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TAURUS GOLD CORP. 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 
TO BE HELD ON JUNE 30, 2022 

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the "Meeting") of the holders (the 
"Shareholders") of common shares ("Common Shares") of Taurus Gold Corp. ("Taurus" or the "Corporation") 
will be held at CAS Corporate Governance Services Inc., Suite 600, 815 – 8th Avenue S.W., Calgary, Alberta, at 11:00 
am (Calgary time) on June 30, 2022, for the following purposes: 

1. to receive and consider the financial statements of the Corporation for the year ended July 31, 2021; 

2. to fix the number of directors to be elected at the Meeting at three (3); 

3. to elect the directors of the Corporation to serve until the next annual meeting of Shareholders or until their 
successors are elected or appointed; 

4. to appoint the auditor of the Corporation until the next annual meeting of Shareholders and to authorize the 
directors to fix the remuneration thereof; 

5. to consider, and, if deemed advisable, to pass, with or without variation, an ordinary resolution, the full text 
of which is set forth in the accompanying management information circular dated May 25, 2022 (the 
"Information Circular"), approving the option plan of the Corporation; and 

6. to transact any other business as may properly be brought before the Meeting or any adjournment(s) or 
postponement thereof. 

The details of all matters proposed to be put before the Shareholders at the Meeting are set forth in the Information 
Circular accompanying this Notice of Annual General and Special Meeting. 

The record date for determination of the Shareholders entitled to receive notice of and to vote at the Meeting is May 
24, 2022 (the "Record Date").  

Shareholders of the Corporation may attend the Meeting in person or may be represented by a proxyholder.  
Shareholders are strongly encouraged not to attend the Meeting in person in light of the COVID-19 pandemic. 
Shareholders are asked to date, sign and return the accompanying form of proxy and to mail it to or deposit it 
C/O:  Endeavor Trust Corporation, 702 – 777 Hornby Street, Vancouver, BC, V6Z 1S4, or fax to (604) 559-
8908, or email to proxy@endeavortrust.com not less than forty-eight (48) hours (excluding Saturdays, Sundays 
and statutory holidays in the Province of Alberta) prior to the time set for the Meeting or any adjournment of 
the Meeting.  If you vote by FAX or EMAIL, please DO NOT mail back the form of proxy.  
 
The form of proxy confers discretionary authority with respect to: (i) amendments or variations to the matters of 
business to be considered at the Meeting; and (ii) other matters that may properly come before the Meeting. As of the 
date hereof, management of the Corporation knows of no amendments, variations or other matters to come before the 
Meeting other than the matters set forth in this Notice of Annual General and Special Meeting. Shareholders who are 
planning on returning the accompanying form of proxy are encouraged to review the Information Circular carefully 
before submitting the proxy form. 

DATED as of the 25th day of May, 2022. 

BY ORDER OF THE BOARD OF DIRECTORS 
OF TAURUS GOLD CORP. 

 
Per:  (signed) "Trevor Harding" 
 Trevor Harding 

Chief Executive Officer and Director 
 



 

TAURUS GOLD CORP. 

ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 
TO BE HELD ON JUNE 30, 2022 

MANAGEMENT INFORMATION CIRCULAR 

GENERAL 

This management information circular (the "Information Circular") is furnished to holders ("Shareholders") of 
common shares ("Common Shares") of Taurus Gold Corp. (the "Corporation" or "Taurus") in connection with the 
solicitation of proxies by the management of the Corporation for use at the annual general and special meeting (the 
"Meeting") of Shareholders to be held at CAS Corporate Governance Services Inc., Suite 600, 815 – 8th Avenue S.W., 
Calgary, Alberta, at 11:00 am (Calgary time) on June 30, 2022, and at any adjournment or postponement thereof, for 
the purposes set forth in the accompanying Notice of Annual General and Special Meeting (the "Notice of Meeting"). 

The information contained herein is given as of May 25, 2022, except where otherwise indicated. Enclosed herewith 
is a form of proxy for use at the Meeting. 

Shareholders should not construe the contents of this Information Circular as legal, tax or financial advice and should 
consult with their own professional advisors in considering the relevant legal, tax, financial or other matters contained 
in this Information Circular. 

This solicitation is made on behalf of the management of the Corporation. The costs incurred in the preparation 
of both the form of proxy and this Information Circular will be borne by the Corporation. In addition to the use of 
mail, proxies may be solicited by personal interviews, personal delivery, telephone or any form of electronic 
communication or by directors, officers and employees of the Corporation who will not be directly compensated 
therefor. 

The Corporation intends to hold the Meeting in person with only director, officer (including management appointed 
proxyholders), secretary and scrutineer attendance recommended.  In order to mitigate risks to the health and safety 
of shareholders, management, and the community at large, the Corporation, with regret, discourages 
shareholders from physically attending the Meeting and asks that all registered shareholders vote by proxy 
prior to the Meeting. The number of people permitted to attend the Meeting may be subject to and limited by 
applicable health and safety requirements in effect at the time of the Meeting.  The Corporation asks that, in 
considering whether to attend the Meeting in person, Shareholders follow the advice and instructions of the Public 
Health Agency of Canada (www.canada.ca/en/public-health.html), the Alberta Health Services guidelines 
(www.albertahealthservices.ca), and the Alberta Government restrictions on public gatherings 
(www.alberta.ca/restrictions-on-gatherings.aspx).  

The Corporation has organized a conference call (details below) whereby shareholders can listen to the 
Meeting.  This is not a virtual meeting and as such Shareholders cannot vote as part of the conference call.  As 
Shareholder participation at the Meeting is important, the Corporation encourages Shareholders to exercise their right 
to vote prior to the Meeting by following the instructions set out in the form of proxy received by shareholders.  If 
registered Shareholders and duly appointed proxyholders nonetheless wish to attend the Meeting in person 
they are asked to advise the Corporation of their attendance at least 48 hours in advance of the Meeting and 
are advised that they may be subject to health screening at the entrance to the Meeting and will be asked to 
socially distance themselves from others at the Meeting.  Subject to the Corporation's bylaws, attendance in person 
at the Meeting will be restricted to essential personnel and registered Shareholders and duly appointed proxyholders 
entitled to attend and vote at the Meeting; no external guests will be allowed to attend.  This restriction will be strictly 
enforced.  The Corporation may take additional precautionary measures in relation to the Meeting in response to 
further developments with the COVID-19 pandemic.  The Meeting will be held for the sole purpose of the matters 
to be acted upon at the Meeting and no corporate update or investor presentation will be provided.  In the event 
it is not possible or advisable to hold the Meeting in person due to applicable governmental directives or otherwise, 
or a decision is made to change the date, time or location of the Meeting, the Corporation will advise of alternative 
arrangements for the Meeting as promptly as practicable. 
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Dial-in information for the Meeting is detailed below: 
1-877-385-4099 (Toll Free – US and Canada) 
08000689813 (Toll Free - United Kingdom) 
Participant Conference Access Code:  7926843# 
 
Other Global & International Toll-free Dial-in Instructions 
International Access Code + 800 + 8358-7111 + Conference Access Code:  7926843# 
 

INTERNATIONAL ACCESS CODES 

Country International 
Access Code 

Coverage 

Australia (*Telestra) 
Australia (*Optus) 

0011 Includes Christmas & Cocos Islands & Tasmania 

Austria 00  

Belgium 00  

China (North) 00 Includes provinces of Henan, Heilongjiang, Jilin, Liaonin & Shandong Includes cities of 
Bejing & Tianjing 

China (South) 00 Includes provinces of Fujian, Guangxi, Guangdong, Guizhou, Hubei, Hunam, Jinagsu, 
Sichuan& Zhejiang Includes cities of Guangxhou, Hangzhou, Shanghai & Shenzhen 

Colombia 00  

Costa Rica 00  

Denmark 00 Excludes Faroe Islands & Greenland 

Finland 990  

France 00 Includes French mainland & Corsica 
Excludes Monaco, Reunion, Martinique, Guadelope, Guyane, St Pierre & Miquelon, 
Mayotte, New Caledonia, French Polynisia, Wallis & Futuma 

Germany 00  

Hong Kong 001  

Hungary 00  

Iceland 00  

Ireland 00 Includes all islands of the Republic 

Israel (*Bezeq) 00 Excludes Palestinian Territories 

Italy 00 Includes San Marino & Vatican City 

Japan (*C&W IDC) 010 or 0061 +010 if 
not registered for 
carrier selection 
service 

 

Japan (*JT) 010 or 0041 +010 if 
not registered for 
carrier selection 
service 

 

Japan (*KDDI) 010 or 001 +010 if not 
registered for carrier 
selection service 

 

Japan (*NTT) 010 or 0033 +010 if 
not registered for 
carrier selection 
service 
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Luxembourg 00  

Malaysia 00 Includes East & Peninsula 

Netherlands 00  

New Zealand 00 Includes Chatham Islands 

Norway 00 Includes Jan Maien & Svalbard 

Philippines (*PLDT) 00  

Portugal 00 Includes Azores & Madeira 

Singapore 001  

South Africa 00  

South Korea 001 or 002 or 008  

Spain 00 Includes Balearic& Canary Islands 

Sweden 00  

Switzerland 00 Excludes Liechtenstein 

Taiwan 00  

 
If you experience difficulties using the Global & International Toll-free Dial-in number provided above, as an 
alternative for the countries shown below, please use the applicable toll-free dial-in number and Participant Code:  
7926843#. 
 

Barbados 800-204-0361 

Brazil 08008922278 

Chile 12300209293 

India 000-800-100-7780 

Mexico 001-800-514-0357 

Puerto Rico 866-930-0361 

 
PROXY RELATED INFORMATION 

Appointment and Revocation of Proxies 

Those Shareholders desiring to be represented at the Meeting by proxy must complete and deposit their proper form 
of proxy to Endeavor Trust Corporation, 702 – 777 Hornby Street, Vancouver, BC, V6Z 1S4, or fax to (604) 559-
8908, or email to proxy@endeavortrust.com not less than forty-eight (48) hours (excluding Saturdays, Sundays and 
statutory holidays in the Province of Alberta) prior to the time set for the Meeting or any adjournment of the Meeting. 
A proxy must be executed by the Shareholder or by his duly appointed attorney authorized in writing, or if the 
Shareholder is a corporation, under its seal or by an officer or attorney thereof duly authorized. A proxy is valid only 
at the Meeting in respect of which it is given or any adjournment or postponement of the Meeting.  If you vote by 
FAX or EMAIL, please DO NOT mail back the form of proxy. 

The Corporation may refuse to recognize any instrument of proxy received later than forty-eight (48) hours 
(excluding Saturdays, Sundays and statutory holidays in Alberta) prior to the Meeting or any adjournment or 
postponement thereof. 

The person named in the enclosed form of proxy is the officer and director of the Corporation and is the 
management designee (the "Management Designees"). The Management Designee will vote in favour of the 
matters specified in the Notice of Meeting and all other matters proposed by management at the Meeting. Each 
Shareholder submitting a proxy has the right to appoint a person, who need not be a Shareholder, to represent 
him/her or it at the Meeting other than the Management Designee. A Shareholder may exercise this right by 
inserting the name of the desired representative in the blank space provided in the form of proxy or by 
completing another form of proxy and, in either case, depositing the completed proxy to Endeavor Trust 
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Corporation, 702 – 777 Hornby Street, Vancouver, BC, V6Z 1S4, or fax to (604) 559-8908, or email to 
proxy@endeavortrust.com within the time specified above for the deposit of proxies. 

Revocability of Proxy 

A Shareholder who has given a proxy has the power to revoke it at any time prior to the exercise thereof. In 
addition to revocation in any other manner permitted by law, a proxy may be revoked by instrument in writing 
signed by the Shareholder or by the Shareholder's attorney authorized in writing, and either delivered to 
Endeavor Trust Corporation at the place specified above at any time up to and including the last business day 
preceding the day of the Meeting or any adjournment or postponement thereof, or deposited with the Chairman 
of the Meeting prior to the commencement of the Meeting or any adjournment or postponement thereof. 

Exercise of Discretion with Respect to Proxies 

The Common Shares represented by the enclosed proxy will be voted or withheld from voting on any motion, by 
ballot or otherwise, in accordance with any indicated instructions. In the absence of any such direction, such shares 
will be voted IN FAVOUR of the matters set forth in the Notice of Meeting and in this Information Circular. 

If any amendment or variation to matters identified in the Notice of Meeting is proposed at the Meeting or any 
adjournment or postponement thereof, or if any other matters properly come before the Meeting or any adjournment 
or postponement thereof, the enclosed proxy confers discretionary authority to vote on such amendments or variations 
or such other matters according to the best judgment of the appointed proxyholder. As at the date of this Information 
Circular, the management of the Corporation is not aware of any amendments or variations or other matters to come 
before the Meeting. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

Voting Rights 

The authorized share capital of the Corporation consists of an unlimited number of Common Shares without nominal 
or par value and an unlimited number of preferred shares ("Preferred Shares"), issuable in series, without nominal 
or par value. As at the date of this Information Circular, there are 28,322,620 Common Shares issued and outstanding 
and no Preferred Shares issued and outstanding. Shareholders as of the Record Date (as defined herein) are entitled to 
receive notice of and attend and vote at the Meeting. 

Each Shareholder will be entitled to one vote at the Meeting for each Common Share held by them on the 
Record Date. 

Record Date 

The record date for the determination of Shareholders entitled to receive notice of and to vote at the Meeting or any 
adjournment or postponement thereof is May 24, 2022 (the "Record Date"). 

Only Shareholders whose names have been entered in the 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. To the extent a Shareholder transfers 
the ownership of any of its Common Shares after the Record Date and the transferee of those Common Shares 
establishes that it owns such Common Shares and requests, at least ten days before the Meeting, that the 
transferee's name be included in the list of Shareholders entitled to vote at the Meeting, such transferee shall 
be entitled to vote such Common Shares at the Meeting. 

Principal Holders of Common Shares 

To the best of the knowledge of the director and executive officer of the Corporation, no person or company, other 
than those listed below, beneficially owns, or controls or directs, directly or indirectly, 10% or more of the voting 
rights attached to all the issued and outstanding Common Shares as at the date of this Information Circular.  
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Name of Shareholder  

Number of Common Shares 
Beneficially Owned, or Controlled or 

Directed, Directly or Indirectly 

Percentage of Common Shares 
Beneficially Owned, or Controlled or 

Directed, Directly or Indirectly(1) 

1011308 BC Ltd. 7,500,000 Common Shares 26.48% 

Robert Sim 3,445,834(2) 12.17% 

Notes: 
(1) Percentage of Common Shares beneficially owned is calculated based on an aggregate of 28,322,620 Common Shares outstanding as of 

the Record Date. 
(2) These shares are owned of record and beneficially, other than 2,300,000 Common Shares which are owned of record by Robert Sim's 

spouse. 
 

Quorum 

Under the by-laws of the Corporation, a quorum for the transaction of business is present at a meeting if at least one 
(1) person is present in person, being a Shareholder entitled to vote at the meeting or a duly appointed proxy or 
representative for an absent Shareholder entitled to vote at the meeting, who holds or represents by proxy in the 
aggregate not less than 10% of the outstanding shares of the Corporation entitled to vote at the Meeting. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as otherwise disclosed in this Information Circular, no person who has been a director or executive officer of 
the Corporation at any time since the beginning of the 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, has any material interest, directly or 
indirectly, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting. 

MATTERS TO BE CONSIDERED AT THE MEETING 

To the knowledge of the board of directors of the Corporation (the "Board"), the only matters to be brought before 
the Meeting are those matters set forth in the Notice of Meeting. 

1. Presentation of Financial Statements 

The Board has approved all the information in the audited consolidated financial statements of the Corporation for the 
year ended July 31, 2021 and the report of the auditor thereon (the "Financial Statements").  The Financial Statements 
have been emailed and/or mailed to the registered holders of the Corporation’s Common Shares and copies are 
available upon request by emailing john@cascorp.ca.  No formal action is required or proposed to be taken at the 
Meeting with respect to the Financial Statements. 

2. Fixing the Number of Directors 

The Board presently consists of three (3) directors, all of whom are standing for re-election. At the Meeting, the 
Shareholders will be asked to consider and, if deemed advisable, with or without modification, to approve an ordinary 
resolution fixing the number of directors to be elected until the next annual meeting of Shareholders, subject to the 
articles of the Corporation relating to subsequent appointments, at three (3). 

Unless otherwise directed, it is the intention of the persons designated in the accompanying form of proxy to 
vote IN FAVOUR of the ordinary resolution fixing the number of directors to be elected at the Meeting at three 
(3). In order to be effective, the ordinary resolution must be approved by not less than a majority of the votes cast 
thereon by Shareholders who are present in person or by proxy at the Meeting. 

3. Election of Directors 

At the Meeting, Shareholders will be asked to elect the three (3) nominees of Taurus set forth in the table below (the 
"Nominees") as directors of the Corporation to hold office until the next annual meeting of Shareholders or until their 
successors are duly elected or appointed. 

The following table identifies the individuals proposed to be nominated for election as directors of Taurus at the 
Meeting, all other positions and offices within Taurus now held by them, their principal occupations or employments, 
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the periods during which they have served as directors of Taurus (or its immediate predecessors) and the approximate 
number of Common Shares beneficially owned by each of them, or over which they exercised control or direction 
(directly or indirectly), as at May 25, 2022.  The information contained herein is based upon information furnished by 
the respective nominees. 

Name and Province 
or State and Country 

of Residence Director Since Principal Occupation for Past Five Years 

Common Shares 
Beneficially 
Owned, or 

Controlled or 
Directed, Directly 

or Indirectly 

Trevor Harding 
Alberta, Canada  

December 19, 2019 Chief Executive Officer of the Corporation since 
December 23, 2021. Senior advisor of business 
development, sales and indigenous relations of Redrock 
Camps and Group of Companies, a food and shelter 
services provider, since 2014. Mr. Harding previously 
held the position as vice-president business development 
and a managing partner of Zero Gravity Group of 
Companies from 2000 to 2013. 
 

666,666 
(2.35%) 

Lori Walton 
Alberta, Canada 

December 19, 2019 Chief Executive Officer of the Corporation from January 
27, 2020 until December 23, 2021. Provides independent 
mineral resource management and technical consulting 
services to public and private companies, associations, 
and governments. Provided resource policy expertise for 
Alberta Energy, Government of Alberta from 2013 until 
2018. 
 

300,000 
(1.06%) 

Paul Milelli 
British Columbia, 
Canada 

December 19, 2019 Intellectual Technology Director at Canada Homestay 
Network, a non-profit society connecting international 
student guests with Canadian homestay hosts, since 
2017.  Mr. Milelli previously founded Nettune Inc., an IT 
consulting agency from 1998 to 2015. 
 

100,000 
(>1%) 

Unless otherwise directed, it is the intention of the persons named in the enclosed form of proxy to vote proxies 
IN FAVOUR of the election of the Nominees as directors of the Corporation. In order to be effective, the ordinary 
resolution in respect of the election of each nominee director must be approved by not less than a majority of the votes 
cast thereon by Shareholders who are present in person or by proxy at the Meeting. 

Cease Trade Orders 

Other than as otherwise disclosed herein and below, to the knowledge of the Corporation, none of the Nominees (or 
any personal holding company of a Nominee) are, as at the date of this Information Circular, and have not been within 
ten (10) years before the date of this Information Circular, a director, chief executive officer or chief financial officer 
of any company (including the Corporation) that, while acting in that capacity, was the subject of a cease trade order, 
an order similar to a cease trade order or an order that denied the relevant company access to any exemption under 
securities legislation, that was in effect for a period of more than 30 consecutive days, or after ceasing to be a director, 
chief executive officer or chief financial officer of the company, was the subject of a cease trade order, an order similar 
to a cease trade order or an order that denied the relevant company access to any exemption under securities legislation, 
for a period of more than 30 consecutive days, which resulted from an event that occurred while acting in such 
capacity. 

On June 19, 2020, the British Columbia Securities Commission ("BCSC") issued a cease trade order respecting 
Champignon Brands Inc. ("Champignon") pursuant to section 164(1) of the Securities Act (British Columbia). 
Stephen Brohman, the Corporation’s Chief Financial Officer was the Chief Financial Officer of Champignon. 
Champignon failed to file business acquisition reports related to its recent significant acquisitions of Artisan Growers 
Ltd., Novo Formulations Ltd. and Tassili Life Sciences Corp., as required by Part 8 of National Instrument 51- 102 - 
Continuous Disclosure Obligations. The cease trade order was revoked on August 26, 2020. On August 26, 2020, the 
BCSC issued a cease trade order respecting Champignon to section 164(1) of the Securities Act (British Columbia). 
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Champignon failed to file the disclosure required by section 14.2 of Form 31-102F5 Information Circular for the 
restructuring transaction between Champignon and AltMed Capital Corp. as required by Part 8 of National Instrument 
51-102 - Continuous Disclosure Obligations. As of the date of this Information Circular, the cease trade order 
respecting Champignon has not yet been revoked. In addition, the BCSC is conducting a continuous disclosure review 
of Champignon which remains in progress. 

Bankruptcies 

To the knowledge of the Corporation, none of the Nominees are, and have not within the past 10 years been, a director 
or executive officer of any company, including the Corporation, that, while acting in such capacity, or within a year 
of ceasing to act in such capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets or has, within the past 10 years, 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 his or her assets. 

Penalties and Sanctions 

To the knowledge of the Corporation, none of the Nominees (or any personal holding company of a Nominee) have 
been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities 
regulatory authority nor entered into a settlement agreement with a securities regulatory authority or been subject to 
any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a 
reasonable investor in deciding whether to vote for a proposed director. 

4. Appointment of Auditors 

At the Meeting, the Shareholders will be asked to ratify the appointment of Davidson & Company LLP, Chartered 
Professional Accountants ("Davidson") as auditors of the Corporation to serve until the close of the next annual 
meeting of Shareholders and to authorize the directors to fix their remuneration.  Davidson was appointed as the 
Corporation’s auditors on January 5, 2021. 

Unless otherwise directed to the contrary, it is the intention of the persons named in the enclosed form of proxy 
to vote proxies IN FAVOUR of the appointment of Davidson & Company LLP, Chartered Professional 
Accountants as auditors of the Corporation at remuneration to be fixed by the Board. In order to be effective, 
the ordinary resolution must be approved by not less than a majority of the votes cast thereon by Shareholders who 
are present in person or by proxy at the Meeting. 

5. Approval of Option Plan 

At the Meeting, Shareholders will be asked to consider, and, if deemed advisable, to approve, with or without variation, 
an ordinary resolution approving the stock option plan of the Corporation (the "Stock Option Plan") as described 
below. 

The Stock Option Plan provides that the Board may from time to time, in its discretion, grant to directors, officers, 
employees and consultants of the Corporation, or any subsidiary of the Corporation, the option to purchase Common 
Shares. The purpose of this Stock Option Plan is to provide an incentive to the directors, officers, employees, 
consultants and other personnel of the Corporation or any of its subsidiaries 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 or any of its subsidiaries, 
persons of experience and ability, by providing them with the opportunity to acquire an increased proprietary interest 
in the Corporation. 

The number of Common Shares issuable upon the exercise of options granted under the Stock Option Plan at any time 
may not exceed 10% of the total number of issued and outstanding Common Shares (on a non-diluted basis) and the 
aggregate number of Common Shares issuable to any one individual may not exceed 5% of the total number of issued 
and outstanding Common Shares. The period during which an option granted under the Stock Option Plan is 
exercisable may not exceed ten years from the date such option is granted. All options are non-assignable and non-
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transferrable. The price which the Common Shares may be acquired upon exercise of an option may not be less than 
the price permitted under the rules of any stock exchange on which the Common Shares are listed and the vesting 
provisions are determined by the Board at the time of grant.  

If prior to the exercise of an option, the holder ceases to be a director, officer, employee or consultant of the 
Corporation for any reason other than death, the option may be exercised within the earlier of up to 90 days after such 
cessation or the expiry of the option, but only to the extent that the holder was entitled to exercise the option at the 
date of cessation. In the case of death of an optionee, the option may be exercised within the earlier of up to 12 months 
after such death or the expiry of the option, but only to the extent that the holder was entitled to exercise the option at 
the date of death. 

The text of the resolution which management intends to place before the Meeting to approve the Stock Option Plan is 
as follows: 

BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. the stock option plan (the "Stock Option Plan") of the Corporation, in the form of the Stock Option Plan 
attached as Schedule "B" to the management information circular of the Corporation dated May 25, 2022, be 
and is hereby approved with such modifications as may be required by the Canadian Securities Exchange 
("CSE"), or any other stock exchange on which the Common Shares are listed; and 

2. any director or officer of the Corporation is hereby authorized, empowered and instructed, acting for, in the 
name of and on behalf of the Corporation, to execute or cause to be executed, under the seal of the Corporation 
or otherwise, and to deliver or to cause to be delivered, all such other documents and to do or to cause to be 
done all such other acts and things as in such person's opinion may be necessary or desirable in order to carry 
out the intent of the foregoing paragraph of these resolutions and the matters authorized thereby, such 
determination to be conclusively evidenced by the execution and delivery of such document or the doing of 
such act or thing. 

Unless otherwise directed to the contrary, it is the intention of the persons named in the enclosed form of proxy 
to vote proxies IN FAVOUR of the ordinary resolution approving the Stock Option Plan. In order to be effective, 
the resolution must be approved by a simple majority of the votes cast thereon by Shareholders who are present in 
person or by proxy at the Meeting.  

6. Other Business 

Management is not aware of any other matters to come before the Meeting, other than those set out in the Notice of 
Meeting. If other matters come before the Meeting, it is the intention of the management designees named in 
the instrument of proxy to vote in accordance with their best judgment in such matters. 

STATEMENT OF EXECUTIVE COMPENSATION  

The executive compensation discussion below discloses compensation paid to the following individuals: 
  

(a) each individual who, in respect of the Corporation, during any part of the most recently completed 
financial year, served as chief executive officer, including an individual performing functions 
similar to a chief executive officer;  

(b) each individual who, in respect of the Corporation, during any part of the most recently completed 
financial year, served as chief financial officer, including an individual performing functions similar 
to a chief financial officer;  

(c) in respect of the Corporation and its subsidiaries, the most highly compensated executive officer 
other than the individuals identified in paragraphs (a) and (b) at the end of the most recently 
completed financial year whose total compensation was more than $150,000, as determined in 
accordance with Section 1.3(5) of Form 51-102F6V under National Instrument 51-102 – Continuous 
Disclosure Obligations, for that financial year; and 



 

9 

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that 
the individual was neither an executive officer of the Corporation, nor acting in a similar capacity, 
as at the end of the most recently completed financial year, 

(each, a "Named Executive Officer").  
 

During the financial year ended July 31, 2020, the Corporation had three Named Executive Officers, namely Lori 
Walton, the former Chief Executive Officer, Ryan Cheung, the former Chief Financial Officer and Robert Sim, the 
former President.  During the financial year ended July 31, 2021, the Corporation had two Named Executive Officers, 
Lori Walton, the former Chief Executive Officer, and Stephen Brohman, Chief Financial Officer. 

Compensation Discussion and Analysis 

In assessing the compensation of its executive officers, the Corporation does not have in place any formal objectives, 
criteria or analysis; compensation payable is currently determined by the board of directors. The Corporation's 
executive compensation program is based on comparisons of similar type and size companies. Both individual and 
corporate performances are also taken into account. 

The Corporation's directors have not established any peer group benchmark or performance goals to be achieved or 
met by the Named Executive Officers (as defined in National Instrument 51-102), however, such Named Executive 
Officers are expected to carry out their duties in an effective and efficient manner so as to advance the business 
objectives of the Corporation. The satisfactory discharge of such duties is subject to ongoing monitoring by the 
Corporation's directors. 

Payments may be made from time to time to individuals or companies they control for the provision of consulting 
services. Such consulting services are paid for by the Corporation at competitive industry rates for work of a similar 
nature by reputable arm's length services providers. 

Compensation Objectives and Principles 

As the Corporation is in an exploration and development phase with no significant revenue from operations, the 
Corporation operates with limited financial resources and controls costs to ensure that funds are available to complete 
scheduled programs. As a result, the board of directors has to consider not only the financial situation of the 
Corporation at the time of the determination of executive compensation, but also the estimated financial situation of 
the Corporation in the mid- and long-term. An important element of executive compensation is that of stock options 
which does not require cash disbursement by the Corporation. 

Compensation Process 

The Corporation will rely solely on its board of directors, without any formal objectives, criteria or analysis, in 
determining the compensation of its executive officers. The Board is responsible for determining all forms of 
compensation, including long-term incentives in the form of stock options to be granted to the Corporation's Named 
Executive Officers and directors, and for reviewing the recommendations respecting compensation for any other 
officers of the Corporation from time to time, to ensure such arrangements reflect the responsibilities and risks 
associated with each position. When determining the compensation of its officers, the Board considers: i) recruiting 
and retaining executives critical to the success of the Corporation and the enhancement of shareholder value; ii) 
providing fair and competitive compensation; iii) balancing the interests of management and the Corporation's 
shareholders; iv) rewarding performance, both on an individual basis and with respect to operations in general; and v) 
available financial resources. 

Named Executive Officers' Compensation  

The following table sets forth the compensation of the Named Executive Officers, for the financial years ended July 
31, 2021 and 2020: 
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Name and  
Principal Position 

Period 
Ended 

Salary 
($) 

Share-
Based 

Awards 
($) 

Option-
Based 

Awards 

Non-Equity Incentive 
Plan Compensation ($) 

Pension 
Value 

($) 

All Other 
Compensation 

($) 

Total 
Compensation 

($) 

Annual 
Incentive 

Plans 

Long-
Term 

Incentive 
Plans 

Lori Walton(1) 

Chief Executive 
Officer (former) 

July 31, 
2020 

Nil Nil Nil Nil Nil Nil $47,250(2) $47,250 

July 31, 
2021 

Nil Nil Nil Nil Nil Nil $55,125 $55,125 

Ryan Cheung (3) 

Chief Financial 
Officer (former) 

July 31, 
2020 

Nil Nil Nil Nil Nil Nil Nil Nil 

July 31, 
2021 

Nil Nil Nil Nil Nil Nil Nil Nil 

Robert Sim(4) 

President (former) 
July 31, 

2020 
Nil Nil Nil Nil Nil Nil Nil Nil 

July 31, 
2021 

Nil Nil  Nil Nil Nil Nil Nil Nil 

Stephen Brohman 
Chief Financial 
Officer 

July 31, 
2020 

Nil Nil Nil Nil Nil Nil Nil Nil 

July 31, 
2021 

Nil Nil Nil Nil Nil Nil $33,272 $33,272 

Trevor Harding 
Chief Executive 
Officer 

July 31, 
2020 

Nil Nil Nil Nil Nil Nil Nil Nil 

July 31, 
2021 

Nil Nil Nil Nil Nil Nil Nil Nil 

Notes: 
(1) Appointed Officer of the Corporation on December 19, 2019.  Ms. Walton resigned from the Office of Chief Executive Officer on December 

23, 2021, and was replaced by Trevor Harding, who was appointed as Chief Executive Officer on the same date. 
(2) Relates to compensation paid to Ms. Walton pursuant to a consulting agreement entered into between Ms. Walton and the Corporation. 
(3) Appointed Officer of the Corporation on January 27, 2020.  Mr. Cheung resigned as Chief Financial Officer on November 26, 2020, and was 

replaced by Stephen Brohman, who was appointed as Chief Financial Officer on the same date. 
(4) Mr. Sim resigned as President on January 27, 2020. 

 

Outstanding Option-Based Awards and Share-Based Awards 

Stock options are granted to: (i) provide an incentive to the directors, officers, employees and consultants of the 
Corporation to achieve the longer-term objectives of the Corporation; (ii) to give suitable recognition to the ability 
and industry of such persons who contribute materially to the success of the Corporation; and (iii) to attract and retain 
persons of experience and ability, by providing them with the opportunity to acquire an increased proprietary interest 
in the Corporation.  

The following table sets forth all of the share-based awards and Option-based awards issued to the Named Executive 
Officers from incorporation to July 31, 2021: 

 Option-based Awards Share-based Awards 

Name 

Number of 
securities 

underlying 
unexercised 

Options  
(#) 

Option 
exercise 
price ($) 

Option 
expiration 

date 

Value of 
unexercised 

in-the-money 
Options  

($) 

Number of 
shares or units 
of shares that 

have not 
vested  

(#) 

Market or 
payout value 

of share-
based wards 
that have not 

vested ($) 

Lori Walton Nil N/A N/A Nil Nil Nil 

Stephen Brohman   Nil N/A N/A Nil Nil Nil 
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Incentive Plan Awards - Value Vested or Earned During the Period 

The following table sets forth the value of all vested awards under incentive plans for each of the Named Executive 
Officers from incorporation to July 31, 2021: 

Name 

Option-based awards - 
Value vested during the 

period  
($) 

Share-based awards - 
Value vested during the 

period  
($) 

Non-equity incentive plan 
compensation - Value 

earned during the period ($) 

Lori Walton Nil Nil Nil 

Stephen Brohman Nil Nil Nil 

Employment, Consulting and Management Agreements 

Other than the executive consulting agreements described below, the Corporation does not have any other 
compensation agreements or arrangements in place with respect to services provided by a NEO or director. 

The Corporation has entered into a written consulting agreement with Donaldson Brohman Martin, CPA, Inc. 
("DBM"), with respect to the provision of certain financial, administrative, and audit relative services, to be provided 
by Stephen Brohman in his role as the Chief Financial Officer of the Corporation. This agreement is for indefinite 
duration and provides that Mr. Brohman is to receive monthly compensation of $3,000 per month, plus additional fees 
payable at agreed upon hourly rates for transactions and other matters outside of the scope of the agreement.  Mr. 
Brohman is expected to devote 15% of his time to the affairs of the Corporation, or such other amount of time as is 
necessary to carry out his duties as Chief Financial Officer.  Mr. Brohman has agreed to a confidentiality restriction 
during the term of his consulting agreement.  

The Corporation entered into a written consulting agreement with Lori Walton dated February 1, 2020, for a term of 
six months, renewable automatically.  Under this agreement, Ms. Walton provided management duties and services 
and the type generally assumed by the Chief Executive Officer.  Under the terms of this agreement, Ms. Walton 
received compensation of $4,500 per month.  As a result of her termination, Ms. Walton's contract terminated on 
December 23, 2021. 

Mr. Harding was appointed to the office of Chief Executive Officer on December 23, 2021.  Mr. Harding currently 
receives compensation of $5,000 per month. The Corporation and Mr. Harding have not entered into a written 
consulting agreement, but are expected to do so following completion of the Offering.  Mr. Harding is expected to 
devote 25% of his time to the affairs of the Corporation, or such other amount of time as may be necessary to carry 
out his duties as Chief Executive Officer.  Mr. Harding has not entered into an agreement pursuant to which he owes 
confidentiality obligations to the Corporation, however, it is expected that his consulting agreement will include such 
obligations. 

Termination of Employment, Change of Control Benefits and Employment Contracts  

There are no management or consulting agreements with any directors or officers of the Corporation that provide for 
payments to an officer or director, following or in connection with any termination (whether voluntary, involuntary 
or constructive), resignation, retirement, a change in control of the Corporation or a change in a director's or officer's 
responsibilities.  With respect to the consulting agreements entered into with each of Stephen Brohman, the 
Corporation and Mr. Brohman are each entitled to terminate the agreement on three (3) months written notice.   
 
Directors' Compensation 

The only arrangements the Corporation has pursuant to which directors are compensated by the Corporation for their 
services in their capacity as directors, or for committee participation, involvement in special assignments or for 
services as consultant or expert during the most recently completed financial period or subsequently, are by the 
issuance of incentive stock options pursuant to the Stock Option Plan. The directors will not receive any cash 
remuneration for serving in their capacity as directors.  
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The purpose of granting such options is to assist the Corporation in compensating, attracting, retaining, and motivating 
the directors of the Corporation and to closely align the personal interests of such persons to that of the shareholders. 

The following table sets forth a summary of all compensation paid, during the period from incorporation to July 31, 
2021, to the directors of the Corporation, other than the Named Executive Officers: 

Name 

Fees 
earned 

($) 

Share- 
based 

awards  
($) 

Option-
based 

awards  
($) 

Non-equity 
incentive 

plan 
compensation 

($) 

Pension 
value  

($) 

All other 
compensation 

($) 
Total  

($) 

Paul Milelli  Nil Nil Nil Nil Nil Nil Nil 

Lori Walton Nil Nil Nil Nil Nil Nil Nil 

The following table sets forth all of the share-based awards and Option-based awards issued to the directors of the 
Corporation other than the Named Executive Officers from incorporation to July 31, 2021: 

 Option-based Awards Share-based Awards 

Name 

Number of 
securities 

underlying 
unexercised 

Options  
(#) 

Option 
exercise price 

($) 

Option 
expirati
on date 

Value of 
unexercised 

in-the-money 
Options  

($) 

Number of 
shares or units 
of shares that 

have not 
vested  

(#) 

Market or 
payout value of 

share-based 
wards that 

have not vested 
($) 

Paul Milelli  Nil N/A N/A Nil Nil Nil 

Lori Walton Nil N/A N/A Nil Nil Nil 

The following table sets forth the value of all vested awards under incentive plans for each of the directors of the 
Corporation other than the Named Executive Officers from incorporation to July 31, 2021: 

Name 

Option-based awards - 
Value vested during the 

period  
($) 

Share-based awards - 
Value vested during the 

period  
($) 

Non-equity incentive plan 
compensation - Value 

earned during the period  
($) 

Paul Milelli  Nil Nil Nil 

Lori Walton Nil Nil Nil 

 
AUDIT COMMITTEE INFORMATION 

The Audit Committee of the Corporation oversees the retention, performance and compensation of the Corporation's 
independent auditors, and oversees and establishes procedures concerning systems of internal accounting and control.  
A copy of the charter of the Audit Committee of the Corporation has been appended as Schedule "A" hereto.  

NI 52-110 requires the Corporation to disclose annually certain information concerning the constitution of its Audit 
Committee and its relationship with its independent auditor, as set forth below.  

Composition of the Audit Committee 

The Corporation's Audit Committee is comprised of all three of the Corporation's directors, Lori Walton, Paul Milelli 
(Chair) and Trevor Harding.  As defined in NI 52-110, Paul Milelli is considered to be "independent".  Lori Walton is 
not considered to be "independent" as a result of her role as Chief Executive Officer in the last three years and Trevor 
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Harding is not considered to be "independent" as a result of his current role as Chief Executive Officer of the 
Corporation. 

Each member of the Audit Committee is also considered to be "financially literate" which includes the ability to read 
and understand a set of financial statements that present a breadth and level of complexity of accounting issues of the 
Corporation. 

Relevant Education and Experience 

The education and experience of each Audit Committee member that is relevant to the performance of his 
responsibilities as an Audit Committee member, and in particular the education or experience that provides each 
member with: (i) an understanding of the accounting principles used by the Corporation to prepare its financial 
statements; (ii) the ability to assess the general application of such accounting principles in connection with the 
accounting for estimates, accruals and provisions; (iii) experience preparing, auditing, analyzing or evaluating 
financial statements that present a breadth and level of complexity of accounting issues that are generally comparable 
to the breadth and complexity of issues that can reasonably be expected to be raised by the Corporation's financial 
statements; and (iv) an understanding of internal controls and procedures for financial reporting, is as follows: 

Lori Walton Ms. Walton is an independent consultant focused on providing executive 
management.  She has been a director and executive officer of a number of public resource 
companies, and as a result, she is familiar with the financial reporting requirements 
applicable to public companies in Canada. 

Paul Milelli Mr. Milelli has significant experience in corporate finance and has been a director of a 
number of public companies, and as a result, he is familiar with the financial reporting 
requirements applicable to public companies in Canada. 

Trevor Harding Mr. Harding provides strategic business development services and has extensive 
experience in mining and entrepreneurial capital acquisition, and as a result, he is familiar 
with the principals used in reading and preparing financial statements as well as audit 
processes and requirements. 

Pre-Approval Policies and Procedures 

The Audit Committee shall pre-approve all non-audit services not prohibited by law to be provided by the independent 
auditors of the Corporation.  The Audit Committee has not adopted any specific policies and procedures for the 
engagement of non-audit services. 

Audit Fees 

The following table sets forth the "audit fees," "audit-related fees," "tax fees," and "other fees" billed in the year ended 
July 31, 2021. 

  Audit Fees 
($) 

Audit Related Fees 
($) Tax Fees ($) 

Other Fees 
($) 

For the year ended July 31, 2021(1) 23,500 N/A N/A N/A 

Note: 
(1) Includes review engagement fees for the quarter ended April 30, 2021, and fees related to the preparation of the amended and restated 

prospectus filed by the Corporation on September 10, 2021. 

Exemption 

The Corporation is relying on the exemption provided by section 6.1 of NI 52-110 which provides that the Corporation, 
as a "venture issuer", is not required to comply with the restrictions on composition of its audit committee and the 
disclosure requirements of its Audit Committee in an annual information form as prescribed by NI 52-110.  
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

National Policy 58-201 of the Canadian Securities Administrators has set out a series of guidelines for effective 
corporate governance (the "Guidelines"). The Guidelines address matters such as the constitution and independence 
of corporate boards, the functions to be performed by boards and their committees and the effectiveness and education 
of board members. NI 58-101 requires the disclosure by each listed corporation of its approach to corporate 
governance with reference to the Guidelines.  

Set out below is a description of the Corporation's approach to corporate governance in relation to the Guidelines. 

Board of Directors 

NI 58-101 defines an "independent director" as a director who has no direct or indirect material relationship with the 
Corporation.  A "material relationship" is in turn defined as a relationship which could, in the view of the board of 
directors, be reasonably expected to interfere with such member's independent judgement. The board of directors is 
currently comprised of three members, only one of which, Paul Milelli, has been determined by the Corporation's 
board of directors to be an "independent director" within the meaning of NI 58-101.   

Trevor Harding is not considered to be an independent director within the meaning of NI 58-101 by virtue of his 
service as Chief Executive Officer of the Corporation.  Similarly, Ms. Walton is not considered to be an independent 
director of the Corporation by virtue of the fact that that she was an executive officer of the Corporation (Chief 
Executive Officer), within the last three years. 

Mr. Milelli is considered an independent director since he is independent of management and free from any material 
relationship with the Corporation. The basis for this determination is that, since the incorporation of the Corporation 
on March 26, 2019, Mr. Milelli has not worked for the Corporation, received remuneration from the Corporation or 
had material contracts with or material interests in the Corporation which could interfere with his ability to act with a 
view to the best interests of the Corporation.  

Other Directorships 

None of the directors are also directors of other reporting issuers (or equivalent) in a jurisdiction or a foreign 
jurisdiction, other than as follows:  

Director Reporting Issuer 

Lori Walton C2C Gold Corp. (formerly Taku Gold Corp.) (CSE) 

Orientation and Continuing Education 

While the Corporation currently has no formal orientation and education program for new board members, sufficient 
information (such as recent financial statements, prospectuses, proxy solicitation materials, technical reports and 
various other operating, property and budget reports) will be provided to any new board member to ensure that new 
directors are familiarized with the Corporation's business and the procedures of the board. In addition, new directors 
will be encouraged to visit and meet with management on a regular basis and are given the opportunity to meet with 
counsel to the Corporation to discuss their legal obligations.  The Corporation will also encourage continuing 
education of its directors and officers where appropriate in order to ensure that they have the necessary skills and 
knowledge to meet their respective obligations to the Corporation.  

Ethical Business Conduct 

Given the small size of the board and stage of development of the Corporation, the board of directors has determined 
that the fiduciary obligations placed on directors pursuant to applicable corporate laws are effective in ensuring ethical 
business conduct on the part of its directors.   
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Nomination of Directors 

The board of directors performs the functions of a nominating committee with responsibility for the appointment and 
assessment of directors. The board of directors believes that this is a practical approach at this stage of the 
Corporation's development and given the relatively small size of the board. 

While there are no specific criteria for board membership, the Corporation will attempt to attract and maintain directors 
with business knowledge and a particular knowledge of mineral exploration and development or other areas (such as 
finance) which provide knowledge which would assist in guiding the officers of the Corporation. As such, nominations 
will tend to be the result of recruitment efforts by management of the Corporation and discussions among the directors 
prior to the consideration of the board of directors as a whole. 

Compensation of Directors and Executive Officers 

The board of directors is responsible for determining compensation payable to executive officers and directors.  The 
board of directors has determined at this time not to establish a compensation committee.  See "Statement of Executive 
Compensation". 

Other Board Committees 

The board of directors does not currently have any committees other than the Audit Committee. 

Assessments 

No formal policy has been established to monitor the effectiveness of directors.  However, the board of directors will 
assess, on a periodic basis, the contributions of the board of directors as a whole and each of the individual directors, 
in order to determine whether each is functioning effectively. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No current or former director, executive officer or employee of the Corporation, or any proposed Nominee, or any of 
their respective associates or affiliates, is or has been at any time since the beginning of the last completed fiscal year, 
indebted to the Corporation or any of its subsidiaries nor has any such person been indebted to any other entity where 
such indebtedness is the subject of a guarantee, support agreement, letter of credit or similar arrangement or 
understanding, provided by the Corporation or any of its subsidiaries. 

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as set forth herein, the Corporation is not aware of any material interest, direct or indirect, of any "informed 
person" of the Corporation, any Nominee or any associate or affiliate of any of the foregoing in any transaction since 
the commencement of the Corporation's most recently completed financial year or in any proposed transaction which 
has materially affected or would materially affect the Corporation. 

For the purposes of the above, "informed person" means: (a) a director or executive officer of the Corporation; (b) a 
director or executive officer of a company that is itself an informed person or subsidiary of the Corporation; (c) any 
person or company who beneficially owns, directly or indirectly, voting securities of the Corporation or who exercises 
control or direction over voting securities of the Corporation or a combination of both carrying more than 10% of the 
voting rights attached to all outstanding voting securities of the Corporation other than voting securities held by the 
person or company as underwriter in the course of a distribution; and (d) the Corporation after having purchased, 
redeemed or otherwise acquired any of its securities, for so long as it holds any of its securities. 

MANAGEMENT CONTRACTS 

The Corporation has no management contracts or other arrangement in place where management functions are 
performed by a person or company other than the directors or executive officers of the Corporation. 
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APPROVAL 

The contents of this Information Circular and the sending thereof to the Shareholders have been approved by the 
directors of the Corporation. 

DATED at Calgary, Alberta as of this 25th day of May, 2022. 

BY ORDER OF THE BOARD OF DIRECTORS 
OF TAURUS GOLD CORP. 

 
Per:  (signed) "Trevor Harding"  
 Trevor Harding 

Chief Executive Officer and Director 
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SCHEDULE "A" 

 
 

TAURUS GOLD CORP. 
Audit Committee Charter 

ORGANIZATION 

An Audit Committee shall be appointed annually by the Board and shall consist of at least three (3) members 
from among the directors of the Corporation. Subject to the availability of applicable securities or corporate 
law exemptions, each Audit Committee member shall, where possible, be an independent director, free 
from any relationship that, in the opinion of the Board, would interfere with the exercise of his or her 
independent judgment as a member of the Committee. 

All Audit Committee members shall be sufficiently versed in financial matters to understand the 
Corporation's accounting practices and policies and the major judgments involved in preparing the financial 
statements. 

The Board shall designate the Chair of the Committee. 

STATEMENT OF POLICY 

The Committee shall fulfill its responsibilities within the context of the following principles: 

1. General 

The Committee expects the management of the Corporation to operate in compliance with the laws and 
regulations governing the Corporation and to maintain strong financial, reporting and control processes. 

2. Communications 

The Committee shall have direct, open and frank communications throughout the year with management, 
other Committee Chairs, and the external auditors. 

3. Meeting Agenda 

Committee meeting agendas shall be the responsibility of the Chair of the Committee in consultation with 
the Committee members, management and the external auditors. 

4. Information Needs 

The Committee expects that written materials will be received from management and the external auditors 
at least five (5) days in advance of meeting dates. 

5. In-Camera Meetings 

At each meeting, the Committee shall meet in private session, if required, and may meet with the external 
auditors, with management, and with the Committee members only. 
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6. Reporting to the Board 

The Committee, through its Chair, shall report after each Committee meeting to the Board, if required, at 
the Board's next regular meeting. 

7. The External Auditors 

The Committee expects that in discharging its responsibilities to the shareholders, the external auditors 
shall be accountable to the Board through the Audit Committee. The external auditors shall report all 
material issues or potentially material issues to the Committee. 

OPERATING PROCEDURES 

1. The Committee shall meet at least four (4) times annually, or more frequently as circumstances dictate. Meetings 
shall be held at the call of the Chair upon the request of two (2) members of the Committee or at the request of 
the external auditors. 

2. A quorum shall be a majority of the members. 

3. Unless the Committee otherwise specifies, the Secretary of the Corporation shall act as Secretary at all 
meetings of the Committee. 

4. In the absence of the Chair of the Committee, the members shall appoint an acting Chair. 

5. A copy of the minutes of the prior meeting of the Committee shall be provided to each member of the 
Committee prior to each meeting. 

RESPONSIBILITIES & DUTIES 

To fulfill its responsibilities and duties, the Committee shall: 

Financial Reporting 

1. Review the Corporation's annual and quarterly financial statements with management and, in the case 
of the annual financial statements, also with the external auditors, to gain reasonable assurance that the 
statements are accurate, complete and in accordance with International Financial Reporting Standards 
(IFRS). The Committee shall report upon the annual financial statements to the Board before the Board approves 
such financial statements. 

2. Receive from the external auditors report on their review of the annual financial statements. 

3. Receive from management a copy of the representation letter provided to the external auditors and 
receive from management any additional representations required by the Committee. 

4. Review and, if appropriate, recommend approval to the Board of management discussion and analysis, 
AIF forms (if prepared) and reports to the shareholders issued by the Corporation with respect to the 
Corporation's annual and quarterly financial statements. 

5. Review and, if appropriate, recommend approval to the Board of prospectuses, any material change 
disclosures of a financial nature, and similar disclosure documents to be issued by the Corporation. 
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Accounting Policies 

1. Review with management and the external auditors the appropriateness of the Corporation's accounting 
policies and disclosures. 

2. Review with management and the external auditors the Corporation's underlying accounting policies 
and any significant estimates and judgments. 

Risk and Uncertainty 

1. Review with management the significant financial risks and principal business risks facing the 
Corporation and gain reasonable assurance that they are being effectively managed or controlled. 

2. Ascertain that policies and procedures are in place to minimize environmental, occupational health and 
safety, and other risks to asset value. 

3. Review the adequacy of insurance coverage maintained by the Corporation. 

4. Review regularly with management, the external auditors and the Corporation's legal counsel any legal 
claim or other contingency that could have a material effect upon the financial position of the 
Corporation. 

Financial Controls and Control Deviations  

1. Review with management the effectiveness of the Corporation’s internal financial controls to ensure 
they are comprehensive, coordinated and cost effective. 

Compliance with Laws and Regulations 

1. Review regular reports from management and the external auditors with respect to the Corporation's 
compliance with laws and regulations having a material impact on the financial statements, various tax 
and other withholding accounts and other laws and regulations which could expose directors to liability. 

Relationship with External Auditors 

1. Recommend to the Board the nomination of external auditors. 

2. Approve the remuneration and the terms of engagement of the external auditors as set out in the 
engagement letter. 

3. Review the performance of the external auditors annually. 

4. Receive a report annually from the external auditors with respect to their independence, such report to 
include a disclosure of all engagements (and fees related thereto) for any non-audit services by the 
Corporation. 

5. Review with the external auditors the scope of the audit, the areas of special emphasis to be addressed 
in the audit, the general overall audit plan and the materiality levels, which the external auditors propose 
to employ. Review the results of the external audit with the external auditors including the auditors' 
report, overall presentation of the financial statements, any adjustments needed or contemplated, areas 
of difficulty and any changes to the original audit plan. 
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6. Meet privately with the external auditors to determine that no management restrictions have been placed 
on the scope and extent of the audit examinations conducted by the external auditors or the reporting 
of their findings to the Committee. 

7. Establish effective communication processes with management and the Corporation's external auditors 
to assist the Committee to monitor objectively the quality and effectiveness of the relationship among 
the external auditors, management and the Committee. 

Other Responsibilities 

1. After consultation with the Chief Financial Officer, discuss annually the reasonableness of the expenses 
of the Chief Executive Officer. 

2. After consultation with the Chief Financial Officer and the external auditors, gain reasonable assurance 
annually of the quality and sufficiency of the Corporation's accounting personnel. 

3. Perform such other functions as may from time to time be assigned to the Committee by the Board. 

ACCOUNTABILITY 

1. Review and update this Charter on a regular basis for approval by the Board. 

2. From time to time, as requested by the Board, disclose its mandate and this Charter in the Corporation's 
statement of corporate governance practices. 
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SCHEDULE "B" 

STOCK OPTION PLAN 

TAURUS GOLD CORP. 
STOCK OPTION PLAN 

 
1. Purpose 

The purpose of this Plan is to provide an incentive to the directors, officers, employees, consultants 
and other personnel of the Corporation or any of its subsidiaries 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 or any of its subsidiaries, persons of experience and ability, by providing 
them with the opportunity to acquire an increased proprietary interest in the Corporation. 

2. Definitions and Interpretation 

When used in this Plan, unless there is something in the subject matter or context inconsistent 
therewith, the following words and terms shall have the respective meanings ascribed to them as 
follows: 

(a) "Board of Directors" means the board of directors of the Corporation; 
 

(b) "Common Shares" means common shares in the capital of the Corporation and any shares 
or securities of the Corporation into which such common shares are changed, converted, 
subdivided, consolidated or reclassified; 
 

(c) "Corporation" means Taurus Gold Corp. and any successor corporation and any reference 
herein to action by the Corporation means action by or under the authority of its Board of 
Directors or a duly empowered committee appointed by the Board of Directors; 
 

(d) "Discounted Market Price" means the last per share closing price for the Common Shares 
on the Exchange before the date of grant of an Option, less any applicable discount under 
Exchange Policies; 
 

(e) "Exchange" means the Canadian Securities Exchange or any other stock exchange on 
which the Common Shares are listed; 
 

(f) "Exchange Policies" means the policies of the Exchange; 
 

(g) "Insider" has the meaning ascribed thereto in Exchange Policies; 
 

(h) "Option" means an option granted by the Corporation to an Optionee entitling such 
Optionee to acquire a designated number of Common Shares from treasury at a price 
determined by the Board of Directors; 
 

(i) "Option Period" means the period determined by the Board of Directors during which an 
Optionee may exercise an Option, not to exceed the maximum period permitted by the 
Exchange, which maximum period is ten (10) years from the date the Option is granted; 
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(j) "Optionee" means a person who is a director, officer, employee, consultant or provides 
services to the Corporation, who is granted an Option pursuant to this Plan; and 
 

(k) "Plan" shall mean the Corporation’s incentive stock option plan as embodied herein and 
as from time to time amended. 
 

Capitalized terms in the Plan that are not otherwise defined herein shall have the meaning set out 
in the Exchange Policies, including without limitation "Insider" and "Investor Relations Activities". 

Wherever the singular or masculine is used in this Plan, the same shall be construed as meaning the 
plural or feminine or body corporate and vice versa, where the context or the parties so require. 

3. Administration 

This Plan shall be administered by the Board of Directors.  The Board of Directors shall have full 
and final discretion to interpret the provisions of the Plan and to prescribe, amend, rescind and 
waive rules and regulations to govern the administration and operation of this Plan.  All decisions 
and interpretations made by the Board of Directors shall be binding and conclusive upon the 
Corporation and on all persons eligible to participate in the Plan, subject to shareholder approval if 
required by the Exchange.  Notwithstanding the foregoing or any other provision contained herein, 
the Board of Directors shall have the right to delegate the administration and operation of the Plan 
to a special committee of directors appointed from time to time by the Board of Directors, in which 
case all references herein to the Board of Directors shall be deemed to refer to such committee. 

4. Eligibility 

The Board of Directors may at any time and from time to time designate those Optionees who are 
to be granted an Option pursuant to the Plan and grant an Option to such Optionee.  Subject to the 
Exchange Policies and the limitations contained herein, the Board of Directors is authorized to 
provide for the grant and exercise of Options on such terms (which may vary as between Options) 
as it shall determine.  No Option shall be granted to any person except upon recommendation of 
the Board of Directors.  A person who has been granted an Option may, if he is otherwise eligible 
and if permitted by the Exchange Policies, be granted an additional Option or Options if the Board 
of Directors shall so determine.  Subject to Exchange Policies, the Corporation shall represent that 
the Optionee is a bona fide employee or consultant in respect of Options granted to such Optionees. 

5. Participation 

Participation in this Plan shall be entirely voluntary and any decision not to participate shall not 
affect an Optionee’s relationship or employment with the Corporation. 

Notwithstanding any express or implied term of this Plan or any Option to the contrary, the granting 
of an Option pursuant to this Plan shall in no way be construed as conferring on any Optionee any 
right with respect to continuance as a director, officer, employee or consultant of the Corporation 
or any subsidiary of the Corporation. 

Options shall not be affected by any change of employment of the Optionee or by the Optionee 
ceasing to be a director or officer of or a consultant to the Corporation or any of its subsidiaries, 
where the Optionee at the same time becomes or continues to be a director, officer or employee of 
or a consultant to the Corporation or any of its subsidiaries. 
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No Optionee shall have any of the rights of a shareholder of the Corporation in respect to Common 
Shares issuable on exercise of an Option until such Common Shares shall have been paid for in full 
and issued by the Corporation on exercise of the Option, pursuant to this Plan. 

6. Common Shares Subject to Options 

The number of authorized but unissued Common Shares that may be issued upon the exercise of 
Options granted under this Plan at any time plus the number of Common Shares reserved for 
issuance under outstanding incentive stock options otherwise granted by the Corporation shall not 
exceed 10% of the issued and outstanding Common Shares on a non-diluted basis at any time, and 
such aggregate number of Common Shares shall automatically increase or decrease as the number 
of issued and outstanding Common Shares changes.  The Options granted under the Plan together 
with all of the Corporation’s other previously established stock option plans or grants, shall not 
result at any time in: 

(a) the number of Common Shares reserved for issuance pursuant to Options granted to 
Insiders  exceeding 10% of the issued and outstanding Common Shares; and 
 

(b) the grant to Insiders within a 12-month period, of a number of Options exceeding 10% of 
the outstanding Common Shares. 
 

Subject to the Exchange Policies, the aggregate number of Common Shares reserved for issuance 
to any one (1) Optionee under Options granted in any 12 month period shall not exceed 5% of the 
issued and outstanding Common Shares determined at the date of grant. 

Appropriate adjustments shall be made as set forth in Section 14 hereof, in both the number of 
Common Shares covered by individual grants and the total number of Common Shares authorized 
to be issued hereunder, to give effect to any relevant changes in the capitalization of the 
Corporation. 

If any Option granted hereunder shall expire or terminate for any reason without having been 
exercised in full, the unpurchased Common Shares subject thereto shall again be available for the 
purpose of this Plan. 

7. Option Agreement 

A written agreement will be entered into between the Corporation and each Optionee to whom an 
Option is granted hereunder, which agreement will set out the number of Common Shares subject 
to option, the exercise price and any other terms and conditions approved by the Board of Directors, 
all in accordance with the provisions of this Plan (herein referred to as the "Stock Option 
Agreement").  The Stock Option Agreement will be in such form as the Board of Directors may 
from time to time approve, and may contain such terms as may be considered necessary in order 
that the Option will comply with any provisions respecting options in the income tax or other laws 
in force in any country or jurisdiction of which the Optionee may from time to time be a resident 
or citizen or the rules of any regulatory body having jurisdiction over the Corporation. 

8. Option Period and Exercise Price 

Each Option and all rights thereunder shall be expressed to expire on the date set out in the 
respective Stock Option Agreement, which shall be the date of the expiry of the Option Period (the 
"Expiry Date"), subject to earlier termination as provided in Sections 10 and 11 hereof. 
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Subject to Exchange Policies and any limitations imposed by any relevant regulatory authority, the 
exercise price of an Option granted under this Plan shall be as determined by the Board of Directors 
when such Option is granted and shall not be lower than the greater of the closing market prices of 
the underlying securities on (a) the trading day prior to the date of grant of the Options; and (b) the 
date of grant of the Options. 

9. Exercise of Options 

An Optionee shall be entitled to exercise an Option granted to him at any time prior to the expiry 
of the Option Period, subject to Sections 10 and 11 hereof and to vesting limitations which may be 
imposed by the Board of Directors at the time such Option is granted.  Subject to the Exchange 
Policies, the Board of Directors may, in its sole discretion, determine the time during which an 
Option shall vest and the method of vesting, or that no vesting restriction shall exist. 

The exercise of any Option will be conditional upon receipt by the Corporation at its head office of 
a written notice of exercise, specifying the number of Common Shares in respect of which the 
Option is being exercised, accompanied by cash payment, certified cheque or bank draft for the full 
purchase price of such Common Shares with respect to which the Option is being exercised. 

Common Shares shall not be issued pursuant to the exercise of an Option unless the exercise of 
such Option and the issuance and delivery of such Common Shares pursuant thereto shall comply 
with all relevant provisions of applicable securities law, including, without limitation, the 1933 
Act, the United States Securities and Exchange Act of 1934, as amended, applicable U.S. state laws, 
the rules and regulations promulgated thereunder, and the requirements of any stock exchange or 
consolidated stock price reporting system on which prices for the Common Shares are quoted at 
any given time.  As a condition to the exercise of an Option, the Corporation may require the person 
exercising such Option to represent and warrant at the time of any such exercise that the Common 
Shares are being purchased only for investment and without any present intention to sell or 
distribute such Common Shares if, in the opinion of counsel for the Corporation, such a 
representation is required by law. 

10. Ceasing to be a Director, Officer, Employee or Consultant 

If an Optionee ceases to be a director, officer, employee, consultant or service provider of the 
Corporation or its subsidiaries for any reason other than death, the Optionee may, ninety (90) days 
after the Optionee’s ceasing to be a director, officer, employee, consultant or service provider (or 
30 days in the case of an Optionee engaged in Investor Relations Activities) or prior to the expiry 
of the Option Period, whichever is earlier, exercise any Option held by the Optionee, but only to 
the extent that the Optionee was entitled to exercise the Option at the date of such cessation.  For 
greater certainty, any Optionee who is deemed to be an employee of the Corporation pursuant to 
any medical or disability plan of the Corporation shall be deemed to be an employee for the 
purposes of this Plan. 

11. Death of Optionee 

In the event of the death of an Optionee, the Option previously granted to him shall be exercisable 
within one (1) year following the date of the death of the Optionee or prior to the expiry of the 
Option Period, whichever is earlier, and then only: 
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(a) by the person or persons to whom the Optionee’s rights under the Option shall pass by the 
Optionee’s will or the laws of descent and distribution, or by the Optionee’s legal personal 
representative; and 
 

(b) to the extent that the Optionee was entitled to exercise the Option at the date of the 
Optionee’s death. 
 

12. Optionee’s Rights Not Transferable 

No right or interest of any Optionee in or under this Plan is assignable or transferable, in whole or 
in part, either directly or by operation of law or otherwise in any manner except by bequeath or the 
laws of descent and distribution, subject to the requirements of the Exchange, or as otherwise 
allowed by the Exchange. 

Subject to the foregoing, the terms of this Plan shall bind the Corporation and its successors and 
assigns, and each Optionee and his heirs, executors, administrators and personal representatives. 

13. Takeover or Change of Control 

The Corporation shall have the power, in the event of: 

(a) any disposition of all or substantially all of the assets of the Corporation, or the dissolution, 
merger, amalgamation or consolidation of the Corporation with or into any other 
corporation or of such corporation into the Corporation; or 
 

(b) any change in control of the Corporation, 
 

to make such arrangements as it shall deem appropriate for the exercise of outstanding Options or 
continuance of outstanding Options, including without limitation, to amend any Stock Option 
Agreement to permit the exercise of any or all of the remaining Options prior to the completion of 
any such transaction.  If the Corporation shall exercise such power, the Option shall be deemed to 
have been amended to permit the exercise thereof in whole or in part by the Optionee at any time 
or from time to time as determined by the Corporation prior to the completion of such transaction. 

14. Anti-Dilution of the Option 

In the event of: 

(a) any subdivision, redivision or change of the Common Shares at any time during the term 
of the Option into a greater number of Common Shares, the Corporation shall deliver, at 
the time of any exercise thereafter of the Option, such number of Common Shares as would 
have resulted from such subdivision, redivision or change if the exercise of the Option had 
been made prior to the date of such subdivision, redivision or change; 
 

(b) any consolidation or change of the Common Shares at any time during the term of the 
Option into a lesser number of Common Shares, the number of Common Shares deliverable 
by the Corporation on any exercise thereafter of the Option shall be reduced to such number 
of Common Shares as would have resulted from such consolidation or change if the 
exercise of the Option had been made prior to the date of such consolidation or change; or 
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(c) any reclassification of the Common Shares at any time outstanding or change of the 
Common Shares into other shares, or in case of the consolidation, amalgamation or merger 
of the Corporation with or into any other corporation (other than a consolidation, 
amalgamation or merger which does not result in a reclassification of the outstanding 
Common Shares or a change of the Common Shares into other shares), or in case of any 
transfer of the undertaking or assets of the Corporation as an entirety or substantially as an 
entirety to another corporation, at any time during the term of the Option, the Optionee 
shall be entitled to receive, and shall accept, in lieu of the number of Common Shares to 
which he was theretofore entitled upon exercise of the Option, the kind and amount of 
shares and other securities or property which such holder would have been entitled to 
receive as a result of such reclassification, change, consolidation, amalgamation, merger or 
transfer if, on the effective date thereof, he had been the holder of the number of Common 
Shares to which he was entitled upon exercise of the Option. 
 

Adjustments shall be made successively whenever any event referred to in this Section shall occur.  
For greater certainty, the Optionee shall pay for the number of shares, other securities or property 
as aforesaid, the amount the Optionee would have paid if the Optionee had exercised the Option 
prior to the effective date of such subdivision, redivision, consolidation or change of the Common 
Shares or such reclassification, consolidation, amalgamation, merger or transfer, as the case may 
be. 

15. Costs 

The Corporation shall pay all costs of administering this Plan. 

16. Termination and Amendment 

(a) The Board of Directors may amend or terminate this Plan or any outstanding Option 
granted hereunder at any time without the approval of the shareholders of the Corporation 
or any Optionee whose Option is amended or terminated, in order to conform this Plan or 
such Option, as the case may be, to applicable law or regulation or the requirements of the 
Exchange or any relevant regulatory authority, whether or not such amendment or 
termination would affect any accrued rights, subject to the approval of the Exchange or 
such regulatory authority. 
 

(b) The Board of Directors may amend or terminate this Plan or any outstanding Option 
granted hereunder for any reason other than the reasons set forth in Section 16(a) hereof, 
subject to the approval of the Exchange or any relevant regulatory authority and the 
approval of the shareholders of the Corporation if required by the Exchange or such 
regulatory authority.   
 

(c) This Plan, and any amendments hereto, shall be subject to acceptance and approval by the 
Exchange. Any Options granted prior to such approval and acceptance shall be conditional 
upon such approval and acceptance being given and no such Options may be exercised 
unless and until such approval and acceptance are given. 
 

17. Withholding Tax 

Upon exercise of an Option, the Optionee will, upon notification of the amount due and prior to or 
concurrently with the delivery of the certificates representing the Common Shares, pay to the 
Corporation amounts necessary to satisfy applicable withholding tax requirements or will otherwise 
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make arrangements satisfactory to the Corporation for such requirements.  In order to implement 
this provision, the Corporation or any related corporation will have the right to retain and withhold 
from any payment of cash or Common Shares under the Plan the amount of taxes required to be 
withheld or otherwise deducted and paid in respect of such exercise.  At its discretion, the 
Corporation may require an Optionee receiving Common Shares upon the exercise of an Option to 
reimburse the Corporation for any such taxes required to be withheld by the Corporation and 
withhold any distribution to the Optionee in whole or in part until the Corporation is so reimbursed.  
In lieu thereof, the Corporation will have the right to withhold from any cash amount due or to 
become due from the Corporation to the Optionee an amount equal to such taxes.  The Corporation 
may also retain and withhold or the Optionee may elect, subject to approval by the Corporation at 
its sole discretion, to have the Corporation retain and withhold a number of Common Shares having 
a market value not less than the amount of such taxes required to be withheld by the Corporation 
to reimburse the Corporation for any such taxes and cancel (in whole or in part) any such Common 
Shares issuable upon exercise of an Option so withheld. 

18. Applicable Law 

This Plan shall be governed by, administered and construed in accordance with the laws of the 
Province of Alberta and the laws of Canada applicable therein. 

19. Prior Plans 

On the effective date (as set out in Section 19 hereof), subject to Exchange approval and, if required, 
shareholder approval: 

(a) this Plan shall entirely replace and supersede prior stock option plans, if any, enacted by 
the Corporation; and 
 

(b) all outstanding options shall be deemed to be granted pursuant to this Plan. 
 

20. Effective Date 

This Plan shall become effective as of and from the adoption by the Board and upon receipt of all 
necessary shareholder and regulatory approvals. 

21. Legends on Hold Periods 

If required by the Exchange policies or applicable securities laws, the Common Shares issued on 
exercise of the Options will be legended.  

 

 


