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CEYLON GRAPHITE CORP. 
 
 

 NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 
 

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of the 
shareholders (the “Shareholders”) of Ceylon Graphite Corp. (the “Company”) will be held in the Board Room 
at 1030 Georgia Street, 17th Floor, Vancouver, BC, on September 13, 2022, at the hour of 11:30 A.M. 
(Vancouver time) for the following purposes: 

 
1.  To receive the audited financial statements of the Company for the financial years ended March 31, 

2022 and 2021 together with the report of the auditors thereon; 
 

2. To elect the directors of the Company for the ensuing year; 
 

3. To consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution, as 
more fully described in the Circular, re-approving the stock option plan of the Company; 
 

4. To appoint Manning Elliott LLP, as the Auditors for the Company for the ensuing year and to 
authorize the directors to fix the Auditor’s remuneration; and 
 

5. To transact such other business as may be properly brought before the Meeting or any postponement 
or adjournment thereof.  

 
The record date for the determination of Shareholders entitled to receive notice of, and to vote at, the Meeting 
or any adjournments or postponements thereof is August 2, 2022 (the “Record Date”). 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 or any adjournments or postponements thereof.  
 
The Company has elected to use the notice-and-access provisions adopted by the Canadian Securities 
Administrators (“Notice-and-Access”) to distribute proxy-related materials to Shareholders. Notice-and-
Access is a set of rules that allow reporting issuers to post electronic versions of proxy-related materials on 
SEDAR and on one additional website, rather than mailing paper copies to Shareholders. The use of Notice-
and-Access will reduce the Company’s printing and mailing costs and is more environmentally friendly as it 
will help to reduce paper use. Shareholders have the right to request hard copies of any materials posted online 
by the Company under Notice-and-Access. The Company will not use procedures known as “stratification” in 
relation to the use of the Notice-and-Access provisions. Meeting materials, including the Company’s 
management information circular (the “Circular”, are available under the Company’s website at 
www.ceylongraphite.com, SEDAR profile at www.sedar.com and on the Computershare Investor Services Inc. 
(“Computershare”) website at www.computershare.com/ca/en. Shareholders may also obtain paper copies of 
the Circular, financial statements and MD&A free of charge by calling Computershare at 604-661-9400 or by 
sending an email to dave.bains@computershare.com at least seven business days in advance of 5:00 p.m. 
(Toronto time) on September 9, 2022.   
 
The accompanying Circular provides additional information relating to the matters to be dealt with at the 
Meeting and is deemed to form part of this notice. A registered Shareholder who is unable to attend the Meeting 
in person is entitled to appoint a proxyholder to attend and vote in his stead.  If you cannot be personally 
present, please refer to the notes accompanying the enclosed instrument of proxy and then complete and deposit 
the instrument of proxy with Computershare Investor Services Inc., 8th Floor 100 University Avenue, Toronto, 
Ontario M5J 2Y1 By telephone at 1-866-732-8683; by Fax: 1-866-249-775 (toll free North America) or by 
Internet voting at www.investorvote.com entering the 15 digit control number. 
 



  

 
 

The instrument of proxy must be signed by the registered Shareholder or by his or her attorney authorized in 
writing, or, if the registered Shareholder is a corporation, by an officer or director thereof as an authorized 
signatory.  The completed instrument of proxy must be deposited at the office of Computershare Investor 
Services Inc. at least 48 hours before the time of the Meeting (excluding Saturdays, Sundays and holidays), or 
any adjournment thereof. 
 
The enclosed instrument of proxy is solicited by management, but you may amend it, if you so desire, by 
striking out the names of the management proxy holders shown and inserting in the space provided the name 
of the person you wish to represent you at the meeting. 
 
If you are a non-registered Shareholder and have received these materials through your broker, custodian, 
nominee or other intermediary, please complete and return the form of proxy or voting instruction form 
provided to you by your broker, custodian, nominee or other intermediary in accordance with the instructions 
provided therein. 
 
The Company intends to hold the Meeting in person. However, in view of the current and rapidly evolving 
COVID-19 outbreak, the Company asks that, in considering whether to attend the Meeting in person, 
shareholders follow the instructions of the Public Health Agency of Canada (PHAC) 
(https://www.canada.ca/en/public-health/services/diseases/2019-novel-coronavirus-infection.html). In view 
of the COVID-19 pandemic, the Company encourages Shareholders to consider voting their common shares 
via proxy rather than attending the Meeting in person, particularly if they are experiencing any of the described 
COVID-19 symptoms of fever, cough or difficulty breathing. Access to the Meeting will, subject to the Articles 
of the Company, be limited to essential personnel and registered Shareholders and proxyholders entitled to 
attend and vote at the Meeting. The Company may take additional precautionary measures in relation to the 
Meeting in response to further developments with the COVID-19 outbreak. In the event it is not possible or 
advisable to hold the Meeting in person or a decision is made to change the date, time or location of the 
Meeting, the Company will announce, by press release, alternative arrangements for the Meeting as promptly 
as practicable.  The press release will be available under the Company’s profile on SEDAR (www.sedar.com). 
If you are planning to attend the Meeting, please check our press releases on SEDAR (www.sedar.com) 
before attending the Meeting. You can dial in for the Meeting by calling 1-604-714-3600. 
 

 
DATED at Vancouver, British Columbia, this 2nd day of August, 2022. 
 
ON BEHALF OF THE BOARD 
 
“Don Baxter” 
 

 Don Baxter 
Chief Executive Officer 



  

 
 

Ceylon Graphite Corp. 
 

_____________________________________________ 

INFORMATION CIRCULAR 
FOR THE  

ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 
 

TO BE HELD ON TUESDAY, SEPTEMBER 13, 2022 
 

This information is given as of August 2, 2022 unless otherwise noted. 

MANAGEMENT SOLICITATION OF PROXIES 
 
This Information Circular is furnished to you in connection with the solicitation of proxies by 
management of Ceylon Graphite Corp. (“we”, “us” or the “Company”) for use at the annual general 
and special meeting (the “Meeting”) of shareholders (the “Shareholders”) of the Company to be held on 
Tuesday, September 13, 2022, and at any adjournment of the Meeting. We will conduct the solicitation by 
mail and our officers, directors and employees may, without receiving special compensation, contact the 
Shareholders by telephone, electronic means or other personal contact. We will not specifically engage 
employees or soliciting agents to solicit proxies. We do not reimburse the Shareholders, nominees or agents 
(including brokers holding common shares on behalf of clients) for their costs of obtaining authorization from 
their principals to sign forms of proxy. We will pay the expenses of this solicitation. 
 
 

APPOINTMENT OF PROXY HOLDER 
 
The persons named as proxy holders in the enclosed form of proxy are our directors or officers. As a 
shareholder, you have the right to appoint a person (who need not be a shareholder) in place of the 
persons named in the form of proxy to attend and act on your behalf at the Meeting. To exercise this 
right, you must either insert the name of your representative in the blank space provided in the form of 
proxy and strike out the other names or complete and deliver another appropriate form of proxy. 
 
A proxy will not be valid unless it is dated and signed by you or your attorney duly authorized in writing or, if 
you are a corporation, by an authorized director, officer, or attorney of the corporation. 
 
 

VOTING BY PROXY 
 
The persons named in the accompanying form of proxy will vote or withhold from voting the common 
shares represented by the proxy in accordance with your instructions, provided your instructions are 
clear. If you have specified a choice on any matter to be acted on at the Meeting, your  common shares 
will be voted or withheld from voting accordingly. If you do not specify a choice or where you specify 
both choices for any matter to be acted on, your common shares will be voted in favour of all matters. 
 
The enclosed form of proxy gives the persons named as proxyholders discretionary authority regarding 
amendments or variations to matters identified in the Notice of Meeting and any other matter that may 
properly come before the Meeting. As of the date of this Information Circular, our management is not aware 
of any such amendment, variation or other matter proposed or likely to come before the Meeting. However, if 
any amendment, variation or other matter properly comes before the Meeting, the persons named in the 
form of proxy intend to vote on such other business in accordance with their judgement. 
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You may indicate the manner in which the persons named in the enclosed proxy are to vote on any matter by 
marking an “X” in the appropriate space. If you wish to give the persons named in the proxy discretionary 
authority on any matter described in the proxy, then you should leave the space blank. In that case, the proxy 
holders nominated by management will vote the common shares represented by your proxy in 
accordance with their judgment. 
 
 

RETURN OF PROXY 
 
You must deliver the completed form of proxy to the office of our registrar and transfer agent, Computershare 
Investor Services Inc., 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, by mail or fax, no later 
than 11:00 a.m. (Pacific Time) on September 9, 2022, or at least 48 hours (excluding Saturdays, Sundays and 
holidays recognized in the Province of British Columbia) before the time and date of any adjournment or 
postponement of the Meeting. 
 
 

ADVICE TO NON-REGISTERED SHAREHOLDERS 
 
Only Shareholders whose names appear on our records or validly appointed proxyholders are permitted to vote 
at the Meeting. Most of our Shareholders are “non-registered” Shareholders because their common shares are 
registered in the name of nominee, such as a brokerage firm, bank, trust company, trustee or administrator of 
a self-administered RRSP, RRIF, RESP or similar plan or a clearing agency such as CDS Clearing and 
Depository Services Inc. (a “Nominee”). If you purchased your common shares through a broker, you are 
likely a non-registered Shareholder. 
 
Non-registered holders who have not objected to their Nominee disclosing certain ownership information about 
themselves to us are referred to as “NOBOs”. Those non-registered Holders who have objected to their 
Nominee disclosing ownership information about themselves to us are referred to as “OBOs”. The Company 
does not intend to pay for a Nominee to deliver to OBOs, therefore an OBO will not receive the materials 
unless the OBO’s Nominee assumes the costs of delivery. 
 
In accordance with the securities regulatory policy, we have distributed copies of the Meeting materials, being 
the Notice of Meeting, this Information Circular, and the form of proxy, directly to the NOBOs and to the 
Nominees for onward distribution to OBOs. 
 
Nominees are required to forward the Meeting materials to each OBO unless the OBO has waived the right to 
receive them. Common shares held by Nominees can only be voted in accordance with the instructions of the 
non-registered Shareholder. Meeting materials sent to non-registered holders who have not waived the right to 
receive Meeting Materials are accompanied by a request for voting instructions (a “VIF”). This form is used 
instead of a proxy. By returning the VIF in accordance with the instructions noted on it, a non-registered 
Shareholder is able to instruct the registered Shareholder (or Nominee) how to vote on behalf of the non-
registered Shareholder. VIFs, whether provided by the Company or by a Nominee, should be completed and 
returned in accordance with the specific instructions noted on the VIF. 
 
In either case, the purpose of this procedure is to permit non-registered Shareholders to direct the voting of the 
common shares which they beneficially own. If a non-registered holder who receives a VIF wishes to attend 
the Meeting or have someone else attend on his, her or its behalf, the non-registered Shareholder may appoint 
a legal proxy as set forth in the VIF, which will give the non-registered Shareholder or his, her or its nominee 
the right to attend and vote at the Meeting. Non-registered Shareholders should carefully follow the instructions 
set out in the VIF including those regarding when and where the VIF is to be delivered. 
 

REVOCATION OF PROXY 
 
If you are a registered Shareholder who has returned a proxy, you may revoke your proxy at any time before it 
is exercised. In addition to revocation in any other manner permitted by law, a registered Shareholder who has 
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given a proxy may revoke it by either: 
 
(a) signing a proxy bearing a later date; 
 
(b) signing a written notice of revocation in the same manner as the form of proxy is required to be 

signed as set out in the notes to the proxy; or 
 
(c) attending the Meeting in person and registering with the scrutineer as a registered Shareholder 

present in person. 
 
The later proxy or the notice of revocation must be delivered to the office of our registrar and transfer agent or 
to our head office at any time up to and including the last business day before the scheduled time of the Meeting 
or any adjournment, or to the Chairman of the Meeting on the day of the Meeting or any adjournment. 
 
If you are a non-registered Shareholder who wishes to revoke a proxy authorization form (voting instructions) 
or to revoke a waiver of your right to receive Meeting materials and to give voting instructions, you must give 
written instructions to your Nominee at least seven days before the Meeting. 

NOTICE-AND-ACCESS 

The Company has elected to use the notice-and-access process (“Notice-and-Access”) that came into effect on 
February 11, 2013 under NI 54-101 – Communications with Beneficial Owners of Securities of a Reporting Issuer 
(“NI 54-101”) and National Instrument 51-102 – Continuous Disclosure Obligations, for distribution of this 
Information Circular and other meeting materials to registered Shareholders and non-registered Shareholders. 
 
Notice-and-Access allows issuers to post electronic versions of meeting materials, including circulars, annual 
financial statements and management discussion and analysis, online, via SEDAR and one other website, rather 
than mailing paper copies of such meeting materials to Shareholders. The Company anticipates that utilizing the 
Notice-and-Access process will substantially reduce both postage and printing costs. 
 
Although the Information Circular and related materials (collectively, the “Meeting Materials”) will be posted 
electronically online, as noted above, the registered Shareholders and non-registered Shareholders will receive a 
“notice package” (the “Notice-and-Access Notification”), by prepaid mail, which includes the information 
prescribed by NI 54-101, and a proxy form or voting instruction form. Shareholders should follow the instructions 
for completion and delivery contained in the proxy or voting instruction form. Shareholders are reminded to review 
the Information Circular before voting. 
 
Management of the Company do not intend to pay for intermediaries to forward the Notice-and-Access 
Notification to OBOs under NI 54-101. 

Meeting Materials can be accessed under the Company’s SEDAR profile at www.sedar.com and on the 
Computershare website at www.computershare.com/ca/en. Shareholders may request that printed copies of the 
Meeting Materials be sent to them by postal delivery at no cost to them up to one year from the date this Information 
Circular is filed on SEDAR by calling 705-787-5942 or emailing info@ceylongraphite.com. Shareholders who 
wish to receive paper copies of the Meeting Materials prior to the Meeting may request copies from 
Computershare, the registrar and transfer agent for the Company, by calling 604-661-9400 or by sending an email 
to dave.bains@computershare.com at least seven business days in advance of 5:00 p.m. (Toronto time) on 
September 9, 2022.  
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VOTING SHARES AND PRINCIPAL SHAREHOLDERS 
 
We are authorized to issue an unlimited number of common shares without par value, of which 132,446,475 
common shares were issued and outstanding as of the record date (the “Record Date”), determined by the 
Board of Directors of the Company (the “Board”) to be the close of business on August 2, 2022. There is one 
class of shares only. 

Persons who are registered Shareholders at the Record Date will be entitled to receive notice of, attend, and 
vote at the Meeting. On a show of hands, every Shareholder and proxy holder will have one vote and, on a poll, 
every Shareholder present in person or represented by proxy will have one vote for each common share. In 
order to approve a motion proposed at the Meeting, a majority of more than 50% of the votes cast will be 
required to pass an ordinary resolution. 

To the knowledge of our directors and executive officers, the following persons beneficially own, directly or 
indirectly, or exercises control or direction over, common shares carrying 10% or more of all voting rights as 
of August 2, 2022:  

Name Of Shareholder Number Of Shares Percentage Of Issued And Outstanding 

Jacob Securities Holdings Inc. (1) 20,704,967 15.63%(2) 

 

Notes:  

(1) Jacob Securities Holdings Inc. is a company controlled by Sasha Jacob. The information as to common shares beneficially owned, controlled or 
directed, not being within the knowledge of the Company, has been obtained by the Company from publicly disclosed information and/or furnished by 
the relevant shareholder. 
(2) On a non-diluted basis. 

 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

 
Other than as disclosed elsewhere in this Information Circular, to the knowledge of management of the 
Company, none of the directors or executive officers of the Company, nor any person who has held such a 
position since the beginning of the last completed financial year of the Company, nor any proposed nominee 
for election as a director of the Company, nor any associate or affiliate of the foregoing persons, has any 
substantial or material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in 
any matter to be acted on at the Meeting. See “Particulars of Matters to be Acted Upon”. 

 
 

EXECUTIVE COMPENSATION 
 
The following information is presented in accordance with National Instrument Form 51-102F6V Statement 
of Executive Compensation – Venture Issuers. 
 
General 

For the purposes of this Information Circular, a Named Executive Officer (“NEO”) of the Company means 
each of the following individuals: 

(a) our Chief Executive Officer during any part of the most recently completed financial year (the 
“CEO”); 

(b) our Chief Financial Officer during any part of the most recently completed financial year (the “CFO”); 

(c) in respect of the Company, the most highly compensated executive officer (other than the CEO and 
CFO) at the end of the most recently completed financial year whose total compensation was more 
than $150,000, as determined in accordance with applicable securities rules, for that financial year; 
and 
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(d) each individual who would be an NEO under paragraph (c) but for the fact that the individual was not 
an executive officer of the Company, and not acting in a similar capacity, at the end of that financial 
year. 

 
For the financial year ended March 31, 2022, the Company had three NEOs, namely, the Company’s former 
CEO, Bharat Parashar, the Company’s current CEO, Don Baxter, and Abbey Abdiye, the Company’s current 
CFO. 
 
The Company is also providing details related to the NEOs for the financial year ended March 31, 2021 as this 
information has not been previously provided to Shareholders. The NEOs for the financial year ended March 
31, 2021 were the same for the financial year ended March 31, 2022. 
 
Compensation Discussion and Analysis 
 
Remuneration plays an important role in attracting, motivating, rewarding and retaining knowledgeable and 
skilled individuals to the Company’s management team. The Company does not have a formal compensation 
policy. The main objectives the Company hopes to achieve through its compensation are: 

 to attract and retain executives critical to the Company’s success, who will be key in helping the 
Company achieve its corporate objectives and increase shareholder value; 

 to motivate the Company’s management team to meet or exceed targets; 
 to recognize the contribution of the Company’s executive directors to the overall success and strategic 

growth of the Company; and 
 to align the interests of management and the Shareholders by providing performance-based 

compensation in addition to salary. 
 
Compensation to the Company’s NEOs is comprised of a base salary and stock option grants, as more 
particularly described below. 

Base Salary 

The Board determines an appropriate amount of base salary, reflecting the need to provide compensation for 
the time and effort expended by the executive while taking into account the financial and other resources of 
the Company. 

Option-based Awards 

The grant of stock options to purchase our common shares is a method of compensation which is used to attract 
and retain personnel and to provide an incentive to participate in the long-term focus and development of the 
Company, with specific emphasis on increasing shareholder value. The CEO typically puts forth a proposal for 
stock option grants for directors, officers and employees, which is reviewed and discussed by the Board and 
ultimately approved by the Board. The following factors are taken into consideration when new stock option 
grants are proposed: 

 the optionee’s length of service and responsibility level;  

 past performance and expected future performance; 

 previous option grants; and 

 the number of our issued and outstanding common shares. 
 
The Board has not established specific target levels or performance goals for stock option grants as of the date 
of this Information Circular. For more details on the Company’s granting of stock options see “Securities 
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Authorized for Issuance under Equity Compensation Plans”. 
 
Compensation Governance 
 
The Company’s Board determines an appropriate amount of compensation for its executives, reflecting the 
need to provide incentive and compensation for the time and effort expended by the executives while taking 
into account the financial and other resources of the Company. The Company does not have a Compensation 
Committee. 
 
Pension Plan Benefits 
 
The Company does not have any pension plan or deferred compensation plan that provides for payments or 
benefits at, following or in connection with the retirement of NEOs. 
 
Termination and Change of Control Benefits 
 
The Company has not entered into any employment contracts for management services or otherwise. Except 
for those that are statutorily required, no payments or benefits will be owed to any of our executive officers or 
employees upon their termination, or upon any change of control of the Company. 
 
Director Compensation 
 
Directors will receive fees or other compensation for their acting as directors, and directors will be entitled to 
incentive stock options pursuant to our Stock Option Plan in such individual amounts as the Board may 
determine from time to time, and reimbursement for out-of-pocket expenses incurred on our behalf or in 
providing services as a director. 
 
The purpose of granting stock options is to assist in compensating, attracting, retaining and motivating our 
directors and to more closely align the personal interests of such persons to those of our Shareholders. 
 
Director and Named Executive Officer Compensation, Excluding Compensation Securities 
  
The following table sets out all compensation paid, payable, awarded, granted, given, or otherwise provided, 
directly or indirectly, by the Company to each NEO and director, in any capacity, during the years ended March 
31, 2022 and March 31, 2021. All amounts are presented in Canadian dollars “$”.  
 
   
  
Name and position   

  
Years  

  
Salary, 

consulting 
fee, 

retainer or 
commission   

($)  
  

Bonus 
($)  

Committee 
or meeting 

fees 
($) 

Option 
based 

awards ($) 
(2)  

 

Long-
term 

incentive 
plans   

Value of all 
other 

compensation 
($)   

Total 
compensation  

($)  
  

Bharat Parashar(1) 

Former President, 
CEO and Director 

2022 
2021 

 2020 

20,000 
93,000 
81,000 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

268,750 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

200,000 
100,000 

Nil 
 

488,750 
193,000 
81,000 

Abbey Abdiye(1) 

CFO 
2022 
2021 
2020 

88,000 
84,000 
63,500 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

264,500 
Nil 

25,373 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

352,500 
84,000 
88,873 

Brett James 
Director 

2022 
2021 
2020 

Nil 
Ni 
Nil 

Nil 
Nil 
Nil 

8,000 
Nil 
Nil 

107,500 
Nil 

3,172 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

115,500 
Nil 

3,172 
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Name and position   

  
Years  

  
Salary, 

consulting 
fee, 

retainer or 
commission   

($)  
  

Bonus 
($)  

Committee 
or meeting 

fees 
($) 

Option 
based 

awards ($) 
(2)  

 

Long-
term 

incentive 
plans   

Value of all 
other 

compensation 
($)   

Total 
compensation  

($)  
  

Kevin Aylward 
Director 

2022 
2021 
2020 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

8,000 
Nil 
Nil 

 

107,500 
Nil 

3,172 
 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

115,500 
Nil 

3,172 
 

Donald Baxter(1)  
President, CEO and 
Director 

2022 
2021 
2020 

110,000 
Nil 
N/A 

Nil 
Nil 
N/A 

Nil 
Nil 
N/A 

53,750 
Nil 
N/A 

Nil 
Nil 
N/A 

Nil 
Nil 
N/A 

163,750 
Nil 
NA 

Jody P. Lenihan 
Director 

2022 
2021 
2020 

154,400 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

100,000 
Nil 
Nil 

 

Nil 
Ni 

Nil 
 

Nil 
Ni 
Nil 

 

254,400 
Nil 
Nil 

Rita Theil 
Director 

2022 
2021 
2020 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

3,000 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

3,000 
Nil 
Nil 

 
Notes:  
(1) Don Baxter was appointed President and CEO of the Company in June 2021. Bharat Parashar was appointed President and CEO of the Company in 
December 2016 and resigned on June 2, 2021. Abbey Abdiye was appointed CFO of the Company in January of  2017. 
(2) Grant date fair value calculations are based on the Black-Scholes Option Pricing Model and weighted average assumptions. Option-pricing models 
require the use of highly subjective estimates and assumptions including the expected stock price volatility. Changes in the underlying assumptions can 
materially affect the fair value estimates and therefore, in management’s opinion, existing models do not necessarily provide a reliable measure of the 
fair value of the Company’s share and option-based awards.  

 

Stock Options and Other Compensation Securities 
 
The following table sets out all compensation securities granted or issued to each NEO and director by the 
Company for services provided or to be provided, directly or indirectly, for the financial years ended March 
31, 2021 and March 31, 2022.  
 
 

Compensation Securities  

Name and position 
 

Type of 
compensation 

security 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(1) 

Date of 
Issue or 

grant 
 

Issue, 
conversi

on or 
exercise 

price 
($) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

($) 

Closing 
price of 

security or 
underlying 
security at 
year end 

($) 

Expiry 
date 

 
Bharat Parashar(2)  
Former President, CEO  
and Director 

Stock Option 1,000,000 
 
 
 

1,250,000 

February 
15,2018 
 
 
November 
19, 2020 

 

0.30 
 
 
 

0.215 

0.175 
 
 
 

0.30 

0.215 
 
 
 

0.215 

February 
15,2013 

 
 

November 
19, 2025 

 
 

Abbey Abdiye(3)  
CFO 

Stock Option 200,000 
 
 

300,000 
 
 

1,000,000 

February 
15,2018 

 
November 
19, 2020 

 

0.30 
 
 

0.215 
 
 

0.20 

0.175 
 
 

0.30 
 
 

0.195 

0.215 
 
 

0.215 
 
 

0.215 

February 
15,2023 

 
November 
19, 2025 
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Compensation Securities  

Name and position 
 

Type of 
compensation 

security 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(1) 

Date of 
Issue or 

grant 
 

Issue, 
conversi

on or 
exercise 

price 
($) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

($) 

Closing 
price of 

security or 
underlying 
security at 
year end 

($) 

Expiry 
date 

 
February 
7, 2022 

 January 
26, 2027 

Kevin Aylward(4)  
Director  

Stock Option  
50,000 

 
 

25,000 
 
 

500,000 
 
 
 

500,000 

 
February 
15,2018 

 
May 15, 

2019 
 

November 
19, 2020 

 
 

February 
7, 2022 

 
0.30 

 
 

0.20 
 
 

0.215 
 
 
 

0.20 

 
0.175 

 
 

0.135 
 
 

0.30 
 
 
 

0.195 

 
0.215 

 
 

0.215 
 
 

0.215 
 
 
 

0.215 
 

 
February 
15,2023 

 
May 15, 

2025 
 

November 
19, 2025 

 
 

January 
26, 2027 

Brett James(5)  
Director 

Stock Option 50,000 
 
 

25,000 
 
 

500,000 
 
 
 

500,000 

February 
15,2018 

 
May 15, 

2019 
 

November 
19, 2020 

 
 

February 
7, 2022 

0.30 
 
 

0.20 
 
 

0.215 
 
 
 

0.20 

0.175 
 
 

0.135 
 
 

0.30 
 
 
 

0.195 

0.215 
 
 

0.215 
 
 

0.215 
 
 
 

0.215 
 

February 
15,2023 

 
May 15, 

2025 
 

November 
19, 2025 

 
 

January 
26, 2027 

Donald Baxter (6) 
President, CEO  
and Director 

Stock Option 500,000 February 
7 2022 

0.20 0.195 0.215 January 
26, 2027 

Jody P. Lenihan (7) Stock Option 500,000 February 
7 2022 

0.20 0.195 0.215 January 
26, 2027 

Rita Theil (8) Stock Option 500,000 February 
7 2022 

0.20 0.195 0.215 January 
26, 2027 

Notes: 

(1)As at March 31, 2021 and 2022, there were 8,682,870 and 11,043,584 stock options outstanding, respectively. 
(2) As at March 31, 2021 and 2022, Bharat Parashar owned a total of 1,757,870 stock options (representing the only compensation securities owned): 
1,000,000 of which were issued on February 15, 2018 at an exercise price of $0.30, 1,250,000 of which were issued on November 19, 2020 at an exercise 
price of $0.215 expiring on November 19, 2025 and 507,870 of which were issued on August 31, 2013 at an exercise price of $0.20 expiring on 
December 31, 2022     
(3) These are the only compensation securities owned by Abbey Abdiye as at March 31, 2021 and 2022.  
(4) These are the only compensation securities owned by Kevin Aylward as at March 31, 2021 and 2022.  
(5) These are the only compensation securities owned by Brett James as at March 31, 2021 and 2022.  
(6) These are the only compensation securities owned by Donald Baxter as at March 31, 2021 and 2022.  
(7) These are the only compensation securities owned by Jody P. Lenihan as at March 31, 2021 and 2022. 
(8) These are the only compensation securities owned by Rita Theil as at March 31, 2021 and 2022. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 
The only equity compensation plan that we have is our stock option plan, which was last approved 
by Shareholders on April 30, 2021 (the “Plan”).   
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The purpose of the Plan is to allow us to grant options to: (i) provide additional incentive and compensation, 
(ii) provide an opportunity for option holders to participate in our success; and (iii) align the interests of option 
holders with those of our Shareholders. 
 
The following table sets forth the Company's compensation plans under which equity securities are authorized 
for issuance as at the end of the most recently completed financial year: 
 

 

Number of securities 
to be issued upon 

exercise of 
outstanding options, 
warrants and rights     

Weighted-average 
exercise price of 

outstanding 
options, warrants 

and rights           

Number of securities remaining 
available for future issuance under 

equity compensation plans 
(excluding securities reflected in 

column (a))         
Plan Category (a) (b) (c) 

Equity compensation plans 
approved by securityholders 11,043,584 0.23 2,201,064 (1) 

Equity compensation plans not 
approved by securityholders Nil N/A N/A 

Total 11,043,584 0.23 2,201,064 
Note: 
(1) The Plan reserves common shares equal to a maximum of 10% of the issued and outstanding common shares of the Company. As at March 31, 2022 
there were  132,446,475 issued and outstanding common shares of the Company. As at March 31, 2021 there were 126,404,747 issued and outstanding 
common shares of the Company, 8,682,870 securities to be issued upon exercise of outstanding options, warrants and rights and 3,957,601 securities 
remaining available for future issuance. 

The Plan is a 10% rolling stock option plan, which provides for the reserving for issuance pursuant to the 
exercise of stock options a number of common shares of the Company equal up to a maximum of 10% of the 
Company’s issued and outstanding common shares as of the date of the stock option grant. Pursuant to the 
policies of the TSX Venture Exchange (“TSX-V”), a rolling stock option plan needs to be re-approved by the 
shareholders of the Company annually. The significant terms of the Plan are disclosed in this Information 
Circular under “Particulars of Matters to be Acted Upon - Approval of Stock Option Plan”.  
 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
 
None of our current and former directors, executive officers or employees, proposed nominees for election as 
directors, or associates of any of them, is or has been indebted to us or to our subsidiaries at any time since the 
beginning of the most recently completed financial year and no indebtedness remains outstanding as at the date 
of this Information Circular.  
 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 
Except as otherwise disclosed in this Information Circular or as disclosed in a previous information circular of 
the Company, no informed person (as such term is defined in National Instrument 51-102 Continuous 
Disclosure Obligations) or proposed director of the Company and no associate or affiliate of the foregoing 
persons has or has had any material interest, direct or indirect, in any transaction since the commencement of 
the Company’s most recently completed financial year or in any proposed transaction which in either such case 
has materially affected or would materially affect the Company.  
 
 

MANAGEMENT CONTRACTS 
 
Except as otherwise disclosed herein, during the most recently completed financial year, no management 
functions of the Company were to any substantial degree performed by a person other than the directors or 
executive officers (or private companies controlled by them, either directly or indirectly) of the Company.    
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CORPORATE GOVERNANCE 
 
Corporate governance relates to the activities of our Board, the members of which are elected by and are 
accountable to our Shareholders, and takes into account the role of the individual members of management 
who are appointed by our Board and who are charged with our day-to-day management. National Policy 58-
201 Corporate Governance Guidelines (“NP 58-201”) establishes guidelines which apply to all public 
companies. These guidelines are not intended to be prescriptive but to be used by issuers in developing their 
own corporate governance practices. Our directors are committed to sound corporate governance practices, 
which are both in the interest of our Shareholders and contribute to effective and efficient decision making. 
 
Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) we are 
required to disclose our corporate governance practices, as summarized below, in certain situations. Our 
directors will continue to monitor such practices on an ongoing basis and when necessary implement such 
additional practices as they deem appropriate. 
 
Board of Directors 
 
As at August 2, 2022, the Board is presently comprised of five members: Brett James, Donald Baxter, Kevin 
Aylward, Rita Theil and Jody P. Lenihan. NP 58-201 suggests that the board of directors of a public company 
should be constituted with a majority of individuals who qualify as “independent” directors. An “independent” 
director is a director who has no direct or indirect material relationship with us. A “material relationship” is a 
relationship which could, in the view of our Board, be reasonably expected to interfere with the exercise of a 
member’s independent judgment. Of our directors, Brett James, Kevin Aylward, and Rita Theil are considered 
by us to be “independent” within the meaning of NI 58-101. The non-independent directors of the Board are 
Jody Lenihan and Don Baxter, the current President and CEO of the Company. 
 
The independent directors exercise their responsibilities for independent oversight of management, and provide 
leadership through their majority control of the board and ability to meet independently of management 
whenever deemed necessary. 
 
None of the directors hold directorships in other reporting issuers (or the equivalent) in jurisdictions in Canada 
or a foreign jurisdiction. 
 
Orientation and Continuing Education 
 
New directors are provided with an information package which outlines details on the Company’s operations 
and history. The Board does not provide an education program for Board members, as it believes that such 
programs are generally more appropriate for companies of significantly larger size and complexity than the 
Company and which may have significantly larger boards of directors. The Company’s Board members have 
considerable industry and public company experience and rely on this experience and their backgrounds in 
business to best determine how to maintain and enhance their skills. 
 
Ethical Business Conduct 
 
We have adopted a written Code of Ethical Conduct (the “Code”) for our directors, officers and employees. 
As one measure to ensure compliance with the Code, our directors have also established a Whistleblower Policy 
which details complaint procedure for financial concerns. The full text of these standards is available free of 
charge to any person upon request to our head office at 1100-1111 Melville Street 
Vancouver, BC V6E 3V6. Also, see the website www.sedar.com. 
 
In addition, as some of our directors also serve as directors and officers of other companies engaged in similar 
business activities, they must comply with the conflict of interest provisions of the Canada Business 
Corporations Act, as well as the relevant securities regulatory instruments, in order to ensure that they exercise 
independent judgment in considering transactions and agreements in respect of which a director or officer has 
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a material interest. Any interested director would be required to declare the nature and extent of his interest 
and would not be entitled to vote at meetings of directors which evoke any such conflict. 
 
Nomination of Directors 
 
Our management is continually in contact with individuals involved in the mineral exploration industry and 
public sector resource issuers. From these sources we have made numerous contacts and in the event that we 
were in a position to nominate any new directors, such individuals would be brought to the attention of the 
Board. We conduct due diligence, reference and background checks on any suitable candidate. New nominees 
must have a track record in general business management, special expertise in an area of strategic interest to 
us, the ability to devote the time required and a willingness to serve. 
 
Compensation of Directors 
 
Our directors will not receive any fees or other compensation for acting as directors, except that they will be 
entitled to incentive stock options in such individual amounts as our Board may determine from time to time, 
and reimbursement for out-of-pocket expenses incurred on our behalf, or in providing services as a director. 
 
Diversity Policy 
 
The Company’s senior management and Board have varying backgrounds and expertise and were selected on 
the belief that the Company and its stakeholders would benefit from such a broad range of talent and cumulative 
experience. The Board considers merit as the essential requirement for board and executive appointments, and 
as such, it has not adopted any specific target number or percentage, or a range of target numbers or 
percentages, respecting the representation of women, Indigenous peoples, persons with disabilities, or members 
of visible minorities (collectively, “members of designated groups”) on the Board or in senior management 
roles.  
 
The Company has not adopted a written diversity policy and seeks to attract and maintain diversity at the 
executive and Board levels’ informally through the recruitment efforts of management in discussion with 
directors prior to proposing nominees to the Board as a whole for consideration. Although the level of 
representation of members of designated groups is one of the many factors taken into consideration in making 
Board and executive officer appointments, emphasis is placed on hiring or advancing the most qualified 
individuals. As of the date of this Circular, two members of designated groups currently hold positions on the 
Board or in senior management. 
 
Other Board Committees 
 
The Board does not have any committees other than the Audit Committee.  
 
Assessments 
 
Being an emerging venture issuer with limited administration resources, our directors work closely with 
management and, accordingly, are in a position to assess each individual director’s performance on an ongoing 
basis. 
 
 

AUDIT COMMITTEE 
 
National Instrument 52-110 Audit Committees (“NI 52-110”) requires the Company, as a venture issuer, to 
disclose annually in its Information Circular certain information concerning the constitution of its audit 
committee and its relationship with its independent auditors, as set forth in the following. 
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Audit Committee Charter 
 
The Audit Committee Charter, the text of which is attached as Schedule “A” to this Information Circular, was 
approved and adopted by our Audit Committee and the Board. 
 
Composition of the Audit Committee 
 
The Audit Committee is composed of the following members: 
 

Name Independent(1) Financially Literate(1) 

Brett James  Yes Yes 

Kevin Aylward Yes Yes 

Jody P. Lenihan  No Yes 
(1) As that term is defined in NI 52-110.  
 
Relevant Education and Experience 
 
The educational background or experience of the Audit Committee members has enabled each to perform his 
responsibilities as an Audit Committee member and has provided the member with an understanding of the 
accounting principles we use to prepare our financial statements, the ability to assess the general application 
of such accounting principles in connection with the accounting for estimates, accruals and reserves as well as 
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 our financial statements, or experience actively supervising one or more 
individuals engaged in such activities and an understanding of internal controls and procedures for financial 
reporting. 
 
See “Election of Directors” in this Information Circular for details of the relevant education and experience of 
the Audit Committee members. 
 
Each member of the Audit Committee has a general understanding of the accounting principles we use to 
prepare our financial statements and will seek clarification from our auditor, where required. Each of the 
members of the Audit Committee also has direct experience in understanding accounting principles for private 
and reporting companies and experience in supervising one or more individuals engaged in the accounting for 
estimates, accruals and reserves and experience in preparing, auditing, analyzing or evaluating financial 
statements similar to our financial statements. 
 
Audit Committee Oversight 
 
At no time since the beginning of our most recently completed financial year was a recommendation of the 
Audit Committee to nominate or compensate an external auditor not adopted by our Board. 
 
Reliance on Certain Exemptions 
 
At no time since the commencement of our most recently completed financial year have we relied on the 
exemption in Section 2.4 “De Minimis Non-audit Services” of NI 52-110, or an exemption from NI 52-110, in 
whole or in part, granted under Part 8 of NI 52-110. The Company is relying on the exemption provided by 
Section 6.1 of NI 52-110 which provides that the Company, as a venture issuer, is not required to comply with 
Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110. 
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Pre-Approval Policies and Procedures 
 
The Audit Committee has adopted specific policies and procedures for engaging of non-audit services as 
described in the Audit Committee Charter set out in Schedule “A” to this Information Circular. 
 
External Auditor Service Fees (By Category) 
 
The table below sets out all fees billed by our external auditor in each of the last two financial years.  In the 
table “Audit Fees” are fees billed by our external auditor for services provided in auditing our financial 
statements for the financial year. “Audit-Related Fees” are fees not included in Audit Fees that are billed by 
the auditor for assurance and related services that are reasonably related to performing the audit or reviewing 
our financial statements. “Tax Fees” are fees billed by the auditor for professional services rendered for tax 
compliance, tax advice and tax planning. “All Other Fees” are fees billed by the auditor for products and 
services not included in the previous categories. 
 

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

March 31, 2022 $60,000 Nil $4,500 Nil 

March 31, 2021 $49,500 $18,750 $7,650 Nil 

 
 

PARTICULARS OF MATTERS TO BE ACTED UPON 
 

1. FINANCIAL STATEMENTS 

The audited financial statements of the Company for the years ended March 31, 2021 and March 31, 2022, 
together with the Auditors’ Reports thereon, will be presented to the Shareholders at the Meeting. The 
Company’s financial statements and management discussion and analysis are available on SEDAR at 
www.sedar.com. 

2. ELECTION OF DIRECTORS 
 
Unless you provide other instructions, the enclosed form of proxy will be voted for the nominees listed below, 
all of whom are presently members of the Board. Management does not expect that any of the nominees will 
be unable to serve as a director. If before the Meeting any vacancies occur in the slate of nominees listed below, 
the person named in the proxy will exercise his or her discretionary authority to vote the common shares 
represented by the proxy for the election of any other person or persons as directors. 
 
Management proposes to nominate the persons named in the table below for election as director. The 
information concerning the proposed nominees has been furnished by each of them:  
 

Name, Province or 
State and Country of 

Residence and Present 
Office Held 

Periods 
Served as 
Director 

Number of Shares 
Beneficially Owned, 

Directly or Indirectly, 
or over which Control 

or Direction is 
Exercised 

Principal Occupation and, if Not Previously 
Elected, Principal Occupation during the Past 

Five Years 
Kevin Aylward(1)     
St. John’s, 
Newfoundland  
 

Since June 
2013 

140,600 Former President and CEO of NWest Energy 
Corp.; Leader of Liberal Party of Newfoundland 
and Labrador; Investment advisor with BMO 
Nesbitt Burns and Industrial Alliance Securities.   
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Name, Province or 
State and Country of 

Residence and Present 
Office Held 

Periods 
Served as 
Director 

Number of Shares 
Beneficially Owned, 

Directly or Indirectly, 
or over which Control 

or Direction is 
Exercised 

Principal Occupation and, if Not Previously 
Elected, Principal Occupation during the Past 

Five Years 
Brett James(1)     
Toronto,  
Ontario 
 

Since 
December 
28, 2016 

Nil Former owner of Sussex Strategy Group, owner 
and President of HealthCertain Inc., Owner and 
President of Jameshaven Capital Corp. 

Donald Baxter 
Ontario, Canada 

Since 
January 6, 
2020 

Nil Professional Engineer.  Chief Executive Officer of 
Applied Graphite Technologies December 2017 to 
present. President, CEO and Executive Director of 
Alabama Graphite Corp., June 2015-December 
2017. 

Jody P. Lenihan(1), 
California, USA 

Since March 
23, 2021 

8,464,500 President & CEO, Renewable Solutions Partners 
Pte Ltd., Singapore 

Rita Theil 
Ontario, Canada 

Since 
January 25, 
2022 

Nil President and Chief Executive Officer of JacKryn 
Holdings Inc., which is a corporate finance advisory 
firm specializing in capital markets, strategy 
development and execution, M&A and merger 
integration. 
 

(1)    Denotes a member of the Audit Committee  
 
Rita Theil  
 
Ms. Theil is a Chartered Director (C. Dir.) designated by The Directors College (a joint venture of McMaster 
University and The Conference Board of Canada). Since 2004, Ms. Theil has been the owner and Chief 
Executive Officer of JacKryn Holdings Inc., a corporate finance and governance consulting firm. Rita has over 
30 years’ experience advising public and private power, water and energy companies, governments, and 
investors on privatizations, cross border mergers, acquisitions, and financing strategies around the world. She 
holds a B.Soc.Sci., LLB, and MBA, each of which was received from the University of Ottawa. She has led 
from the board or senior management level on IPOs in the UK, in Canada (TSX and TSX-V) and the USA 
(NASDAQ) and we believe that Ms. Theil's financial and extensive board expertise makes her well-qualified 
to serve as a member of our Board of Directors. 
 
Kevin Aylward, Director 
 
Mr. Aylward, Director since June 2013, has extensive public/private sector management experience in the 
resource and transportation sectors.  Chief Operating Officer at LNG NL working to develop Offshore Gas 
and LNG to export from Canada for energy transition. LNG NL is a Newfoundland and Labrador based 
consortium seeking to monetize gas and also evaluate carbon capture technology. Former Chief Operating 
Officer/Partner at Beothuk Energy Inc.  Beothuk Energy Inc. has a Joint Venture with Copenhagen 
Infrastructure Partners to develop Offshore Wind sites in Atlantic Canada. President of Aylward and 
Associates Consulting Group which provides Business Development and Capital Raising Services . Appointed 
as Director of Ceylon Graphite Corp. on January 2017. Served as CEO /President and Director of NWest 
Energy, a TSX V Company. I have extensive public/private sector executive management and leadership 
experience. Specifically, I have extensive Marine Energy development experience, regulatory, environmental 
assessment, Indigenous and stakeholder relations background. I have served as a Provincial Cabinet Minister 
for nine years with the Government of Newfoundland and Labrador in the portfolios of Environment, 
OHS/Labour and Forest/Agrifoods Resources . I also served as Leader of the Provincial Liberal Party of NL 
in 2011. I have served as CEO of the Goose Bay International Airport and Nunacor Development Corporation 
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in Labrador. I have also served as an Investment Advisor with BMO Nesbitt Burns. I am a member of Qalipu 
MigMawFirst Nation in Newfoundland and Labrador, Canada. 
 
Mr. Aylward, Director since June 2013, has extensive public/private sector management experience in the 
resource and transportation sectors.  Most recently Mr. Aylward has worked in the oil sands industry and with 
First Nations groups on business development and environmental technology issues.  Previously, he served as 
the CEO of the Goose Bay International Airport and Nunacor Development Corporation.  He also served as a 
Provincial Cabinet Minister for nine years with the Government of Newfoundland and Labrador including the 
Environment, Labour and Industry portfolios.  Mr. Aylward also served as a Leader of the Liberal Party of 
Newfoundland and Labrador during the Provincial Election in 2011.  
 
Brett James, Director 

Mr. James was until recently an owner and Vice President of Sussex Strategy Group (“Sussex”), one of 
Canada’s largest and most successful independent government relations, communications and digital advocacy 
firms. Prior to joining Sussex, Brett operated his own consulting practice servicing clients in government as 
well as in the health care, finance and energy sectors. Brett is currently Senior Counsel to Sussex. He is also a 
founder and President of HealthCertain Inc., a company focused on providing greater point of care diagnostic 
services in the Canadian marketplace and founder and President of Jameshaven Capital Corp., a family-owned 
investment holding company. Brett remains heavily involved in local, provincial and federal politics in 
Canada.  
 
Donald Baxter, P.Eng., Director 
 
Mr. Baxter is one of the premier graphite experts outside of China, having built one of only two producing 
graphite mines in North America. Mr. Baxter is presently Chief Executive Officer and Director of Applied 
Graphite Technologies, and has been since January 2018.  Prior to this, he served as President, CEO and 
Executive Director of Alabama Graphite Corp., from June 2015 until December 2017, successfully overseeing 
the company’s disruptive Preliminary Economic Assessment (PEA) and introducing a new, battery-focused 
strategy.  
 
Mr. Baxter served as President and Chief Operating Officer of Focus Graphite Inc. from September 2013 until 
May 2018.  Mr. Baxter led Focus Graphite to wide recognition in the graphite industry, updated the company’s 
PEA and advanced the company to a completed Feasibility Study. He was also responsible for rapidly 
advancing the development of value-added graphite products, namely coated spherical purified graphite for the 
lithium-ion battery sector.  
 
Prior to Focus Graphite Corporation Mr. Baxter served as President of Northern Graphite Corporation from 
February 2011 and July 2013 and was responsible for all technical aspects relating to the Bissett Creek graphite 
project, including the bankable feasibility study, metallurgical test work and environmental and mine 
permitting, as well as developing battery related graphite products. 
 
Mr. Baxter also served as Mine Superintendent at the Kearney Graphite mine when it operated in the 1990s, 
providing true operational experience in graphite mining and processing. He served as Director of Mining at 
Ontario Graphite Ltd., has worked for Inco and Noranda Minerals, as well as on numerous consulting projects 
for base and precious metals. 
 
Mr. Baxter holds a degree in Mining Engineering from Queen’s University, is a  past member of the Board of 
Directors of the National Association of Advanced Technology Batteries International (NAATBatt 
International) — a US-based not-for-profit trade association commercializing advanced electrochemical 
energy-storage technology for emerging, high-tech applications — and is a ‘Qualified Person’ as defined by 
National Instrument 43-101 (NI 43-101) guidelines. 
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Jody P. Lenihan, Director 
 
Mr. Lenihan has had tremendous success doing business in Sri Lanka. He is one of the founding shareholders 
of Ceylon Graphite, and was Co-Founder and Chief Executive Officer of South Asia Energy Management 
Systems(SAEMS), formerly Sri Lanka’s largest independent hydropower producer. With Sprott Asset 
Management as its largest shareholder, SAEMS was involved in the development, construction, and operation 
of run-of-river hydropower facilities in Sri Lanka and Uganda including eleven projects totaling 40MW in Sri 
Lanka, and two totaling 27MW project in Uganda, recently selling its business to multiple interests. 
 
Cease Trade Orders, Bankruptcies, Penalties or Sanctions 
 
Except as otherwise noted below, to the knowledge of the Company’s management, no proposed director of 
the Company: 
 
(a) is, as at the date of the Information Circular, or has been within 10 years before the date of the 

Information Circular, a director, CEO or CFO of any company (including the Company) that: 
 

(i) was subject to a cease trade or similar order or an order that denied such other issuer 
access to any exemption under securities legislation for more than thirty consecutive 
days, that was issued while the proposed director was acting in the capacity as director, 
CEO or CFO; or 
 

(ii) was subject to a cease trade or similar order or an order that denied such other issuer 
access to any exemption under securities legislation for more than thirty consecutive 
days, that was issued after the proposed director ceased to be a director, CEO or CFO 
and which resulted from an event that occurred while that person was acting in the 
capacity as director, CEO or CFO; or 

 
(b) is, as at the date of this Information Circular, or has been within 10 years before the date of the 

Information Circular, a director or executive officer of any company (including the Company) that, 
while that person was acting in that capacity, or within a year of that person ceasing to act in that 
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency 
or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets; or 

 
 (c) has, within the 10 years before the date of this Information Circular, 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 the proposed director; or 

 
(d) has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by 

a securities regulatory authority or has entered into a settlement agreement with a securities regulatory 
authority; or 

 
 (e) 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 security holder in deciding whether to vote for a 
proposed director. 

 
The Board recommends, and the persons named in the enclosed Proxy intend to vote in favour of, the 
election as directors of each of the five (5) persons nominated by Management.  
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3. APPROVAL OF STOCK OPTION PLAN 

The Plan was last approved by Shareholders at a meeting held on April 30, 2021 and amended by the Board 
on August 10, 2022 to comply with TSX-V Policy 4.4 – Security Based Compensation, which policy was 
amended by the TSX-V as of November 24, 2021. Accordingly, at the Meeting, Shareholders will be asked to 
approve an ordinary resolution to approve the Plan, as amended, for the ensuing year. 

As at the date hereof, 15,432,148 stock options to purchase common shares are available under the Plan. 
Outstanding stock options to purchase a total of 12,043,584 common shares have been issued to directors, 
officers, employees and consultants of the Company and remain outstanding. As at the date hereof, the number 
of options to purchase shares remaining available for issuance under the Plan is 3,338,564. 
 
The Plan provides that the Board may from time to time, in its discretion, grant to directors, officers, employees 
and consultants of the Company, or any subsidiary of the Company, the option to purchase common shares of 
the Company. The purpose of the Plan is to develop the interests of directors, officers, employees and 
consultants of the Company and its affiliates in the growth and development of the Company and its affiliates 
by providing them with the opportunity through share options to acquire an increased proprietary interest in 
the Company. 
 
The number of common shares issuable upon the exercise of options granted under the 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 Plan is 
exercisable may not exceed five years from the date such option is granted, subject to extension during a 
blackout period. All options are non-assignable and non-transferrable, subject to the laws of descent and as 
otherwise allowed under the Plan. 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 
Company 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 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. 
 
Any common shares subject to a stock option which for any reason is cancelled, terminated, surrendered, 
forfeited or expired without being exercised, and pursuant to which no securities have been issued without 
having been exercised, shall again be available for grants under the Plan. 
 
Unless an ordinary resolution of disinterested shareholders of the Company provides otherwise, the number of 
stock options which may be granted under the Plan, together with any other share compensation arrangements 
of the Company, is subject to the following additional restrictions: 
 

(a) at no time shall the number of common shares reserved for issuance under stock options 
granted to insiders exceed 10% of the number of common hares issued and outstanding at that 
time (the "Outstanding Issue "); 

 
(b) at no time shall insiders be issued, within a twelve-month period, a number of common shares 

exceeding 10% of the Outstanding Issue; 
 
(c) at no time shall the number of common shares reserved for issuance under stock options 

granted to any insider and such insider’s associates exceed 5% of the Outstanding Issue;  
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(d)  the option price or term of a stock option granted under the Plan to an insider of the Company 
shall not subsequently be reduced or extended without prior approval from the disinterested 
shareholders of the Company; and 

 
(d) at no time shall any one insider and such insider’s associates be issued, within a twelve-month  

period, a number of common shares exceeding 5% of the Outstanding Issue. 
 
Approval of Amendments to the Plan  
 
The Board is seeking Shareholder approval for amendments (the “Stock Option Plan Amendments”) to the 
definition of “Eligible Person” under the Plan and to sections 2(b), 2(c)(i), 2(c)(ii), 2(c)(iii), 4, 7(a)(ii), 7(c), 
7(g), 7(i), 7(j), 9, 11(b), 12(c),12(d) and 13 of the Plan, to comply with TSX-V policies on security-based 
compensation arrangements. The Board has approved the Stock Option Amendments, subject to Shareholder 
approvals. A copy of the Plan, which includes the proposed Stock Option Plan Amendments approved by the 
Board, is attached as Schedule “B” to this Circular. The Plan, as amended, remains subject to the approval 
of the TSX-V. 
 
At the Meeting, Shareholders will be asked to pass an ordinary resolution to approve the Plan, which includes the 
Stock Option Plan Amendments, the text of which resolution is provided below, subject to such amendments, 
variations or additions as may be approved at the Meeting, approving the Stock Option Plan Amendments. To be 
effective, the following resolution must receive Shareholder approval, consisting of a majority of votes cast by 
Shareholders present or represented by proxy at the Meeting. 
 

“BE IT HEREBY RESOLVED as an ordinary resolution of the Company that: 

(1) the  amended and restated stock option plan of the Company (the “Plan”) in the form of 
the Plan attached as Schedule “B” to the accompanying management information circular be 
and is hereby approved with such modifications as may be required by the TSX Venture 
Exchange (“TSX-V”); 
 
(2) the maximum number of common shares of the Company which may be issued under the 
Plan shall be equal to ten percent (10%) of the then issued and outstanding common shares of 
the Company from time to time; 
 
(3) any one director or officer of the Company is authorized to amend the Plan without 
requiring further approval of the shareholders of the Company should such amendments be 
required by applicable regulatory authorities including, but not limited to, the TSX-V; 
 
(4) any one director or any one officer be and is hereby authorized and directed to execute on 
behalf of the Company, and to deliver or to cause to be delivered all such documents, 
agreements and instruments and to do and to cause to be done all such other acts or things as 
he or she shall determine to be necessary or desirable to carry out the intent of this resolution; 
and 
 
(5) notwithstanding approval of the shareholders of the Company as herein provided, the 
Board may, in its sole discretion, revoke this resolution before it is acted upon without further 
approval of the shareholders of the Company”  
 
(the “Stock Option Plan Resolution”).  

 
The Board recommends, and the persons named in the enclosed Proxy intend to vote in favour of, the 
adoption and approval of the Stock Option Plan Resolution.  
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4.  APPOINTMENT OF AUDITOR 
 
Unless otherwise instructed, the proxies given in this solicitation will be voted for the re-appointment of 
Manning Elliott LLP Chartered Professional Accountants, of Vancouver, British Columbia, as our auditor to 
hold office until the next annual general meeting. We propose that the Board be authorized to set the 
remuneration to be paid to the auditor. Manning Elliott LLP Chartered Professional Accountants was first 
appointed our auditor on October 13, 2016. 
 
Our Audit Committee recommends, and the persons named in the enclosed Proxy intend to vote in 
favour of, the election of Manning Elliott LLP Chartered Professional Accountants of Vancouver, 
British Columbia, as our auditor to hold office, until the Company’s next annual general meeting.   
 

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

ADDITIONAL INFORMATION 
 
Additional information about us is located on SEDAR at www.sedar.com. Shareholders may request copies of 
our financial statements and Management’s Discussion and Analysis (“MD&A”) by writing to the Company’s 
CEO and President, Donald Baxter. The financial statements and MD&A are also available on SEDAR. 
 
The contents of this Information Circular and its distribution to Shareholders have been approved by the Board 
of Directors of the Company.  
 
DATED at Vancouver, British Columbia, this 2nd day of August, 2022. 
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
     “Don Baxter”  
Don Baxter 
Chief Executive Officer 
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Schedule “A” 
AUDIT COMMITTEE CHARTER 

of the Board of Directors of Ceylon Graphite Corp. (the “Company”) 
 

The Audit Committee Charter 
 
Pursuant to the Canada Business Corporations Act, NI 52-110 and applicable securities legislation, we 
are required to have an audit committee comprised of at least three directors, the majority of whom must 
not be officers or employees of the Company. 
 
We must also have a written charter which sets out the duties and responsibilities of our audit committee. 
 
Mandate 
 
The primary function of the audit committee is to assist our board of directors in fulfilling its financial 
oversight responsibilities by reviewing the financial reports and other financial information provided by 
us to regulatory authorities and shareholders, our systems of internal controls regarding finance and 
accounting, and our auditing, accounting and financial reporting processes. Consistent with this function, 
the audit committee will encourage continuous improvement of, and should foster adherence to, our 
policies, procedures and practices at all levels. The audit committee’s primary duties and responsibilities 
are to (a) serve as an independent and objective party to monitor our financial reporting and internal 
control systems and review our financial statements; (b) review and appraise the performance of our 
external auditors; and (iii) provide an open avenue of communication among our auditors, financial and 
senior management and our directors. 
 
Composition 
  
The audit committee shall be comprised of three directors as determined by the board of directors, the 
majority of which shall be free from any relationship that, in the opinion of our directors, would reasonably 
interfere with the exercise of his or her independent judgment as a member of the audit committee. At 
least one member of the audit committee shall have accounting or related financial management expertise. 
All members of the audit committee that are not financially literate will work towards becoming 
financially literate to obtain a working familiarity with basic finance and accounting practices. For the 
purposes of the audit committee’s charter, the definition of “financially literate” is the ability to read and 
understand a set of financial statements that present a breadth and level of complexity of accounting issues 
that are generally comparable to the breadth and complexity of the issues that can presumably be expected 
to be raised by our financial statements. The members of the audit committee shall be elected by our board 
of directors at its first meeting following the annual shareholders’ meeting. 
 
The majority of our audit committee is independent. 
 
Meetings 
  
The audit committee shall meet at least four times annually, or more frequently as circumstances dictate. 
As part of its job to foster open communication, the audit committee will meet at least annually with our 
CFO and the external auditors in separate sessions. 
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Responsibilities and Duties 
  
To fulfill its responsibilities and duties, the audit committee shall: 
 
Documents/Reports Review 
 
(a) Review and update this charter annually. 
 
(b) Review our financial statements, MD&A and any annual and interim earnings, and press releases 

before we publicly disclose this information and any reports or other financial information 
(including quarterly financial statements), which are submitted to any governmental body, or to 
the public, including any certification, report, opinion, or review rendered by the external auditors. 

 
(c) Confirm that adequate procedures are in place for the review of our public disclosure of financial 

information extracted or derived from our financial statements. 
 
External Auditors 
 
(a) Review annually, the performance of the external auditors who shall be ultimately accountable to 

our directors and the audit committee as representatives of our shareholders. 
 
(b) Obtain annually, a formal written statement of the external auditors setting forth all relationships 

between us and our external auditors, consistent with the Independence Standards Board, Standard 
1. 

 
(c) Review and discuss with the external auditors any disclosed relationships or services that may 

impact the objectivity and independence of the external auditors. 
 
(d) Take, or recommend that the full board of directors take, appropriate action to oversee the 

independence of the external auditors. 
 
(e) Recommend to our board of directors the selection and compensation and, where applicable, the 

replacement of the external auditors nominated annually for shareholder approval. 
 
(f) At each meeting, consult with the external auditors, without the presence of management, about 

the quality of our accounting principles, internal controls and the completeness and accuracy of 
our financial statements. 

 
(g) Review and approve our hiring policies regarding partners, employees and former partners and 

employees of our present and former external auditors. 
 
(h) Review with management and the external auditors the audit plan for the year-end financial 

statements and intended template for such statements. 
 
(i) Review and pre-approve all audit and audit-related services and the fees and other compensation 

related thereto, and any non-audit services, provided by our external auditors. The pre-approval 
requirement is waived with respect to the provision of non-audit services if: 

 
(i) the aggregate amount of all such non-audit services provided to us constitutes not more 

than 5% of the total amount of fees paid by us to our external auditors during  
 

(ii) the fiscal year in which the non-audit services are provided; 
 
(iii) such services were not recognized by us at the time of the engagement to be non-audit 

services; and 
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such services are promptly brought to the attention of the audit committee by us and approved 
prior to the completion of the audit by the audit committee or by one or more members of the 
audit committee who are members of our board of directors to whom authority to grant such 
approvals has been delegated by the audit committee. Provided the pre-approval of the non-audit 
services is presented to the audit committee’s first scheduled meeting following such approval, 
such authority may be delegated by the audit committee to one or more independent members of 
the audit committee. 

 
Financial Reporting Processes 
  
(a) In consultation with our external auditors, review with management the integrity of our financial 

reporting process, both internal and external. 
 
(b) Consider the external auditors’ judgments about the quality and appropriateness of our accounting 

principles as applied in our financial reporting. 
 
(c) Consider and approve, if appropriate, changes to our auditing and accounting principles and 

practices as suggested by our external auditors and management. 
 
(d) Review significant judgments made by management in the preparation of the financial statements 

and the view of the external auditors as to appropriateness of such judgments. 
 
(e) Following completion of the annual audit, review separately with management and the external 

auditors any significant difficulties encountered during the course of the audit, including any 
restrictions on the scope of work or access to required information. 

 
(f) Review any significant disagreement among management and our external auditors in connection 

with the preparation of our financial statements. 
 
(g) Review with the external auditors and management the extent to which changes and improvements 

in financial or accounting practices have been implemented. 
 
(h) Review any complaints or concerns about any questionable accounting, internal accounting 

controls or auditing matters. 
 
(i) Review certification process. 
 
(j) Establish a procedure for the confidential, anonymous submission by our employees of concerns 

regarding questionable accounting or auditing matters. 
 
Other 
  
The audit committee may (a) engage independent outside 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. The audit committee 
shall have unrestricted access to personnel and documents and will be provided with the resources 
necessary to carry out its responsibilities. 
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Schedule “B” 
 

STOCK OPTION PLAN 
 

Ceylon Graphite Corp.  
 

1. PURPOSE: The purpose of this Stock Option Plan (the "Plan") is to enable Ceylon Graphite 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 bona fide 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, advisors or individuals employed by a company providing management 
services to the Corporation, which services are required for the ongoing successful operation of 
the business enterprise of the Corporation or to an Affiliated Entity, and such other service 
providers as may be permitted by regulatory authorities; or 

 

(c) persons identified in subsections 2(a) and 2(b) above, namely: 
 

(i) trustees, custodians or administrators acting on behalf, or for the benefit, of persons 
identified in subsections 2(a) and 2(b) above; 

 

(ii) wholly-owned companies controlled by persons identified in subsections 2(a) and 2(b) above; 
and 

 

(iii) Registered Retirement Savings Plans or Registered Retirement Income Funds of persons 
identified in subsections 2(a) and 2(b) above; 

 

(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, or to the persons identified in section 2(c), 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 
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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 Shares subject to a Stock Option which for any reason is cancelled, terminated, 
surrendered, forfeited or expired without being exercised, and pursuant to which no securities have 
been issued without having been exercised, shall again be available for grants under the Plan. 

 

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 at the time of granting, or such greater amount as may be permitted pursuant 
to the rules of any regulatory authority (including a stock exchange) having jurisdiction, except 
that 
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(i) no more than two percent (2%) of the issued and outstanding common shares of the 
Corporation  may be granted to any one consultant in any twelve (12) month period, and 

 

(ii) no more than an aggregate of two percent (2%) of the issued and outstanding common 
shares of the Corporation may be granted to persons providing investor relations activities 
in any twelve (12) month period. 

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

but such price shall not be less than that permitted from time to time under the rules of any stock 
exchange or exchanges on which the common shares are listed at the time of the grant. 

 

(c) Term and Reduction in Option Price: The option price or term of a Stock Option granted under 
the Plan to an insider of the Corporation (as that term is defined in the Canada Business 
Corporations Act) shall not subsequently be reduced or extended 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 five (5) 
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, except that options granted to consultants performing investor 
relations activities must vest in stages over a period of 12 months, with no more than ¼ of 
the options vesting in any three month period. 

 

(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 2, 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 and the Corporation shall confirm that each optionee is a bona fide employee or 
consultant. 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 
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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 deliver Shares under each Stock 
Option is subject to such compliance by the Corporation and 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. 

 
(j) Blackout Period: Notwithstanding any other provision of the Stock Option Plan, if the date that 

any vested Stock Option ceases to be exercisable falls on a date upon which such Eligible Person 
is prohibited from exercising such Stock Option due to a black-out period or other trading 
restriction imposed by the Corporation, then the expiry date of such Stock Option shall be 
automatically extended to the tenth (10th) business day following the date the relevant black-out 
period or other trading restriction imposed by the Corporation is lifted, terminated or removed. 
The automatic extension of any Stock Option under this Stock Option Plan will not be permitted 
where the Eligible Person or the Corporation is subject to a cease trade order (or similar order 
under securities laws) in respect of the Corporation’s securities. 

 

8. TERMINATION OF EMPLOYMENT, DISABILITY AND DEATH: Unless the Option Agreement provides 
otherwise, 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 
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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, subject to prior regulatory 
approval.  
 

10. AMENDMENT AND TERMINATION OF PLAN: Subject to the approval of regulatory authorities having 
jurisdiction including a stock exchange, 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, 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 therefore of new Stock 
Options, by the successor corporation or entity. Notwithstanding anything contained herein, any 
such acceleration of Stock Options pursuant to this Section, as applicable, shall be subject to the 
provisions of TSX-V Policy 4.4- Security Based Compensation. Any acceleration of Stock Options 
granted to optionees conducting Investor Relations Activities (as such term is defined in the 
policies of the TSX-V) shall be subject to the approval of the TSX-V. 

 

12. ADDITIONAL RESTRICTIONS: Unless an ordinary resolution of disinterested shareholders of the 
Corporation (being all shareholders of the Corporation other than those who are Insiders, 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 
Insiders (as defined below) exceed 10% of the number of Shares issued and outstanding at that 
time (the "Outstanding Issue "); 
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(b) at no time shall Insiders 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 Insider exceed 5% of the Outstanding Issue; and 

 

(d) at no time shall any one Insider 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 , 20 . 

 

 

 

 
Signature of the President 

 

 

 

 

Print Name 
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For the purposes of this section 12, an “Insider” shall mean: 

(i) a director or senior officer of the Issuer; 
(ii) a director or senior officer of a company that is an insider or subsidiary of the Issuer; 
(iii) a person that beneficially owns or controls, directly or indirectly, voting shares carrying more        
              than 10% of the voting rights attached to all outstanding voting shares of the Issuer; or 
(iv) the Issuer itself if it holds any of its own securities. 

 

and for the purposes of section 12, “Issuer” means a company and its subsidiaries which have any 
of its securities listed for trading on an Exchange. 

 

13. EFFECTIVE DATE AND DURATION OF PLAN: This Plan shall be effective as at August 10, 2022, 
subject to shareholder approval. The Plan shall remain in full force and effect thereafter from year 
to year, subject to shareholder  approval each year, until amended or terminated and for so long 
thereafter as Stock Options remain outstanding in favour of any optionee. 
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