governance disclosure for venture 
issuers as set out in Form 58-101F2. The disclosure addresses matters relating to constitution and independence of 
directors, the functions to be performed by the directors of a corporation, their committees and effectiveness and 
evaluation of proposed corporate governance guidelines and best practices. The Corporation’s approach to 
corporate governance is set forth below. 
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Board of Directors  
 
In determining whether a director is independent, the Corporation primarily considers whether the director has a 
relationship which could, or could be perceived to, interfere with the director’s exercise of independent judgement. 
For the purposes of this disclosure, a director is independent if he or she would be independent within the meaning 
of section 1.4 of National Instrument 52-110 Audit Committees. 
 
The following table sets forth the nominees for appointment to the Board, their independence or non-independence 
and the basis for that determination: 
 

Name Independent Basis for Determination of Independence (1) 

VANRY, Mark No  Material relationship, CEO & President  

CAMPBELL, Cody Yes No material relationship 

BARTH, Richard Yes No material relationship 

CLARK, (Garry), James Yes No material relationship 
Note: 

1. Individuals who are, or have been within the last three years, an employee or executive officer of the Corporation, are 
considered to have, or have had, a material relationship with the Corporation, therefore these individuals do not satisfy 
the meaning of independence as set forth in section 1.4 of National Instrument 52-110 Audit Committees.  

 
Directorships in Other Reporting Issuers 
 
Certain current and proposed directors of the Corporation are also directors of other reporting issuers (or the 
equivalent) in a jurisdiction or a foreign jurisdiction as set forth in the following table: 
 

Name  Name of Reporting Issuers(1) 

CLARK, (Garry) James  DeepMarkit Corp. 
Ophir Gold Corp. 

General Gold Resources Inc. 
Bolt Metals Corp. 

Brigadier Gold Limited. 
Canadian Palladium Resources Inc. 
Superior Canadian Resources Inc. 

Note: 
1. The information is not within the knowledge of the management of the Corporation and has been taken from the 

System for Electronic Disclosure by Insiders (SEDI) or furnished by the respective nominees as of December 30, 2021.  
 
Orientation and Continuing Education 
 
The Corporation has not developed an official orientation or training program for new directors, but they are 
encouraged to communicate with other directors, officers and employees as needed. New directors will have the 
opportunity to become familiar with the Corporation with full access to records, meeting with legal counsel, the 
auditors and various technical consultants. Orientation activities are tailored to the needs and expertise of each 
director and the overall needs of the Board. The Corporation does not have a formal program of continuing 
education for its directors but encourages its directors to attend continuing education seminars at the Corporation’s 
expense, subject to prior approval by management of the Corporation. The Corporation also liases with its legal 
counsel, auditors and other advisors to keep apprised of any developments and material changes to corporate 
governance and reporting policies affecting the Corporation and makes the directors aware of any such 
developments and changes. 
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Ethical Business Conduct 
 
The Board encourages, monitors and promotes a culture of ethical business conduct of the Corporation and ensures 
that the Board complies with applicable legal and regulatory requirements, such as those of relevant securities 
commissions and stock exchanges. The Board has found that the fiduciary duties placed on individual directors by 
the Corporation’s governing corporate legislation and the common law, as well as the restrictions placed by 
applicable corporate legislation on the individual director’s participation in decisions of the Board in which the 
director has an interest, have been sufficient to ensure that the Board operates independently of management and 
in the best interests of the Corporation. 
 
The Corporation does not currently have formal code of business conduct or policy in place for its directors, officers, 
employees and consultants. 
 
Nomination of Directors 
 
The Board has not appointed a nominating committee as the Board fulfills these functions. When the Board identifies 
the need to fill a position, either due to a vacancy or as required to carry out the Board’s duties effectively and 
maintain a breadth of experience, the Board requests that current directors put forward potential candidates for 
consideration.  
 
Compensation 
 
The Board has not appointed a compensation committee; rather, management of the Corporation is responsible for 
making recommendations to the Board with respect to compensation for the directors and the CEO. The Board has 
the ability to adjust and approve such compensation. 
 
Market comparisons, as well as evaluation of similar positions in different industries in the same geography, along 
with individual experience and the diversity such individual brings to the Corporation’s Board, are the criteria used 
in determining compensation. 

 
Other Board Committees 
 
The Board does not currently have any committees other than the Audit Committee.  
 
Assessments  
 
The Board takes responsibility for monitoring and assessing its effectiveness and the performance of individual 
directors, its Audit Committee including reviewing the Board’s decision-making processes and the quality of 
information provided by management. 
 
Diversity and Inclusion 
 
The Corporation has not adopted a written policy relating to the identification and nomination of directors or 
members of senior management that are women, Indigenous peoples (First Nations, Inuit and Metis), persons with 
disabilities or members of visible minorities (collectively, "Designated Groups"). The Board generally identifies, 
evaluates and recommends candidates to become members of the Board or members of senior management with 
the goal of creating a Board and members of senior management team that, as a whole, consists of individuals with 
various and relevant career experience, industry knowledge and experience, technical, legal, financial, geographic 
and other specialized expertise.  
 
The composition of the Board and senior management is primarily a question of experience and expertise brought 
by each individual. The Board, when searching for candidates, also takes diversity into account. Although the Board 
does not have a formal diversity policy, it considers diversity in its broadest sense when evaluating candidates, 
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including persons diverse in gender, ethnicity, experience, and background. The Board considers all factors it deems 
relevant in the process of identifying, evaluating, and recommending candidates for the Board and senior 
management and does not have a formal requirement to consider the level of representation of individuals from 
Designated Groups.  
 
Of the Corporation’s current directors, none are women (0%) and none (0%) identify as being an Indigenous person, 
disabled or a member of a visible minority. Of the Corporation’s current members of senior management, 1 (50%) 
are women and none (0%) identify as being an Indigenous person, disabled or a member of a visible minority. 

 
AUDIT COMMITTEE 

 
In accordance with the requirements of National Instrument 52-110 Audit Committees, the Canadian Securities 
Administrators have issued guidelines on annual disclosure for venture issuers, as set out in Form 52-110F2, 
concerning the constitution of the Corporation’s Audit Committee and the relationship with its independent 
auditors. The Corporation’s approach to its Audit Committee is set forth below. 

 
Audit Committee Charter 
 
The Charter of the Corporation's Audit Committee is attached to this Information Circular as Schedule "A". 
 
Composition of the Audit Committee 
 
The following table sets forth the members of the Audit Committee as of the Record Date, their independence or 
non-independence and the basis for that determination, and whether or not they are financially literate: 
 

Name Independent (1) Financially Literate (2) 

CAMPBELL, Cody Yes Yes 

BARTH, Richard – Chair  Yes Yes 

CLARK, (Garry) James Yes Yes 
Notes: 

1. Individuals who are, or have been within the last three years, an employee or executive officer of the Corporation, are 
considered to have or have had, a material relationship with the Corporation, therefore these individuals do not satisfy 
the meaning of independence as set forth in section 1.4 of National Instrument 52-110 Audit Committees.  

2. Individuals are financially literate if they have the ability to read and understand a set of financial statements that 
present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of the issues that can reasonably be expected to be raised by the Corporation’s financial statements. 

 
Relevant Education and Experience  
 
Each member of the Audit Committee brings unique education and experience relevant to the performance of their 
responsibilities and duties as an Audit Committee member. This includes, but is not limited to, an understanding of 
the accounting principles used by the Corporation to prepare its financial statements; the ability to assess the general 
application of accounting principles in connection with the accounting for estimates, accruals and provisions; 
experience preparing, auditing, analyzing or evaluating financial statements covering a breadth and level of 
complexity relative to the Corporation or experience actively supervising one or more individuals engaged in such 
activities; and an understanding of internal controls and procedures for financial reporting. 
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The following sets forth the relevant education and experience of the members of the Audit Committee:  
 

Name  Education Experience 

CAMBELL, Cody 
 

20 years of experience in 
the mining and resources 
sectors and runs drill 
contracting business.  

Entrepreneur and Project Manager, progressing through 
the industry to fill different roles such as driller, foreman 
& project manager; formed his own drill contracting 
business in 2008. Mr. Campbell has participated and led 
crews through many different phases of the exploration 
cycle ranging from single drill, grassroots programs to 
large, multi-rig mine-site exploration programs. His 
diverse set of skills have seen him conduct initial 
program planning & permitting, sourcing of project 
equipment and personnel along with crew training and 
providing logistical solutions in complex environments 
across Canada. 

BARTH, Richard 
 

B.Com University of British 
Columbia; MBA Richard 
Ivey School of Business. 

Over 20 years of international investment banking and 
valuation experience at several firms. Over the years Mr. 
Barth has worked in various countries, managed and 
executed a variety of engagements involving complex 
business and securities valuations including ESOPs, 
fairness and solvency opinions, financings, litigation, 
mergers and acquisitions, tax and financial reporting and 
strategic alternatives. He has experience in a variety of 
industries including aerospace and defense, business 
services, energy and mining, entertainment and media, 
healthcare, manufacturing, real estate, retailing and 
technology. He has valued numerous businesses and has 
negotiated and structured both public and private equity 
and debt financings 
 

CLARK, (Garry) James 
 

HBSc (Geology) Lakehead 
University, Thunder Bay. 

A geologist (P. Geo.) with over 30 years of mineral 
exploration experience having held various geological 
positions with a number of public mining companies. Mr. 
Clark has extensive experience in managing large scale 
exploration and development programs internationally, 
including Asia and North America. He has worked 
extensively in the Hemlo and Wawa districts. He is the 
Executive Director of the Ontario Prospectors 
Association (OPA) and currently serves on the Minister 
of Mines Mining Act Advisory Committee.  

 
Audit Committee Oversight 
 
At no time since the commencement of the Corporation's most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the Board 
of Directors.  
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Reliance on Certain Exemptions 
 
At no time since the commencement of the Corporation's most recently completed financial year has the 
Corporation relied on: 

(a) The exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services);  

(b) the exemption in Subsection 6.1.1(4) (Circumstance Affecting the Business or Operations of the Venture 
Issuer); 

(c) the exemption in Subsection 6.1.1(5) (Events Outside Control of Member); 

(d) the exemption in Subsection 6.1.1(6) (Death, Incapacity or Resignation); or 

(e) an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemption).  
 
Pre-Approval Policies and Procedures 
 
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services as 
described below under the heading "External Auditor Service Fees (By Category)"; however, the Audit Committee 
pre-approves all non-audit services provided by the External Auditor, as described in the mandate of the Audit 
Committee. 
 
External Auditor Service Fees (By Category) 
 
As the Corporation was constituted on August 27, 2020 and only recently completed its first financial year ended 
July 31, 2021, it does not have two fiscal years of aggregate fees billed by its external auditors for audit, audit-related, 
tax and all other fees. 
 

Financial Year Ending Audit Fees Audit Related Fees Tax Fees All Other Fees 

2021 - $14,825 - - 

2020 N/A N/A N/A N/A 
 
Exemption 

As a “venture issuer”, the Corporation is relying on the exemption provided in Section 6.1 of NI 52-110. 
 

MANAGEMENT CONTRACTS 
 
Other than as set forth in this Information Circular, at no time since the start of the Corporation’s most recently 
completed financial year were any management functions of the Corporation or any subsidiary of the Corporation 
to any substantial degree performed by a person or company other than the directors or executive officers of the 
Corporation. 

 
PARTICULARS OF MATTERS TO BE ACTED UPON 

 
FINANCIAL STATEMENTS 

 
The audited consolidated financial statements of the Corporation for the year ended July 31, 2021 and the auditors' 
report thereon, which can be accessed at www.sedar.com, will be placed before the Shareholders at the Meeting 
for their consideration.  Shareholders who wish to receive annual and interim financial statements are encouraged 
to send the enclosed notice, in the addressed envelope to Odyssey. No formal action will be taken at the Meeting to 
approve the financial statements, which have been approved by the Board of Directors of the Corporation in 
accordance with applicable corporate and securities legislation.  Any questions regarding the financial statements 
may be brought forward at the Meeting. 
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ELECTION OF DIRECTORS 

Advance Notice  

The Corporation’s Articles provide for advance notice (the “Advance Notice”) to the Corporation in circumstances 
where nominations of persons for election to the Board of Directors are made by Shareholders of the Corporation 
other than pursuant to (i) a requisition of a meeting made pursuant to the provisions of the Business Corporations 
Act (British Columbia) or (ii) a shareholder proposal made pursuant to the provisions of the Business Corporations 
Act (British Columbia). 

The purpose of the Advance Notice is to ensure that all Shareholders - including those participating in a meeting by 
proxy - receive adequate notice of the nominations to be considered at a meeting and can thereby exercise their 
voting rights in an informed manner. Among other things, the Advance Notice fixes a deadline by which holders of 
Common Shares must submit director nominations to the Corporation prior to any annual or special meeting of 
Shareholders and sets forth the minimum information that a Shareholder must include in the notice to the 
Corporation for the notice to be in proper written form. 

The foregoing is merely a summary of the Advance Notice provisions in the Corporation’s Articles, is not 
comprehensive and is qualified by the full text of such Articles which are available under the Corporation's SEDAR 
profile at www.sedar.com.   

As of the date of the Information Circular, the Corporation has not received notice of a nomination in compliance 
with the Advance Notice. 
 
Fixing the Number of Directors 
 
At the Meeting, the Shareholders will be asked to fix the number of directors of the Corporation to be elected at 4 
members.  Approval of the number of directors will require the affirmative votes of the holders of not less than a 
simple majority of the votes cast in respect thereof by Shareholders represented at the Meeting.  Unless otherwise 
directed, the management designees named in the accompanying instrument of proxy intend to vote in favour of 
fixing the number of directors at 4.  
 
Nominees 

The persons named below are the nominees of management for election as directors. The term of office of each of 
the present directors expires at the Meeting. Management of the Corporation proposes to nominate the persons 
named below for election as directors of the Corporation at the Meeting, to serve until the next annual meeting of 
the Shareholders of the Corporation, unless their office is earlier vacated.  All of the nominees are currently members 
of the Board of Directors of the Corporation.   
 
Approval of the election of directors will require the affirmative votes of the holders of not less than a simple majority 
of the votes cast in respect thereof by Shareholders represented at the Meeting.  Unless otherwise directed, the 
management designees named in the accompanying instrument of proxy intend to vote in favour of the election, 
as directors, of the nominees whose names are set forth below.  In the event that prior to the Meeting, any 
vacancies occur on the slate of nominees submitted herewith, it is intended that discretionary authority will be 
granted to vote proxies solicited by or on behalf of management for the election of any other person or persons as 
directors.  Management is not currently aware that any such nominees would not be willing to serve as director if 
elected. 
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The following information concerning the proposed nominees has been furnished by each of them:   
 

Name, Province or State 
and Country of Residence Principal Occupation or Employment Director Since 

 
 
 
 
 
 
 

Term of 
Office(1) 

Number of 
Common Shares 

Beneficially 
Owned or 

Controlled and 
percentage of 

total issued and 
outstanding (2) 

VANRY, Mark  
British Columbia, Canada 

Principal of Vanry Capital Partner 
 

August 27, 2020 N/A 1,766,500 
7.15% 

CAMPBELL, Cody (3) 

British Columbia, Canada 
Principal of Ridgeline Diamond Drilling September 18, 2020 N/A 110,000 

0.45% 

BARTH, Richard (3) 
California, USA 

Managing Director of Vantage Point 
Advisors 

September 18, 2020 N/A 100,000 
0.40% 

CLARK, (Garry) James (3) 
Ontario, Canada 

Geological Consultant and Owner of 
Clark Exploration and Consulting Inc. 
 

January 27, 2021 N/A Nil 
0% 

Notes: 
1. The Corporation does not have set terms of office for directors; rather, all directors who are elected hold office until 

the next annual general meeting of the Corporation. 
2. The information, as of the Record Date, as to the number of Common Shares, carrying the right to vote in all 

circumstances, beneficially owned, directly or indirectly, or over which control or direction is exercised, has been 
furnished by the respective nominees. These figures do not include any securities that are convertible into or 
exercisable for Common Shares.  

3. Member of the Audit Committee. 
 

Corporate Cease Trade Orders 
 
No director or proposed director of the Corporation is, or has been within the past ten years, a director, chief 
executive officer or chief financial officer of any other corporation that, while such person was acting in that capacity: 
 
(i) Was the subject of a cease trade order, an order similar to a cease trade order or an order that denied the 

corporation access to any exemptions under securities legislation, and that was in effect for a period of 
more than 30 consecutive days; or 

 
(ii) was the subject of a cease trade order, an order similar to a cease trade order or an order that denied the 

corporation access to any exemptions under securities legislation, that was issued after that individual 
ceased to be a director or chief executive officer or chief financial officer and which resulted from an event 
that occurred while such person was acting in a capacity as a director, chief executive officer or chief 
financial officer. 
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Corporate Bankruptcies 
 
No director or proposed director of the Corporation is, or has been within the past ten years, a director or executive 
officer of any other corporation that, while such person was acting in that capacity, or within a year of that individual 
ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets.  
 
Individual Bankruptcies 
 
No director or proposed director of the Corporation is or has, within the ten years prior to the date hereof, become 
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or 
trustee appointed to hold the assets of that individual. 
 
Penalties or Sanctions 
 
No director or proposed director of the Corporation has been subject to any penalties or sanctions imposed by a 
court relating to securities legislation or by a securities regulatory authority or have entered into a settlement 
agreement with a securities regulatory authority.  No director or proposed director of the Corporation has been 
subject to any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable securityholder in deciding whether to vote for a proposed director.   
 
Conflicts of Interest 
 
The directors and officers of the Corporation may, from time to time, be involved with the business and operations 
of other mining issuers, in which case a conflict of interest may arise between their duties as officers and directors 
of the Corporation and as officer and directors of such other companies.  Such conflicts must be disclosed in 
accordance with, and are subject to such procedures and remedies, as applicable, under the Business Corporations 
Act (British Columbia). 
 

APPOINTMENT OF AUDITORS 
 
Unless otherwise directed, management designees named in the accompanying instrument of proxy intend to vote 
in favor of the appointment of D & H Group LLP, Chartered Professional Accountants, as auditors of the Corporation, 
to hold office until the close of the next annual meeting, at a remuneration to be determined by the Board of 
Directors. Approval of the appointment of the auditors will require the affirmative votes of the holders of not less 
than a simple majority of the votes cast in respect thereof by Shareholders represented at the Meeting. Unless 
instructed otherwise, the management designees in the accompanying Instrument of Proxy intend to vote FOR 
the resolution. 
 

APPROVAL OF STOCK OPTION PLAN 
 
For a summary of the Option Plan, please refer to the section within this Information Circular entitled "Stock Option 
Plans and Other Incentive Plans" or refer to Schedule "B" hereto where the text of the Option Plan is attached in its 
entirety.  
 
The approval by Shareholders requires a favourable vote of a majority of the Common Shares voted in respect 
thereof at the Meeting.  Options to purchase Common Shares that were previously granted to directors, officers and 
employees of the Corporation will be deemed to be granted under the Option Plan. Unless instructed otherwise, 
the management designees in the accompanying instrument of proxy intend to vote FOR the resolution to adopt 
and approve the Option Plan. 
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The text of the resolution regarding this matter is as follows: 
 
"BE IT RESOLVED THAT: 

1. the stock option plan (the "Option Plan") of the Corporation, as described in the management information 
circular and proxy statement of the Corporation dated December 30, 2021, as may be amended by the 
Board as required by applicable securities regulatory authorities or stock exchanges, is hereby adopted and 
approved; 

2. the form of the Option Plan may be amended in order to satisfy the requirements or requests of any 
regulatory authorities without requiring further approval of the shareholders of the Corporation; and 

3. any one director or officer of the Corporation is authorized, on behalf of the Corporation, to execute and 
deliver all documents and do all things as such person may determine to be necessary or advisable to give 
effect to this resolution.” 

 
OTHER MATTERS TO BE ACTED UPON 

 
As of the date of this Information Circular, management knows of no matters to come before the Meeting other 
than the matters referred to in the Notice of Meeting. However, if any other matters properly come before the 
Meeting, the accompanying proxy will be voted on such matters in the best judgment of the person or persons voting 
the proxy. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Corporation is available through the internet on the Canadian System for 
Electronic Document Analysis and Retrieval (SEDAR) which can be accessed at www.sedar.com. Financial 
information concerning the Corporation is provided in the annual consolidated financial statements and 
management’s discussion and analysis (“MD&A”) of the Corporation for its most recently completed financial year 
which can also be accessed at www.sedar.com  or Shareholders may contact the Corporation to request copies of 
the financial statements and MD&A at lhodges@wedgemountresources.com.



 

 

SCHEDULE "A" 
 

CHARTER OF THE AUDIT COMMITTEE 



 
 

WEDGEMOUNT RESOURCES CORP. 
(the “Corporation”) 

 
1.  Mandate 
 
The Audit Committee will be responsible for managing, on behalf of shareholders of the Corporation, the 
relationship between the Corporation and the external auditors. In particular, the Audit Committee will 
have responsibility for the matters set out in this Charter, which include: 
 
(a) overseeing  the work of external auditors engaged  for  the purpose of preparing or  issuing an 

auditor’s report or related work; 
 

(b) recommending  to  the  board  of  directors  the  nomination  and  compensation  of  the  external 
auditors; 

 
(c) reviewing significant accounting and reporting issues; 
 
(d) reviewing the Corporation’s financial statements, MD&A and earnings press releases before the 

Corporation publicly discloses this information; 
 
(e) focusing on judgmental areas such as those involving valuation of assets and liabilities; 
 
(f) considering  management’s  handling  of  proposed  audit  adjustments  identified  by  external 

auditors; 
 
(g) being satisfied that all regulatory compliance matters have been considered in the preparation of 

the financial statements of the Corporation; 
 
(h) establishing procedures for the receipt, retention and treatment of complaints received by the 

Corporation regarding accounting, internal accounting controls, or auditing matters; and 
 
(i) evaluating  whether  management  is  setting  the  appropriate  tone  by  communicating  the 

importance of internal control and ensuring that all individuals possess an understanding of their 
roles and responsibilities. 

 
2.  Membership of the Audit Committee 
 
Composition 
 
The audit committee will be comprised of at least such number of directors as is required to satisfy the 
audit committee composition  requirements of National  Instrument 52‐110, as amended  from  time  to 
time.  Each member will be a director of the Corporation. 
 
Independence 
 
The Audit Committee will be comprised of a number of  independent directors required  to enable  the 
Corporation to satisfy: 
 



 
 

 

(a)  the  independent director requirements  for audit committee composition required by National 
Instrument 52‐110, as amended from time to time, and 

 
(b)  the independent director requirements of the stock exchange on which the Corporation’s shares 

are traded from time to time. 
 
Chair 
 
The Audit Committee shall select from  its membership a chair.   The position description of the chair  is 
attached as Exhibit 1 hereto. 
 
Expertise of Audit Committee Members 
 
Each member of the Audit Committee must be financially literate.  Financially literate means the ability 
to read and understand a set of financial statements that present a breadth and  level of complexity of 
accounting  issues  that are generally comparable  to  the breadth and complexity of  the  issues  that can 
reasonably be expected to be raised by the Corporation’s financial statements. 
 
Financial Expert 
 
The Corporation will strive to  include a financial expert on the Audit Committee.   An Audit Committee 
financial  expert means  a  person having:  (i)  an understanding of  financial  statements  and  accounting 
principles; (ii) the ability to assess the general application of such accounting principles in connection with 
the accounting for estimates, accruals and reserves; (iii) experience  in preparing, auditing, analyzing or 
evaluating financial statements that present a similar breadth and level of complexity as the Corporation’s 
financial  statements;  (iv) an understanding of  internal  controls; and  (v) an understanding of an Audit 
Committee’s functions. 
 
3. Meetings of the Audit Committee 
 
The Audit Committee must meet  in accordance with a schedule established each year by the board of 
directors,  and  at other  times  as  the Audit Committee may  determine.   A quorum  for  transaction  of 
business in any meeting of the Audit Committee is a majority of members.  At least once a year, the Audit 
Committee must meet with the Corporation’s chief financial officer and external auditors separately. 
 
4. Responsibilities of the Audit Committee 
 
The Audit Committee will be responsible for managing, on behalf of the shareholders of the Corporation, 
the relationship between the Corporation and the external auditors.  In particular, the Audit Committee 
has the following responsibilities: 
 
External Auditors 
 
(a)  the Audit Committee must recommend to the board of directors: 
 

(i)  the external auditors to be nominated for the purpose of preparing or issuing an auditor’s 
report or performing other audit or review services for the Corporation; and 

 



 
 

 

(ii)  the compensation of the external auditors; 
 

(b)  the Audit Committee must be directly responsible for overseeing the work of the external auditors 
engaged for the purpose of preparing or  issuing an auditor’s report or performing other audit, 
review or attest services for the Corporation, including the resolution of disagreements between 
management and the external auditors regarding financial reporting; 

 
(c)  with respect to non‐audit services: 
 

(i)  the  Audit  Committee must  pre‐approve  all  non‐audit  services  to  be  provided  to  the 
Corporation or  its  subsidiaries by  its external auditors or  the external auditors of  the 
Corporation’s subsidiaries; and 

 
(ii) the Audit Committee must pre‐approve all non‐audit services provided to the Corporation 

or  its subsidiaries by  its external auditors or the external auditors of the Corporation’s 
subsidiaries, except de minimis non‐audit services as defined in applicable law. 
 

(d)  the Audit Committee must also: 
 

(i)  review the external auditors’ proposed audit scope and approach; 
 
(ii) review the performance of the external auditors; and 

 
(iii) review and confirm the independence of the external auditors by obtaining statements 

from  the  external  auditors  on  relationships  between  the  external  auditors  and  the 
Corporation,  including  non‐audit  services,  and  discussing  the  relationships  with  the 
external auditors; 

 
Accounting Issues 
 
(e)  the Audit Committee must: 
 

(i)  review  significant  accounting  and  reporting  issues,  including  recent  professional  and 
regulatory pronouncements, and understand  their  impact on  the  financial statements; 
and, 

 
(ii) ask management and the external auditors about significant risks and exposures and 

plans to minimize such risks. 
 

Financial Statements, MD&A and Press Releases 
 
(f)  the Audit Committee must: 
 

(i) review the Corporation’s financial statements, MD&A and earnings press releases before 
the Corporation publicly discloses this information; 
 

(ii) in reviewing the annual financial statements, determine whether they are complete and 
consistent  with  the  information  known  to  Audit  Committee  members,  and  assess 



 
 

 

whether the financial statements reflect appropriate accounting principles; 
 
(iii) pay particular attention  to complex and/or unusual  transactions  such as  restructuring 

charges and derivative disclosures; 
 
(iv) focus  on  judgmental  areas  such  as  those  involving  valuation  of  assets  and  liabilities, 

including,  for  example,  the  accounting  for  and  disclosure  of  impairment  of mineral 
properties,  plant  and  equipment,  income  taxes,  reclamation  provisions,  litigation 
reserves and other commitments and contingencies; 

 
(v) consider  management’s  handling  of  proposed  audit  adjustments  identified  by  the 

external auditors; 
 
(vi) ensure  that  the external auditors  communicate  certain  required matters  to  the Audit 

Committee; 
 
(vii) be satisfied that adequate procedures are  in place  for the review of the Corporation’s 

public disclosure of  financial  information extracted or derived  from  the Corporation’s 
financial statements, other than the disclosure referred to in paragraph (f)(i) (above), and 
must periodically assess the adequacy of those procedures; 

 
(viii) be  briefed  on  how  management  develops  and  summarizes  quarterly  financial 

information,  the  extent  to  which  the  external  auditors  review  quarterly  financial 
information and whether that review is performed on a pre‐ or post‐issuance basis; 

 
(ix) meet with management, either telephonically or in person, to review the interim financial 

statements; 
 
(x) to gain insight into the fairness of the interim financial statements and disclosures, the 

Audit Committee must obtain explanations from management on whether:  
 

(a) actual financial results for the quarter or interim period varied significantly from 
budgeted or projected results; 
 

(b) changes in financial ratios and relationships in the interim financial statements are 
consistent with changes in the Corporation’s operations and financing practices; 

 
(c) generally accepted accounting principles have been consistently applied; 

 
(d) there  are  any  actual  or  proposed  changes  in  accounting  or  financial  reporting 

practices; 
 

(e) there are any significant or unusual events or transactions; 
 

(f) the Corporation’s financial and operating controls are functioning effectively; 
 

(g) the  Corporation  has  complied with  the  terms  of  loan  agreements  or  security 
indentures; and 



 
 

 

 
(h) the interim financial statements contain adequate and appropriate disclosures; 

 
Compliance with Laws and Regulations  
 
(g)  the Audit Committee must: 
 

(i)  periodically  obtain  updates  from  management  regarding  compliance  with  laws  and 
regulations; 

 
(ii)  be  satisfied  that  all  regulatory  compliance  matters  have  been  considered  in  the 

preparation of the financial statements; 
 
(iii) review  the  findings  of  any  examinations  by  regulatory  agencies  such  as  the  British 

Columbia or Ontario Securities Commissions; and 
 

(iv) review, with  the Corporation’s counsel, any  legal matters that could have a significant 
impact on the Corporation’s financial statements; 

 
Employee Complaints  
 
(h)  the Audit Committee must establish procedures for: 
 

(i)  the receipt, retention and treatment of complaints received by the Corporation regarding 
accounting, internal accounting controls, or auditing matters; and 

 
(ii)  the confidential, anonymous submission by employees of  the Corporation of concerns 

regarding questionable accounting or auditing matters; 
 

Other Responsibilities  
 
(i)  the Audit Committee must: 
 

(i)  review and approve the Corporation’s hiring policies of employees and former employees 
of the present and former external auditors of the Corporation; 

 
(ii)  evaluate whether management  is  setting  the appropriate  tone by  communicating  the 

importance of internal control and ensuring that all individuals possess an understanding 
of their roles and responsibilities; 

 
(iv) focus on the extent to which internal and external auditors review computer systems and 

applications, the security of such systems and applications, and the contingency plan for 
processing financial information in the event of a systems breakdown; 
 

(v) gain an understanding of whether  internal control recommendations made by external 
auditors have been implemented by management; 

 
(vi) periodically  review  and  reassess  the  adequacy  of  this  Charter  and  recommend  any 



 
 

 

proposed changes to the board for approval; 
 
(vii) review with management the policies and procedures with respect to approval of expense 

reimbursement requests  that are submitted by  the chief executive officer or  the chief 
financial officer to the Corporation for payment; 

 
(viii) assist  the board  to  identify  the principal  risks of  the Corporation’s business and, with 

management, establish systems and procedures to ensure that these risks are monitored; 
and 

 
(ix) carry out other duties or responsibilities expressly delegated to the Audit Committee by 

the board. 
 
5.  Authority of the Audit Committee 
 
The Audit Committee shall have the authority to: 
 
(a) engage independent counsel and other advisors as it determines necessary to carry out its duties; 
 
(b) set and pay the compensation for any advisors employed by the Audit Committee; and 
 
(c)  communicate directly with the internal and external auditors. 



 
 

Exhibit 1 to Audit Committee Charter 
 

Wedgemount Resources Corp. 
 

(the “Corporation” or “Wedgemount”) 
 

Position Description – Audit Committee Chair 
 

The responsibilities of the Audit Committee chair include, among other things: 
 
(a)  Managing the affairs of the Audit Committee (the “Committee”) and monitoring its effectiveness; 
 
(b)  managing  the meetings of  the Committee by ensuring meaningful agendas  are prepared and 

guiding deliberations of the Committee so that appropriate decisions and recommendations are 
made; and 

 
(c)  setting up agendas for meetings of the Committee and ensuring that all matters delegated 

to the Committee by the board are being dealt with at the Committee level during the course 
of the year. 

 
 

 
 



 

 

SCHEDULE "B" 
 

STOCK OPTION PLAN 
 



WEDGEMOUNT RESOURCES CORP. 
 

2020 STOCK OPTION PLAN 
 

ADOPTED BY THE BOARD OF DIRECTORS ON SEPTEMER 30, 2020 
 
1.  PURPOSE:  The  purpose  of  this  Stock  Option  Plan  (the  “Plan”)  is  to  enable WEDGEMOUNT 
RESOURCES CORP.  (the “Corporation”) and  its subsidiaries or affiliates  to attract and  retain directors, 
officers, employees, consultants and advisors who will contribute to the Corporation's success by their 
ability,  ingenuity and  industry, and to enable such persons to participate  in the  long‐term success and 
growth of the Corporation by giving them a proprietary interest in the Corporation in the form of options 
to purchase common shares of the Corporation (the “Stock Options”). 
 
2.   ELIGIBILITY: Stock Options may be granted under the Plan to: 
 
(a)   directors, officers or employees, whether full or part time, of the Corporation or of any person or 
company that controls or  is controlled by the Corporation or that  is controlled by the same person or 
company that controls the Corporation (an “Affiliated Entity”); 
 
(b)   bona  fide consultants or advisors  to  the Corporation or  to an Affiliated Entity, and such other 
service providers as may be permitted by regulatory authorities;  
 
(collectively, the “Eligible Persons”) provided, however, that Stock Options may be conditionally granted 
to persons who are prospective directors, officers or employees of, or consultants, advisors or service 
providers to, the Corporation or an Affiliated Entity, but no such grant shall become, by its terms, effective 
earlier than the date as of which the board of directors approves the grant or the date as of which the 
prospective Eligible Persons becomes a director, officer or employee of, or a consultant or advisor to (as 
the case may be),  the Corporation. For  the purposes of  this  section 2, a person or  company  shall be 
considered  to control another person or company  if  the  first person or company provides, directly or 
indirectly,  the  principal  direction  or  influence  over  the  business  and  affairs  of  the  second  person  or 
company by virtue of (i) ownership or direction of voting securities of the second person or company, (ii) 
a written agreement or indenture, (iii) being or controlling the general partner of a limited partnership, 
or (iv) being a trustee of a trust. 
 
3.   ADMINISTRATION: The Plan shall be administered by the Board of Directors of the Corporation 
or any committee of the Board of Directors of the Corporation appointed for that purpose (the “Board”), 
who shall have full authority to interpret the Plan and to make such rules and regulations and establish 
such procedures as they deem appropriate for the administration of the Plan. A decision of the majority 
of persons comprising the Board in respect of any matter hereunder shall be binding and conclusive for 
all purposes and upon all persons. The Board is authorized and directed to do all things and execute and 
deliver  all  instruments,  undertakings  and  applications  as  they  in  their  absolute  discretion  consider 
necessary for the implementation of the Plan. 
 
4.   SHARES SUBJECT TO THE PLAN: The  total number of common shares of  the Corporation  (the 
“Shares”) which are at any one time reserved and set aside for  issuance under this Plan, and under all 
other management  options  outstanding  and  employee  stock  purchase  plans,  if  any,  shall  not  in  the 
aggregate exceed a number of Shares equal to 10% of the number of Shares issued and outstanding at 
that time. All Shares issued pursuant to the Plan will be issued as fully paid Shares. The maximum number 



of Shares which are reserved and set aside for issuance under this Plan may be subsequently increased as 
further Shares are issued by the Corporation, or by further votes of the shareholders of the Corporation. 
Any Stock Options granted under the Plan which are cancelled, terminated or expire, will remain available 
for granting under  the Plan at  the current Market Price  (as defined  in section 7(b), below), subject  to 
regulatory approval. 
 
The aggregate number of shares reserved for issuance to any one optionee, whether under this Plan or 
any other share option agreement, option for services or share purchase plan of the Corporation, shall, 
unless permitted by regulatory authorities having jurisdiction and by a vote of shareholders, not exceed 
five percent (5%) of the aggregate number of issued and outstanding shares of the Corporation in any 12 
month period.  
 
In the case of optionees who are consultants, the aggregate number of shares reserved for issuance to 
any one consultant, whether under this Plan or any other share option agreement, option for services or 
share  purchase  plan  of  the  Corporation,  shall,  unless  permitted  by  regulatory  authorities  having 
jurisdiction and by a vote of shareholders, not exceed two percent (2%) of the aggregate number of issued 
and outstanding shares of the Corporation in any 12 month period. 
 
The aggregate number of  shares  reserved  for  issuance  to all optionees who are granted options as a 
consultant or employee engaged in investor relations activities shall not exceed two percent (2%) of the 
issued and outstanding  shares  in any 12 month period and  shall vest  in  stages over not  less  than 12 
months, with no more than one quarter of the options vesting in any three month period. The Corporation 
must obtain disinterested shareholder approval of stock options if a stock option plan, together with all 
of the Corporation’s previously established and outstanding stock option plans or grants, could result at 
any time in the number of Shares reserved for issuance under stock options granted to insiders exceeding 
10% of the issued shares.  
 
5.   PARTICIPATION: Stock Options shall be granted under the Plan only to Eligible Persons as shall be 
designated  from  time  to  time  by  the Board  and  shall be  subject  to  the  approval by  such  regulatory 
authorities as may have jurisdiction. Approval of the Plan also constitutes shareholder approval of Stock 
Options that may be granted under the Plan as provided herein. 
 
6.   OPTION AGREEMENTS: Each Stock Option shall be evidenced by a written agreement (an “Option 
Agreement”), containing such terms and conditions, not inconsistent with the Plan, as the Board may, in 
its discretion, determine. Each Option Agreement shall be executed by the Corporation and the optionee. 
Option Agreements may differ among optionees. 
 
7.   TERMS AND CONDITIONS OF OPTIONS: Subject to the provisions of section 11 herein, the terms 
and conditions of each Stock Option granted under the Plan shall include the following, as well as such 
other provisions, not inconsistent with the Plan as may be deemed advisable by the Board: 
 

(a)   Number of Shares: At no time shall the number of Shares reserved for issuance to any 
one person pursuant to stock options, granted under the Plan or otherwise, exceed five 
(5%) percent of the outstanding Shares in any 12 month period. 

 
(b)   Option Price: The option price of an Stock Option granted under the Plan shall be fixed 

by the Board but shall be not less than the Market Price (as defined herein) of the Shares 
at the time the Stock Option is granted, or such lesser price as may be permitted pursuant 



to the rules of any regulatory authority having jurisdiction over the Shares issued which 
rules may include provisions for certain discounts in respect to the option price. For the 
purpose of this paragraph, the "Market Price" at any date in respect of the Shares shall 
mean, subject to a minimum exercise price of $0.10 per option, the greater of: 

 
(i)   the closing price of such Shares on a stock exchange on which the Shares are listed 

and posted for trading or a quotation system for a published market upon which 
the price of  the Shares  is quoted, as may be selected  for such purpose by  the 
Board (the “Market”), on the last trading day prior to the date the Stock Option 
is granted; and 

 
(ii)   the closing price of such Shares on the Market on the date on which the Stock 

Option is granted. In the event that such Shares did not trade on such trading day, 
the Market Price shall be the average of the bid and ask prices in respect of such 
Shares at the close of trading on such trading day as reported thereof. In the event 
that such Shares are not listed and posted for trading or quoted on any Market, 
the Market Price shall be the fair market value of such Shares as determined by 
the Board in its sole discretion.  

 
(c)   Reduction in Option Price: The option price of a Stock Option granted under the Plan to 

an  insider  of  the  Corporation  (as  that  term  is  defined  in  the  Securities  Act  (British 
Columbia))  shall  not  be  reduced  without  prior  approval  from  the  disinterested 
shareholders of the Corporation. 

 
(d)   Payment: The full purchase price payable for shares under a Stock Option shall be paid in 

cash or certified funds upon the exercise thereof. A holder of a Stock Option shall have 
none of the rights of a shareholder until the Shares are paid for and issued. 

 
(e)   Term of Option: Stock Options may be granted under this Plan for a period not exceeding 

ten  (10)  years. Any  Stock Options  granted  pursuant hereto,  to  the  extent not  validly 
exercised, will  terminate on  the date of expiration  specified  in  the option agreement, 
subject to earlier termination as provided in sections 8, 10 and 11 below. 

 
(f)  Vesting: Unless the Board determines otherwise at its discretion, a Stock Option shall vest 

immediately upon being granted. 
 
(g)   Exercise of Option: Subject to the provisions contained in sections 8, 10 and 11 below, no 

Stock Option may be exercised unless the optionee is at the time of exercise an Eligible 
Person (as defined in section 1, above). If the optionee is an employee or consultant, the 
optionee shall represent to the Corporation that he or she  is a bona fide employee or 
consultant of the Corporation. This Plan shall not confer upon the optionee any right with 
respect to continuation of employment by the Corporation. Leave of absence approved 
by an officer of the Corporation authorized to give such approval shall not be considered 
an interruption of employment for any purpose of the Plan. Subject to the provisions of 
the  Plan,  a  Stock  Option  may  be  exercised  from  time  to  time  by  delivery  to  the 
Corporation of written notice of exercise specifying the number of shares with respect to 
which the Stock Option is being exercised and accompanied by payment in full, by cash 
or certified cheque, of the purchase price of the Shares then being purchased. 



 
(h)   Non‐transferability of Stock Option: No Stock Option shall be assignable or transferable 

by the optionee, except to a personal holding corporation of the optionee, other than by 
will or the laws of descent and distribution. 

 
(i)   Applicable Laws or Regulations: The Corporation's obligation to sell and deliver Shares 

under  each  Stock  Option  is  subject  to  such  compliance  by  the  Corporation  an  any 
optionee as the Corporation deems necessary or advisable with regards to any laws, rules 
and regulations of Canada and any provinces and/or territories thereof applying to the 
authorization, issuance, listing or sale of securities and is also subject to the acceptance 
for  listing of  the Shares which may be  issued upon  the exercise  thereof by each stock 
exchange upon which Shares of the Corporation are then listed for trading. 

 
8.   TERMINATION  OF  EMPLOYMENT,  DISABILITY  AND  DEATH:  Unless  the  Option  Agreement 
provides otherwise, as stipulated by the Board at the time of grant, all Stock Options will terminate:  
 

(a)   in the case of Stock Options granted to an employee or consultant employed or retained 
to provide investment relations services, thirty (30) days after the optionee ceases to be 
employed or retained to provide investment relations services; 

 
(b)   in the case of Stock Options granted to other employees, consultants, directors, officers 

or advisors, ninety  (90) days  following  (i)  the  termination by  the Corporation, with or 
without cause, of the optionee's employment or other relationship with the Corporation 
or an Affiliated Entity, or (ii) the termination by the optionee of any such relationship with 
the Corporation or an Affiliated Entity; or (c) in the case of death or permanent and total 
disability of the optionee, all Stock Options will terminate twelve (12) months following 
the death or permanent and total disability of the optionee, and the deceased optionee's 
heirs or  administrators may  exercise  all or  a portion of  the  Stock Option during  that 
period. Such period or periods shall be set forth in the Option Agreement evidencing such 
Stock Option. 

 
9.   ADJUSTMENTS  IN SHARES SUBJECT TO THE PLAN: The aggregate number and kind of Shares 
available under  the Plan and  the exercise price of any Stock Options granted under  the Plan  shall be 
appropriately  adjusted  in  the  event  of  a  reorganization,  recapitalization,  stock  split,  stock  dividend, 
combination  of  shares, merger,  consolidation,  rights  offering  or  any  other  change  in  the  corporate 
structure or shares of the Corporation. In any of such events, the Board may determine the adjustments 
to be made  in  the number and kind of Shares covered by Stock Options  theretofore granted or  to be 
granted and in the option price for said Stock Options. 
 
10.  AMENDMENT AND TERMINATION OF PLAN: Subject  to  the approval of  regulatory authorities 
having  jurisdiction,  the Board may  from  time  to  time amend or  revise  the  terms of  the Plan, or may 
terminate the Plan at any time, provided however that no such action shall, in any manner adversely affect 
the  rights of  any optionee under  any  Stock Option  theretofore  granted under  the  Plan without  said 
optionee's prior consent. Upon the mutual consent of the optionee and the Board, the terms of an Option 
Agreement may be amended, subject to regulatory approval and shareholder approval as may be required 
from time to time. 
 



11.   CORPORATE TRANSACTIONS: In the event of the Shares being exchanged for securities, cash or 
other property of any other corporation or entity as the result of a reorganization, merger or consolidation 
in which the Corporation is not the surviving corporation, the dissolution or liquidation of the Corporation, 
or the sale of all or substantially all the assets of the Corporation, the Board or the board of directors of 
any  successor  corporation  or  entity may,  in  its  discretion  and  subject  to  regulatory  approval,  as  to 
outstanding Stock Options: 
 

(a)   upon written notice to the holders thereof, accelerate the exercise date or dates of such 
Stock Options; 

 
(b)   provided  that  the  Stock Options  have  been  accelerated  pursuant  to  item  (a)  above, 

terminate  all  such  Stock  Options  prior  to  consummation  of  the  transaction  unless 
exercised within a prescribed period following written notice to the holders thereof; 

 
(c)   provide for payment of an amount equal to the excess of the Market Price, as determined 

by the Board or such board of directors of any successor corporation or entity, over the 
option price of such Shares as of the date of the transaction, in exchange for the surrender 
of the right to exercise such Stock Options; or 

 
(d)   provide  for the assumption of such Stock Options, or the substitution  therefor of new 

Stock Options, by the successor corporation or entity. 
 
12.  ADDITIONAL RESTRICTIONS: Unless an ordinary resolution of disinterested shareholders of the 
Corporation  (being all  shareholders of  the Corporation other  than  those who are Related Persons, as 
defined below) provides otherwise, the number of Stock Options which may be granted under the Plan, 
together with any other share compensation arrangements of the Corporation, is subject to the following 
additional restrictions:  
 

(a)   at no time shall the number of Shares reserved for issuance under Stock Options granted 
to Related Persons (as defined below) exceed 10% of the number of Shares issued and 
outstanding at that time (the “Outstanding Issue”);  

 
(b)   at no time shall Related Persons be issued, within a twelve‐month period, a number of 

Shares exceeding 10% of the Outstanding Issue; 
 

(c)   at no time shall the number of Shares reserved for issuance under Stock Options granted 
to any Related Person and such Related Person’s associates exceed 5% of the Outstanding 
Issue; and 

 
(d)   at no time shall any one Related Person and such Related Person’s associates be issued, 

within a twelve‐month period, a number of Shares exceeding 5% of the Outstanding Issue.  
 

Upon resolution of disinterested shareholders permitting the Corporation to exceed the above specified 
thresholds, the foregoing restrictions shall be of no force or effect to the Plan, and the President of the 
Corporation shall make note of such resolution below:  
 



The undersigned President of  the Corporation, hereby confirms  that  the disinterested 
shareholders of the Corporation have passed a resolution permitting the Corporation to 
exceed the above specified thresholds as of ____________________, _____. 

DATED this ____ day of ____________________, _____. 

________________________________ 
Signature of the President 

________________________________ 
Print Name 

For the purposes of this section 12, a “Related Person” shall mean a director or senior 
officer of the Corporation or an Affiliated Entity. 

13. EFFECTIVE DATE AND DURATION OF PLAN: This Plan shall be effective as at September 30, 2020, 
subject to shareholder approval to be given by a resolution passed by shareholders of the Corporation at 
the next annual or special meeting of the shareholders of the Corporation. Any Stock Options granted 
prior  to  such  shareholder  approval  and  acceptance  shall   be  conditional  upon  such   approval  and 
acceptance being given and no such Stock Options may be exercised until such approval and acceptance 
is  given.  The  Plan  shall  remain  in  full  force  and  effect  thereafter  from  year  to  year  until  amended  or 
terminated and for so long thereafter as Stock Options remain outstanding in favour of any optionee. 


