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JOURNEY ENERGY INC. 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

to be held on May 26, 2021 

TO THE SHAREHOLDERS OF JOURNEY ENERGY INC.  

NOTICE IS HEREBY GIVEN that an annual meeting (the “Meeting”) of holders (the “Shareholders”) of common 

shares (the “Common Shares”) of Journey Energy Inc. (the “Corporation”) will be held at the offices of Journey 

Energy Inc., 700, 517 – 10th Avenue, S.W., Calgary, Alberta T2R 0A8 at 3:00 p.m. (Calgary time) on Wednesday 

May 26, 2021, for the following purposes: 

1. to receive and consider the financial statements of the Corporation for the year ended December 31, 2020 

and the auditor’s report thereon;  

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

3. to elect the nominees to the board of directors of the Corporation for the ensuing year, as set out in the Proxy 

Statement and Information Circular (the “Circular”) accompanying this Notice;  

4. to appoint KPMG LLP, as the auditor of the Corporation for the ensuing year and to authorize the board of 

directors of the Corporation to fix their remuneration;  

5. to approve the issuance of 691,329 warrants to acquire Common Shares at a price of $0.16 per Common 

Share pursuant to the Corporation’s amended and restated credit facility dated October 30, 2020; and  

6. for the Shareholders to transact such other business as may properly be brought before the Meeting or any 

adjournment or adjournments thereof as ordinary business. 

Shareholders should refer to the accompanying Circular dated April 21, 2021 for more detailed information with 

respect to the Corporation and the matters to be considered at the Meeting. 

As of the date of the Circular, we intend to hold the Meeting in person as detailed above. As a Shareholder of 

record as of the close of business on April 21, 2021, you have the right to attend and vote at the Meeting as set 

out in the Circular. In light of the recent coronavirus (“COVID-19”) outbreak and in order to protect the health 

and safety of Shareholders and the broader community, the Corporation strongly encourages Shareholders to 

vote by proxy in advance of the Meeting and join the Meeting via dial-in by calling the dial-in number below 

instead of attending the Meeting in person. While the dial-in will allow you to listen to the Meeting and ask 

questions, it is not a virtual meeting and you will not be able to vote at the Meeting through the dial-in. The 

Corporation is continually monitoring developments and will communicate further, as necessary. In light of 

the rapidly evolving news and guidelines related to COVID-19, the Corporation asks that, in considering 

whether to attend the Meeting in person, Shareholders follow, among other things, the instructions of the Public 

Health Agency of Canada (https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-

covid-19.html) and any applicable additional provincial and local instructions. You should not attend the 

Meeting in person if you are experiencing any cold or flu-like symptoms, or if you or someone with whom you 

have been in close contact has travelled to/from outside of Canada within the 14 days prior to the Meeting.  

The Corporation reserves the right to take any additional precautionary measures it deems appropriate in 

relation to the Meeting in response to further developments in respect of the COVID-19 outbreak including, if 

considered necessary or advisable, hosting the Meeting solely by means of remote communication, placing 

restrictions on in-person attendance, or postponing or adjourning the Meeting. Changes to the Meeting date 

and/or means of holding the Meeting may be announced by way of press release. Please monitor the 

Corporation’s press releases as well as the Corporation’s website at https://www.journeyenergy.ca/agm/ for 

updated information. We advise you to check the Corporation’s website one week prior to the Meeting date for 

the most current information. The Corporation does not intend to prepare or mail an amended Circular in the 

event of changes to the Meeting format.  



  

 

Please note that, given the circumstances, there will NOT be a corporate presentation by management following the 

formal portion of the Meeting.  

Shareholders may use the following information to listen to the Meeting via conference call:  

 

From Calgary: (403) 698-8406 

Toll free from North America: 1-888-294-1635 

Access code (for both numbers): 389598# 

 

If you are a registered Shareholder and are unable to attend the Meeting in person, please exercise your right to 

vote by dating, signing and returning the accompanying form of proxy to Computershare Trust Company of Canada, 

the Corporation’s transfer agent. To be valid, completed proxy forms must be dated, completed, signed and deposited 

with our transfer agent, Computershare Trust Company of Canada, as follows: (i) by mail using the enclosed return 

envelope or one addressed to Computershare Trust Company of Canada, Proxy Department, 135 West Beaver Creek, 

P.O. Box 300, Richmond Hill, Ontario, L4B 4R5; (ii) by hand delivery to Computershare Trust Company of Canada, 

8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1; or (iii) by facsimile to (416) 263-9524 or 1-866-249-

7775. You may also vote using the internet at www.investorvote.com or telephone at 1-866-732-VOTE (8683) using 

the 15-digit control number found on your proxy form. If you vote through the internet, you may also appoint another 

person to be your proxyholder. Your proxy or voting instructions must be received in each case no later than 48 hours 

(excluding weekends and holidays) before the time set for the holding of the Meeting or any adjournment(s) thereof 

or may be deposited with the Chairman of the Meeting prior to its commencement.  

 

If you are not a registered Shareholder and receive these materials through your broker or through another 

intermediary, please complete and return the form of proxy or applicable voting information form in accordance with 

the instructions provided to you by your broker or other intermediary with respect to the procedures to be followed 

for voting at the Meeting.  

The board of directors of the Corporation has fixed April 21, 2021 as the record date for the Meeting. Only 

Shareholders of record at the close of business on April 21, 2021 are entitled to notice of the Meeting and to attend 

and vote thereat or at any adjournment(s) thereof on the basis of one vote for each Common Share held, except to the 

extent that: (i) a registered Shareholder has transferred the ownership of any Common Shares, subsequent to the record 

date; and (ii) the transferee of those Common Shares produces properly endorsed share certificates, or otherwise 

establishes that he or she owns the Common Shares and demands, not later than ten days before the Meeting, that his 

or her name be included on the Shareholder list before the Meeting, in which case, the transferee shall be entitled to 

vote such Common Shares at the Meeting. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

(Signed) “Alex G. Verge” 

Alex G. Verge 

President and Chief Executive Officer and Director 

April 21, 2021 



 

 

 

JOURNEY ENERGY INC. 

PROXY STATEMENT AND INFORMATION CIRCULAR 

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON MAY 26, 2021 

GENERAL PROXY INFORMATION 

General  

Words importing the singular number, where the context requires, include the plural and vice versa and words 

importing any gender include all genders. In this Proxy Statement and Information Circular (the "Circular"), unless 

otherwise noted, all dollar amounts are expressed in Canadian dollars. Information contained in this Circular is given 

as of April 21, 2021, unless otherwise stated.  

ATTENDANCE AT THE MEETING IS DISCOURAGED IN LIGHT OF COVID-19 PANDEMIC.  

In view of the current and rapidly evolving coronavirus (“COVID-19”) pandemic, we ask that, in considering 

whether to attend the Meeting (as defined below) in person, Shareholders (as defined below) follow the 

instructions of the Public Health Agency of Canada (www.canada.ca/en/public-health.html), the Alberta Health 

Services (www.albertahealthservices.ca) guidelines, and the Alberta Government restrictions on public 

gatherings (https://www.alberta.ca/restrictions-on-gatherings.aspx). We encourage Shareholders not to attend 

the Meeting in person, particularly if they are experiencing any of the described COVID-19 symptoms of fever, 

cough or difficulty breathing. As such, the Corporation (as defined below) has organized a conference call (see 

the Notice of Meeting accompanying this Circular) whereby Shareholders can listen to the Meeting. This is not 

a virtual meeting and as such, Shareholders cannot vote over the conference call. As always, we encourage 

Shareholders to vote their Common Shares (as defined below) prior to the Meeting by following the instructions 

under the heading "General Proxy Information" in this Circular.  

We may take additional precautionary measures in relation to the Meeting in response to further developments 

with the COVID-19 pandemic. We will announce alternative arrangements for the Meeting as promptly as 

practicable, which may include delaying the Meeting or holding the Meeting entirely by electronic means, 

telephone or other communication facilities.  

Solicitation of Proxies 

This Circular is furnished in connection with the solicitation of proxies by the management of Journey Energy 

Inc. (“Journey” or the “Corporation”) for use at the annual and special meeting (the “Meeting”) of the holders 

(the “Shareholders”) of common shares (the “Common Shares”) of Journey to be held at 700, 517 – 10th Avenue, 

S.W., Calgary, Alberta T2R 0A8 at 3:00 p.m. (Calgary time) on May 26, 2021, and at any adjournments thereof, 

for the purposes set forth in the Notice of Meeting of Shareholders (the “Notice of Meeting”) accompanying 

this Circular.  

The Board of Directors (as defined herein) has fixed April 21, 2021 as the record date for the Meeting. Only 

Shareholders of record at the close of business on April 21, 2021 are entitled to notice of the Meeting and to attend 

and vote thereat or at any adjournment(s) thereof on the basis of one vote for each Common Share held, except to the 

extent that: (i) a registered Shareholder has transferred the ownership of any Common Shares, subsequent to the record 

date; and (ii) the transferee of those Common Shares produces properly endorsed share certificates, or otherwise 

establishes that he or she owns the Common Shares and demands, not later than ten days before the Meeting, that his 

or her name be included on the Shareholder list before the Meeting, in which case, the transferee shall be entitled to 

vote such Common Shares at the Meeting. 

Solicitation of proxies will be primarily by mail but may also be by telephone, facsimile or in person by directors, 

officers and employees of Journey who will not be additionally compensated in respect thereof. The costs incurred in 

connection with the preparation and mailing of this Circular and of soliciting proxies will be borne by Journey. 
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Journey is not sending proxy related materials to registered or beneficial Shareholders using the notice and access 

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

(“NI 54-101”). Journey is not sending proxy-related materials directly to non-objecting beneficial owners (as 

described in NI 54-101) of Common Shares (“NOBOs”) and such materials will be delivered to NOBOs through 

intermediaries under the procedures set out in NI 54-101. Journey will pay for intermediaries to deliver to objecting 

beneficial owners (as described in NI 54-101) of Common Shares (“OBOs”) as set out in NI 54-101, this Circular and 

Form 54-101F7 – Request for Voting Instructions Made by Intermediary.  

Appointment of Proxyholders 

Enclosed herewith is a form of proxy for use at the Meeting. The persons named in the form of proxy are directors 

and/or executive officers of Journey.  A Shareholder submitting a proxy has the right to appoint a nominee (who 

need not be a Shareholder) to represent him or her at the Meeting other than the persons designated in the 

enclosed form of proxy by inserting the name of his or her chosen nominee in the space provided for that 

purpose on the form and by striking out the printed names. 

Registered Shareholder Voting Information 

You are a registered Shareholder (a “Registered Shareholder”) if you hold Common Shares: (i) in your own name 

and you have a share certificate; or (ii) through the direct registration system of Computershare Trust Company of 

Canada (the “Transfer Agent”).  As a Registered Shareholder, you are identified on the share register maintained by 

the Transfer Agent as being a Shareholder. 

Registered Shareholders who are eligible to vote can vote their Common Shares either in person at the Meeting or by 

proxy. If you are a Registered Shareholder who wishes to vote by proxy please complete and sign the enclosed form 

of proxy and deliver it to the Transfer Agent, as follows: (i) by mail using the enclosed return envelope or one 

addressed to Computershare Trust Company of Canada, Proxy Department, 135 West Beaver Creek, P.O. Box 300, 

Richmond Hill, Ontario, L4B 4R5; (ii) by hand delivery to Computershare Trust Company of Canada, 8th Floor, 100 

University Avenue, Toronto, Ontario, M5J 2Y1; or (iii) by facsimile to (416) 263-9524 or 1-866-249-7775. You may 

also vote using the internet at www.investorvote.com or telephone at 1-866-732-VOTE(8683) using the 15-digit 

control number found on your proxy form. If you vote through the Internet, you may also appoint another person to 

be your proxyholder. Your proxy or voting instructions must be received in each case no later than 48 hours (excluding 

weekends and holidays) before the time set for the holding of the Meeting or any adjournment(s) thereof or may be 

deposited with the Chairman of the Meeting prior to its commencement.  

Beneficial Holder Voting Information 

You are a beneficial Shareholder (a “Beneficial Shareholder”) if you beneficially own Common Shares that are held 

in the name of an intermediary such as a bank, trust company, securities dealer or broker and trustee or administrator 

of a self-administered registered retirement savings plan, registered retirement income fund, registered education 

savings plan and similar plan or other intermediary (each an “Intermediary”). 

In many cases, Common Shares owned by a Beneficial Shareholder are registered either (i) in the name of an 

Intermediary that the Beneficial Shareholder deals with, or (ii) in the name of a clearing agency (such as CDS Clearing 

and Depository Services Inc.) of which the Intermediary is a participant. Common Shares registered in the names of 

Intermediaries can only be voted by those Intermediaries at the direction of the Beneficial Shareholders who 

beneficially own the shares. Without specific instructions, Intermediaries are prohibited from voting shares for an 

Intermediary’s clients. Therefore, Beneficial Shareholders should ensure that instructions respecting the voting 

of their Common Shares are communicated to the appropriate person well in advance of the Meeting.  

In accordance with the requirements of NI 54-101, Journey has elected to distribute copies of the Notice of Meeting 

and this Circular (collectively, the “Meeting Materials”) indirectly through intermediaries to the NOBOs and OBOs. 

The intermediaries/brokers (or their service companies) are responsible for forwarding the Meeting Materials to the 

NOBOs and OBOs.  
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Intermediaries are required to forward the Meeting Materials to NOBOs and OBOs, except for NOBOs and OBOs 

that have waived the right to receive them. Very often, Intermediaries will use service companies to forward the 

Meeting Materials to Beneficial Shareholders. Generally, Beneficial Shareholders who have not waived the right to 

receive the Meeting Materials will either: 

1. be given a form of proxy which has already been signed by the Intermediary (typically by a 

facsimile, stamped signature), which is restricted as to the number of Common Shares beneficially 

owned by the Beneficial Shareholder but which is otherwise not completed. Because the 

Intermediary has already signed the form of proxy, this form of proxy is not required to be signed 

by the Beneficial Shareholder when submitting the proxy. In this case, the Beneficial Shareholder 

who wishes to submit a proxy should otherwise properly complete the form of proxy and deliver it 

to the Transfer Agent as set out above; or 

2. more typically, be given a form (often called a “voting information form”) which, when properly 

completed and signed by the Beneficial Shareholder and returned to the Intermediary or its service 

company, will constitute voting instructions which the Intermediary must follow. 

Employees of the Corporation are eligible to participate in an employee share ownership plan (the “ESOP”) under 

which Common Shares are purchased and held on their behalf by the trustee of the assets under the ESOP. Participants 

of the ESOP will receive the Meeting Materials together with a voting information form from the trustee and may 

exercise voting rights in accordance with the instructions provided on the voting information form. For additional 

information about the Corporation’s ESOP, see “Executive Compensation – Incentive Plan Awards – Employee Share 

Ownership Plan” below.   

In any event, the procedures described above for Beneficial Shareholders are intended to permit Beneficial 

Shareholders to direct the voting of the Common Shares which they beneficially own. Should a Beneficial Shareholder 

who receives either a form of proxy or voting information form wish to vote at the Meeting in person, the Beneficial 

Shareholder should strike out the persons named in the form of proxy or voting information form and insert the 

Beneficial Shareholder’s name in the blank space provided. Beneficial Shareholders should carefully follow the 

instructions of their Intermediary, including those regarding when and where the form of proxy or voting 

information form is to be delivered. 

Revocation of Proxies 

A registered Shareholder who has given a proxy may revoke it prior to its use, in any manner permitted by law, 

including by instrument in writing executed by the Shareholder or by the Shareholder’s attorney authorized in writing 

or, if the Shareholder is a corporation, executed by a duly authorized officer or attorney thereof, and deposited at the 

registered office of the Corporation at any time before 4:30 p.m. (Calgary time) on the last business day preceding the 

day of the Meeting, or any adjournment thereof, at which the proxy is to be used or with the Chairman of the Meeting 

on the day of the Meeting or any adjournment thereof.  

Beneficial Shareholders should contact their Intermediary for instructions on how to revoke their voting instructions. 

Only Registered Shareholders have the right to revoke a proxy. A Beneficial Shareholder who wishes to change its 

vote must, well in advance of the Meeting, arrange for its Intermediary to revoke a deposited instruction request or 

proxy on its behalf.  

Voting of Proxies 

All Common Shares represented at the Meeting by properly executed proxies will be voted in accordance with the 

instructions of the Shareholder on any ballot that may be called for and, where a choice with respect to any matter to 

be acted upon has been specified in the accompanying form of proxy, the Common Shares represented by the proxy 

will be voted in accordance with such instructions. A vote withheld is not a vote in law, which means that the vote 

will not be counted in the calculation of votes for or against the relevant resolution. In the absence of any instruction, 

the persons whose names appear on the printed form of proxy will exercise such person’s discretion as to 

whether, and if so how, such person votes. The enclosed form of proxy confers discretionary authority upon 

the persons named therein. If any other ordinary business or amendments or variations to matters identified 
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in the Notice of Meeting properly come before the Meeting then discretionary authority is conferred upon the 

person appointed in the proxy as to whether and, if so how, to vote. 

As at the date hereof, the management of Journey knew of no such other ordinary business, amendment or variation 

to matters identified in the Notice of Meeting. 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

As at April 21, 2021, the Corporation’s issued and outstanding shares with voting rights consist of 44,001,158 

Common Shares. Shareholders of record at the close of business on April 21, 2021 are entitled to receive notice of the 

Meeting and to attend and vote thereat or at any adjournment(s) thereof on the basis of one vote for each Common 

Share held, except to the extent that: (i) a registered Shareholder has transferred the ownership of any Common Shares, 

subsequent to the record date; and (ii) the transferee of those Common Shares produces properly endorsed share 

certificates, or otherwise establishes that he or she owns the Common Shares and demands, not later than ten days 

before the Meeting, that his or her name be included on the Shareholder list before the Meeting, in which case, the 

transferee shall be entitled to vote such Common Shares at the Meeting. 

When any Common Share is held jointly by two or more persons, any one of them may vote at the Meeting in person 

or by proxy in respect of such Common Share, but if more than one of them shall be present at the Meeting in person 

or by proxy they shall vote as one on the Common Share jointly held by them. 

Principal Holders of Voting Securities  

To the knowledge of the directors and executive officers of Journey, as of the date hereof, no person, firm or 

corporation beneficially owned, directly or indirectly, or exercised control or direction over, Common Shares carrying 

more than 10% of the voting rights attached to any class of outstanding voting securities of Journey, except as follows: 

Shareholder Name 

Number of Common 

Shares Held 

Percentage of Issued 

Common Shares 

Alberta Investment Management Corporation 7,740,700 17.6% 

Infra-PSP Partners Inc. 5,432,308 12.4% 

   

Holdings of Directors and Executive Officers  

As of the date hereof, the directors and executive officers of Journey, as a group, beneficially own, directly or 

indirectly, 5,708,989 Common Shares, representing approximately 13.0% of the issued and outstanding Common 

Shares.  As of the date hereof, no proposed director or his associates or affiliates, beneficially owned, controlled or 

directed, directly or indirectly, securities carrying more than 10% of the voting rights attached to all voting securities 

of Journey. 

QUORUM FOR MEETING 

A quorum of Shareholders will be present for the transaction of business at the Meeting if two persons are present in 

person, each being a Shareholder entitled to vote thereat or a duly appointed proxy for an absent Shareholder so 

entitled, and holding or representing by proxy in the aggregate not less than 25% of the outstanding shares of the 

Corporation carrying voting rights at the Meeting. If a quorum of Shareholders is not present at the opening of the 

Meeting, the Shareholders present or represented by proxy may adjourn the Meeting to a fixed time and place but may 

not transact any other business. 

APPROVAL REQUIREMENTS 

The specific resolutions that Shareholders will be asked to approve at the Meeting include the election of the directors 

of the Corporation and the appointment of the auditor of the Corporation. In order to be effective, the foregoing 

resolutions require the approval of more than 50% of the votes cast in respect of those resolutions by or on behalf of 

Shareholders present in person or by proxy at the Meeting. In addition, there is a resolution requesting disinterested 
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Shareholder approval for the 691,329 share purchase warrants issued to AIMCo in connection with the debt 

restructuring of the Corporation on October 30, 2020.  In order to be effective, this resolution requires the approval of 

more than 50% of the votes cast in respect of this resolution by or on behalf of the Shareholders (excluding AIMCo) 

present in person or by proxy at the Meeting.  
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GLOSSARY 

In this Circular, unless otherwise indicated or the context otherwise requires, the following terms have the meaning 

set forth below: 

ABCA means the Business Corporations Act (Alberta), R.S.A. 2000, c.B-9, as amended, including the regulations 

promulgated thereunder. 

Act means the Income Tax Act (Canada), together with any and all regulations promulgated thereunder, as amended 

from time to time. 

AIMCo means the Alberta Investment Management Corporation. 

Applicable Securities Laws means all applicable securities laws, the respective regulations, rules and orders made 

thereunder, and all applicable policies and notices issued by the securities regulatory authorities in Canada.  

Audit Committee means the audit committee of the Board.  

Award means a bonus award granted under the Award Plan, including a Restricted Award or a Performance Award. 

Award Plan means the restricted and performance award plan of the Corporation, effective June 4, 2014 and as 

amended. 

Board or Board of Directors means the board of directors of the Corporation.  

Circular means this proxy statement and information circular dated April 21, 2021.  

CEO means the Chief Executive Officer of the Corporation. 

CFO means the Chief Financial Officer of the Corporation.  

Common Shares means the common shares in the capital of the Corporation as constituted on the date hereof.  

Corporation or Journey means Journey Energy Inc. 

ESOP means the employee share ownership plan of the Corporation. 

Governance & Compensation Committee means the corporate governance and compensation committee of the 

Board.  

Insider has the meaning set forth in the applicable rules of the TSX. 

Meeting means the annual and special meeting of the Shareholders of Journey scheduled for May 26, 2021. 

Named Executive Officers or NEOs means the CEO, the CFO, and each of the Corporation’s three most highly 

compensated executive officers, or the three most highly compensated individuals acting in a similar capacity, other 

than the CEO and CFO, who served as an executive officer in the most recently completed financial year and whose 

total salary and bonus exceeded $150,000.  

NI 51-102 means National Instrument 51-102 - Continuous Disclosure Obligations.  

NI 58-101 means National Instrument 58-101 - Disclosure of Corporate Governance Practices. 

Notice of Meeting means the notice of meeting accompanying the Circular.  
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Option means an option to purchase a Common Share granted under the Option Plan.   

Option Plan means the amended and restated share option plan of the Corporation, effective June 4, 2014.  

Performance Award means a performance award granted under the Award Plan.  

Reorganization means the corporate and operational reorganization of Sword on July 1, 2012 pursuant to which 

(among other things) Sword amalgamated with several of its subsidiaries and then Sword amalgamated with 1317139 

Alberta Ltd., and the resulting entity amended its articles to change its name to “Journey Energy Inc.” 

Reserves Committee means the reserves committee of the Board.  

Restricted Award means a restricted award granted under the Award Plan.  

SEDAR means the System for Electronic Document Analysis and Retrieval maintained by the Canadian Securities 

Administrators.  

Sword means Sword Energy Inc. 

TSX means the Toronto Stock Exchange.  
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COVID-19 PRECAUTIONS 

As of the date of this Circular, we intend to hold the Meeting in person. As a Shareholder of record as of the close of 

business on April 21, 2021, you have the right to attend and vote at the Meeting as set out in this Circular. In light of 

the recent COVID-19 outbreak and in order to protect the health and safety of Shareholders and the broader 

community, the Corporation strongly encourages Shareholders to vote by proxy in advance of the Meeting and join 

the Meeting via dial-in by calling (403) 648-9295 (Calgary) OR toll free 1-888-294-1635 (North America) with access 

code 389598#, instead of attending the Meeting in person. While the dial-in will allow you to listen to the Meeting 

and ask questions, it is not a virtual meeting and you will not be able to vote at the Meeting through the dial-in. The 

Corporation is continually monitoring developments and will communicate further, as necessary. In light of the rapidly 

evolving news and guidelines related to COVID-19, the Corporation asks that, in considering whether to attend the 

Meeting in person, Shareholders follow, among other things, the instructions of the Public Health Agency of Canada 

(https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.html) and any applicable 

additional provincial and local instructions. You should not attend the Meeting in person if you are experiencing any 

cold or flu-like symptoms, or if you or someone with whom you have been in close contact has travelled to/from 

outside of Canada within the 14 days prior to the Meeting.  

The Corporation reserves the right to take any additional precautionary measures it deems appropriate in relation to 

the Meeting in response to further developments in respect of the COVID-19 outbreak including, if considered 

necessary or advisable, hosting the Meeting solely by means of remote communication, placing restrictions on in-

person attendance, or postponing or adjourning the Meeting. Changes to the Meeting date and/or means of holding 

the Meeting may be announced by way of press release. Please monitor the Corporation’s press releases as well as the 

Corporation’s website at https://www.journeyenergy.ca/agm/ for updated information. We advise you to check the 

Corporation’s website one week prior to the Meeting date for the most current information. The Corporation does not 

intend to prepare or mail an amended Circular in the event of changes to the Meeting format. 

BUSINESS OF THE MEETING 

Financial Statements 

The audited financial statements of the Corporation for the year ended December 31, 2020 together with the auditor’s 

report thereon (collectively, the “Financial Statements”) will be received at the Meeting.  The Financial Statements 

were provided to each Shareholder entitled to receive a copy of the Notice of Meeting and the Circular. 

Fixing the Number of Directors 

The Corporation’s articles authorize a minimum of one and a maximum of seven directors. There are presently five 

directors.  It is proposed that the number of directors to be elected to the Board of Directors at the Meeting be five, as 

may be adjusted between Shareholder meetings by way of resolution of the Board.  Accordingly, unless otherwise 

directed, it is the intention of management to vote proxies in the accompanying form in favor of fixing the number of 

directors to be elected at the Meeting at five. The Board unanimously recommends that the Common Shareholders 

vote FOR fixing the number of directors to be elected at the Meeting at five. Unless otherwise directed by the 

Shareholders appointing them as proxyholder, the persons named in the accompanying form of proxy will vote 

FOR fixing the number of directors to be elected at the Meeting at five. 

Election of Directors 

The Board currently consists of five directors, Messrs. Verge, Laustsen, Crone, Shay, and Hansen, the terms of office 

of each of which will expire immediately prior to the Meeting or any adjournment thereof.  Messrs. Verge, Laustsen 

and Hansen will be standing for re-election at the Meeting. Messrs. Crone and Shay will be retiring from the Board 

effective as at the date of the Meeting. Two new directors, Messrs. Mullane and Smith, are proposed by Management 

as nominees to the Board. 

Shareholders will vote for each proposed director individually as opposed to voting for the directors as a slate.  In 

addition, the Corporation has adopted a majority voting policy, which requires that any nominee for director who 

receives a greater number of votes “withheld” than “for” his or her election shall promptly tender his or her resignation 
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to the Chairman of the Board following the meeting.  This policy applies only to uncontested elections, meaning 

elections where the number of nominees for director is equal to the number of directors to be elected, and does not 

apply where an election involves a proxy battle.  The Governance & Compensation Committee shall consider the offer 

of resignation and recommend to the Board whether or not it should be accepted. In doing so, the Governance & 

Compensation Committee may consider any stated reasons as to why shareholders “withheld” votes from the election 

of the relevant director, the length of service and the qualifications of the director, the director’s contributions to the 

Corporation, the effect such resignation may have on the Corporation’s ability to comply with any applicable 

governance rules and policies, the dynamics of the Board, and any other factors that the members of the Governance 

& Compensation Committee consider relevant.  The Board shall act on the Governance & Compensation Committee’s 

recommendation within 90 days following the applicable shareholders meeting and announce its decision through a 

press release, a copy of which will be concurrently delivered to the TSX, after considering the factors identified by 

the Governance & Compensation Committee and any other factors that the members of the Board consider relevant.  

With the exception of special circumstances that would warrant the continued service of the applicable director on the 

Board, the Board shall be expected to accept the resignation by the director.  The resignation of the director will be 

effective when accepted by the Board.  If a resignation is accepted, the Board may appoint a new director to fill the 

vacancy created by the resignation. 

The five persons listed in the table below are the nominees proposed by the Corporation for election to the Board to 

serve until the earliest of their resignation; the next annual shareholder meeting called for the election of directors, or 

on such other date as they may be removed according to the ABCA.  The Board unanimously recommends that the 

Shareholders vote FOR electing each of the nominees listed below as a director of the Corporation. Unless 

otherwise directed by the Shareholders appointing them as proxyholder, the persons named in the 

accompanying form of proxy will vote FOR electing each of the nominees listed below as a director of the 

Corporation.  If, for any reason, any of the proposed nominees does not stand for election or is unable to serve as 

such, the persons named in the accompanying form of proxy reserve the right to vote for any other nominee in their 

sole discretion unless the Shareholder has specified therein that its Common Shares are to be withheld from voting on 

the election of directors.  

Name, Province and 

Country of Residence Position Held 

Principal Occupation  

for the Last Five Years 

Director 

Since 

Common Share 

Ownership(6) 

Alex G. Verge 

Alberta, Canada 

President, Chief 

Executive Officer 

and Director 

President, Chief Executive Officer and Director of 

Journey since July 1, 2012. Prior thereto, Mr. Verge 
acted as director of Sword  Energy Inc., the predecessor 

to Journey Energy Inc. 

July 1, 2012(2) 
3,801,932 

 

Craig H. Hansen(4)(5) 

Alberta Canada 

Director Independent businessman. President of Zargon Oil and 

Gas Ltd. and its predecessor, Zargon Energy Trust 

since 1993. 

June 13, 2019 35,000 

Dana B. Laustsen(1)(5) 

Alberta, Canada 

Director Independent businessman.  Prior thereto, Mr. Laustsen 

was Executive Vice President and Chief Operating 

Officer of GLJ Petroleum Consultants Ltd. (“GLJ”) 

until he retired in September of 2011. 

January 16, 2014 73,775 

 

Thomas J. Mullane(1)(3)(4)(5) 

Alberta, Canada 

Proposed Director Independent businessman. Prior thereto was the 

President, CEO and board member of Freehold 

Royalties Ltd. since May of 2013. 

N/A 186,820 

Steve Smith(1)(3)(4)(5) 

Alberta, Canada 

Proposed Director Mr. Smith is currently a Director of Southern Energy 

Corp., Karve Energy Inc. and Jasper Brewing Inc. He 

was previously the Chief Financial Officer and a 

Director of Broadview Energy Inc. and before that a 
portfolio manager with Norrep Capital Management 

Ltd. 

N/A - 

Notes:  

 Member of the Reserves Committee. Mr. Laustsen is the Chairman of the Reserves Committee. 

 Was also a director of Sword, the predecessor to Journey, prior to the Reorganization. 

 Proposed member of the Audit Committee. Mr. Smith is the nominee for Chairman of the Audit Committee. 
 Proposed member of the Governance & Compensation Committee. Mr. Mullane is the nominee for Chairman of the Governance & 

Compensation Committee. 

 Independent director. 
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 Includes shares held directly as well as those where control or direction of the shares exists. Ownership numbers do not include Options, or 

Awards held by these individuals.  

Biographies of Current and Proposed Directors 

Alex G. Verge – President and Chief Executive Officer and Director 

Mr. Verge serves as the President and CEO of Journey. Mr. Verge has more than 30 years of experience in the oil and 

gas industry and has served as director and Chief Executive Officer and President of NuVista Energy Ltd. from July 

2003 to November 2010 and served as a Vice President of Engineering of Bonavista Energy Company and Bonavista 

Energy Trust (formerly Bonavista Petroleum Ltd.) from January 1998 to June 2003.  Prior to joining Bonavista 

Petroleum Ltd., he worked in the business development group at Poco Petroleums Ltd. and held various engineering 

positions at Rising Resources, Shell Canada Resources Limited, and Gulf Canada Resources Inc. Mr. Verge is a 

Member of the Association of Professional Engineers, Geologists & Geophysicists of Alberta. Mr. Verge received a 

Bachelor of Science degree in Chemical Engineering from the University of Toronto and a Masters of Engineering 

degree in Chemical and Petroleum Engineering from the University of Calgary. 

Craig H. Hansen – Director 

Mr. Hansen has been the President of Zargon Oil and Gas Ltd. and its predecessor, Zargon Energy Trust, since 1993. 

Mr. Hansen obtained a B.Sc. (Hons.) in Chemical Engineering from the University of Alberta in 1978 and is a 

professional engineer registered with the Association of Professional Engineers and Geoscientists of Alberta. Mr. 

Hansen was employed with Dome Petroleum Ltd. (1978-1980) and NRG Engineering Ltd. (1980-1984). Mr. Hansen 

founded C.H. Hansen Engineering Ltd., an engineering consulting company, which continues to provide reservoir, 

exploitation, and acquisition engineering plus management and other advisory services. 

Dana B. Laustsen – Director 

Mr. Laustsen served as Executive Vice President and Chief Operating Officer of GLJ.  Mr. Laustsen joined GLJ in 

1982 and he later became a principal officer of GLJ in 1994.  Mr. Laustsen was employed by Texaco Canada Resources 

Ltd. for five years where he received his training in petroleum production and reservoir engineering.  Mr. Laustsen’s 

background includes detailed reservoir analyses of primary and enhanced recovery projects, SAGD evaluations, 

ultimate potential studies, merger and acquisition evaluations, fair market value appraisals and expert witness 

testimony.  Mr. Laustsen has co-authored the water flood section of the Petroleum Society of CIMs Monograph, 

Determination of Oil and Gas Reserves (Monograph No. 1) and is an author of the Canadian Oil and Gas Evaluation 

Handbook (COGEH) Volume 2 sections on decline analysis and EOR reserve booking guidelines. He has also 

published articles in the Journal of Canadian Petroleum Technology on decline analysis.  Mr. Laustsen graduated from 

the University of Calgary in 1977 with a Bachelor of Science (Honors) in engineering and is a life member of the 

Association of Professional Engineers and Geoscientists of Alberta. 

Thomas J. Mullane – Proposed Director 

Mr. Mullane is currently an independent businessman. Mr. Mullane was previously President and Chief Executive 

Officer of Freehold Royalties Ltd. since May of 2013. He has over 25 years of industry experience and a broad 

background in exploitation and production engineering gathered from both domestic and international assignments.  

His roles have included responsibility and oversight of acquisitions, divestitures, exploitation and reservoir 

engineering management, with significant experience in horizontal drilling. He graduated from the University of 

Alberta with a Bachelor of Science (Chemical Engineering) degree and is a member of the Association of Professional 

Engineers and Geoscientists of Alberta (APEGA). Mr. Mullane holds the ICD.D designation from the Institute of 

Corporate Directors. 

Steve Smith – Proposed Director 

Mr. Smith is a CPA, CA and is currently a Director of Southern Energy Corp., Karve Energy Inc. and Jasper Brewing 

Inc.  Most recently, Mr. Smith was the Director and CFO of Broadview Energy Ltd. He started his career in the oil 

and gas industry in finance with management and executive roles at numerous companies including Canadian Pioneer 
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Petroleum Ltd., Poco Petroleums Ltd., Renaissance Energy, and Pan East Petroleum Corp. Mr. Smith has spent 12 

years as an executive in the oil and gas industry and 20 years in the buy-side and sell-side of the investment industry 

as the Chief Financial Officer and Portfolio Manager with Norrep Capital Management Ltd. and Vice President and 

Director - Institutional Research at FirstEnergy Capital. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions  

Cease Trade Orders  

Except as described below, to the knowledge of the Corporation, no current or proposed director of the Corporation 

(nor any personal holding company of any of such current or proposed director) is, as of the date of this Circular, or 

has been within ten years before the date of this Circular, a director, chief executive officer or chief financial officer 

of any company (including the Corporation), that: (i) was subject to a cease trade order (including a management cease 

trade order), an order similar to a cease trade order or an order that denied the relevant company access to any 

exemption under securities legislation, in each case that was in effect for a period of more than 30 consecutive days 

(collectively, an “Order”), that was issued while the current or proposed director was acting in the capacity as director, 

chief executive officer or chief financial officer; or (ii) was subject to an Order that was issued after the proposed 

director ceased to be a director, chief executive officer or chief financial officer and which resulted from an event that 

occurred while that person was acting in the capacity as director, chief executive officer or chief financial officer.  

Mr. Hansen is the President and director of Zargon Oil & Gas Ltd. and its subsidiaries, which received a Cease Trade 

Order dated November 19, 2020 issued by the Alberta Securities Commission and the Ontario Securities Commission, 

due to Zargon’s failure to file interim, unaudited financial statements; interim management discussion and analysis; 

and certification of interim filings for the interim period ended September 30, 2020. 

Bankruptcies, Receiverships or Creditor Proposals 

Except as described below, to the knowledge of the Corporation no proposed director of the Corporation (nor any 

personal holding company of any of such proposed directors): (i) is, as of the date of this Circular, or has been within 

the ten years before the date of this Circular, a director or executive officer of any company (including the Corporation) 

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 (ii) has, within the ten years before the date of this 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.  

Mr. Hansen is the President and director of Zargon Oil & Gas Ltd. and its subsidiaries who on September 8, 2020 

submitted a Notice of Intention to Make a Proposal to its creditors. On January 6, 2021, the Court of Queen’s Bench 

of Alberta granted an order approving the Proposal and related reorganization.  

Penalties or Sanctions 

To the knowledge of the Corporation, no proposed director of the Corporation (nor any personal holding company of 

any of such proposed directors) has been subject to: (i) 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 (ii) 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. 

Appointment of Auditor 

At the Meeting, Shareholders will be asked to appoint KPMG LLP (“KPMG”) as the auditor of the Corporation until 

the close of the next annual meeting and to authorize the Board to fix the remuneration to be paid to the auditor of the 

Corporation. The Board unanimously recommends that the Shareholders vote FOR appointing KPMG as the 

auditor of the Corporation and authorizing the Board to fix the remuneration to be paid to KPMG.  Unless 
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otherwise directed by the Shareholders appointing them as proxyholder, the persons named in the 

accompanying form of proxy will vote FOR appointing KPMG as the auditor of the Corporation and 

authorizing the Board to fix the remuneration to be paid to KPMG, as the auditor of the Corporation.  

Approval of Share Purchase Warrants 

Concurrently with the closing of the Corporation's debt restructuring on October 30, 2020, the Corporation issued 

AIMCo 5,000,000 share purchase warrants (the "AIMCo Warrants") as consideration for entering into a debt 

financing arrangement that replaced the previous arrangement with the Corporation's banking syndicate. From April 

to October, the Corporation was in financial difficulty and in forbearance with its banking syndicate. Management of 

Journey explored various alternative solutions to repay its bank debt. After exploring and considering many possible 

solutions, management of Journey determined that a financing arrangement with AIMCo was the only reasonable 

alternative to solving its urgent banking issues. Ultimately, AIMCo loaned Journey $38 million (the "AIMCo Loan"), 

which it used to settle its outstanding first lien bank debt. As additional consideration for the AIMCo Loan, AIMCo 

received a $5.35 million commitment fee payable three years from the date of the closing of the AIMCo Loan from 

Journey and the AIMCo Warrants. The AIMCo Warrants were issued at a price of $0.16 per Common Share, which 

was a 25% premium to the ten-day volume weighted average trading price ending on the date of issuance, October 

30, 2020. The term of the AIMCo Warrants is four years from the date of issuance. AIMCo is considered an insider 

of Journey and the issuance of the AIMCo Warrants is a related party transaction under applicable securities laws.  

TSX requirement for approval 

The TSX requires shareholder approval for the issuance of rights to acquire shares to an insider of a company that are 

greater than 10% of the number of securities then outstanding. At the time of the issuance of the AIMCo Warrants, 

the maximum number of share purchase warrants that could be issued to AIMCo was 4,308,671. Therefore, the 

remaining 691,329 share purchase warrants will not be exercisable without first obtaining the approval of disinterested 

shareholders.  

The Board has unanimously approved, subject to disinterested Shareholder approval, the granting of 691,329 share 

purchase warrants exercisable into Common Shares at the price of $0.16 per share.  

Shareholder approval of share purchase warrants 

As an item of special business, the Shareholders will be asked at the Meeting to consider and, if thought fit, adopt the 

resolution set out below. Regardless of whether or not this resolution is passed, 4,308,671 share purchase warrants of 

the AIMCo Warrants that have been issued to AIMCo will be unaffected. However, if the resolution is not passed, the 

remaining 691,329 share purchase warrants of the AIMCo Warrants that have been issued to AIMCo will be cancelled 

and Journey will consider different ways to compensate AIMCo as consideration for the AIMCo Loan. 

“BE IT RESOLVED as an ordinary resolution of the Shareholders of the Corporation that: 

1. the 691,329 of the 5,000,000 total share purchase warrants, at an exercise price of $0.16 per share, 

issued to AIMCo pursuant to the debt restructuring of the Corporation on October 30, 2020 be 

approved; and 

2. any one director or officer of the Corporation is hereby authorized and directed to do all things and 

to execute and deliver all documents and instruments as may be necessary or desirable to carry out 

the terms of this resolution.” 

The above resolution must be approved by a simple majority of votes cast by disinterested Shareholders who vote in 

person or by proxy at the Meeting in respect of this resolution.  The Board unanimously recommends that the 

Shareholders vote FOR the foregoing resolution. Unless otherwise directed by the Shareholders appointing 

them as proxyholder, the persons named in the accompanying form of proxy will vote FOR the foregoing 

resolution. 
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EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

Journey has developed an executive compensation strategy built on offering a competitive compensation package, 

which is oriented toward developing a culture of ownership by providing long-term, equity-based incentives. This 

approach is based on the assumption that the Corporation’s share price performance over the long-term is an important 

indicator of long-term performance.  Regularly scheduled annual reviews of compensation are conducted.  

Journey’s compensation philosophy is based on the following fundamental principles: 

 Compensation programs must be aligned with Shareholder interests by aligning the goals of 

executives with maximizing long-term Shareholder value. 

 Compensation paid to NEOs must be performance sensitive by linking compensation to the 

Corporation’s operating and market performance. 

 Compensation programs must be market competitive in terms of value and structure in order to 

retain existing employees who are performing according to their objectives and to attract new 

individuals of the highest calibre. 

The objectives of Journey’s executive compensation program were developed based on the above-mentioned 

compensation philosophy as follows: 

 To attract and retain a high quality management and employee team and to motivate performance 

by aligning a significant portion of the compensation to enhancement in share value and to 

encourage all employees to become significant Shareholders. 

 To evaluate executive performance on the basis of key measurements that correlate to long-term 

Shareholder value. 

 To tie compensation directly to those measurements and rewards based on achieving and exceeding 

predetermined objectives. 

In establishing the executive compensation program the Governance & Compensation Committee also considers the 

implication of the risks associated with the compensation program, including:  

 The risk of executives taking inappropriate or excessive risks. 

 The risk of inappropriate focus on achieving short term goals at the expense of long-term return to 

Shareholders. 

 The risk of encouraging aggressive accounting practises. 

 The risk of excessive focus on financial returns and operational goals, including production 

amounts, at the expense of regulatory, environmental and health and safety. 

While no program can fully mitigate these risks, the Corporation believes that many of these risks are mitigated by: 

 Weighting the long-term incentives towards share ownership and vesting long-term incentives over 

a number of years. 

 Establishing a uniform incentive program for all executive officers and employees. 
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 Avoiding narrowly focused performance goals which may encourage loss of focus on providing 

long-term Shareholder return and retaining adequate discretion to ensure that the Governance & 

Compensation Committee and Board retain their business judgment in assessing actual 

performance. 

 Establishing a strong ethical atmosphere for accounting, regulatory, environmental and health and 

safety compliance. 

The Corporation has implemented a disclosure, confidentiality and trading policy preventing NEOs and directors from 

participating in transactions that could be perceived as speculative or influenced by positive or negative perceptions 

of the Corporation’s prospectus, including transactions designed to hedge or offset a decrease in market value of equity 

securities granted as compensation or held, directly or indirectly, by the NEO or director. Such prohibited transactions 

include the use of puts and calls and engaging in short selling (i.e. selling securities not owned or not fully paid for).  

Compensation Decision-Making Process 

The Governance & Compensation Committee assists the Board of Directors in fulfilling its responsibilities by 

monitoring the Corporation’s compensation plans and practices and ensuring their congruence with the Corporation’s 

objectives and goals by assessing and making recommendations regarding compensation, benefits, short and long-

term incentive programs and employee retention.  The Governance & Compensation Committee is currently composed 

of three directors, Messrs. Shay (Chair), Crone and Hansen. Each of the current members of the Governance & 

Compensation Committee is an independent director.  A summary of the mandate of the Governance & Compensation 

Committee is set forth under “Statement of Corporate Governance Practices – Board Committees - Governance & 

Compensation Committee”. Each of the Governance & Compensation Committee members has served as a senior 

executive officer and/or director of numerous organizations and has direct experience in executive and corporate 

compensation programs, which provides them with the necessary skills and experience to make decisions on the 

suitability of Journey’s compensation policies and practices.  For the proposed directors of this committee, reference 

should be made to each member’s biography found under “Business of the Meeting – Election of Directors – 

Biographies of Current and Proposed Directors”. 

Due to the extraordinary circumstances facing the oil and gas industry during 2020 and the very difficult financial 

situation facing Journey that led to the AIMCo Loan, all compensation discussions with the Governance & 

Compensation Committee were suspended for the year. Instead, Journey reduced salary and benefits as much as 

reasonably possible. During 2020, Journey maintained the four-day work week the Corporation that was implemented 

in 2019; suspended its employee share savings plan on March 1, 2020; furloughed eleven staff for six months shortly 

after the onset of the COVID-19 pandemic and ultimately permanently laid off nine employees.   

The Board of Directors reviews all recommendations of the Governance & Compensation Committee before final 

approval.  Any director who is also an officer is excused from the directors’ meeting during any discussion of their 

compensation. 

Competitive Positioning 

The Governance & Compensation Committee reviews the compensation for the NEOs, other executives and directors 

against a group of competitor companies. Target base salaries were historically benchmarked to the 3,000 to 20,000 

barrels of oil equivalent per day group of companies pursuant to the Mercer Benchmark Database (the "Mercer Peer 

Group"). 

2020 Executive Compensation Comparator Group 

Journey used the following group for its 2020 compensation benchmarking purposes: 

Bonterra Energy Corp. Cardinal Energy Ltd. Crew Energy Inc. Gear Energy Ltd. InPlay Oil Corp. 

Leucrotta Exploration Inc. Perpetual Energy Inc. Petrus Resources Ltd. Pine Cliff Energy Ltd. Prairie Provident Resources Inc. 
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Razor Energy Corp. Storm Resources Ltd. Surge Energy Inc. Tamarack Valley 

Energy Ltd. 
Yangarra Resources Ltd. 

Components of Compensation Plan 

Journey’s executive compensation program provides a balanced set of components designed to deliver the objectives 

of its compensation philosophy. The salary component provides a base of secure compensation necessary to attract 

and retain executive talent and is generally set at the median of the peer group data for executives, being the Mercer 

Peer Group. The variable components, bonus and long-term incentives are designed to balance short-term performance 

with the Corporation’s long-term interests and motivate the superior performance of both. The long-term incentive 

plan also aligns NEOs with Shareholders and helps retain executive talent. In determining base salary, bonuses and 

long-term incentive awards, the Governance & Compensation Committee uses the executive’s current level of 

compensation as the starting point. Governance & Compensation Committee then considers overall corporate 

performance, performance across a number of operating measures including but not limited to production, cash flow 

and reserves growth per share, to evaluate the execution of the business strategy and other subjective elements. Each 

element of the executive compensation program is described in more detail below. 

Base Salaries and Benefits 

The Governance & Compensation Committee recognizes that the Corporation’s size prohibits base salary 

compensation for executive officers from matching those of larger companies in the industry. The Governance & 

Compensation Committee does believe, however, that performance-based compensation plans are an important 

element in the compensation package for Journey’s executive officers, and that long-term equity interests, such as 

Options, Awards and contributions under the ESOP at least partially compensate for lower base salaries. This 

compensation strategy is similar to the strategies of other companies of similar size to Journey. 

In setting base compensation levels of individual executive officers, consideration is given to objective factors such 

as level of responsibility, experience and expertise as well as subjective factors such as leadership skills. Base salaries 

paid to the executive officers are generally set at the median of the salaries paid to executive officers within the Mercer 

Peer Group.  In response to the significant and prolonged downturn in commodity prices, the Company took various 

measures to mitigate its cost structure. Starting in 2019, the base salaries of substantially all employees were reduced 

by approximately 15%. In 2020 and in light of the severe impact of the COVID-19 pandemic and the resulting global 

tensions on oil prices, this reduction was maintained throughout the year. Further measures were also taken regarding 

compensation as discussed under "Executive Compensation – Compensation Decision-Making Process" above. 

Cash Bonus 

Discretionary cash bonuses are intended to motivate and reward the accomplishment of specific business and operating 

objectives within a defined period. 

Cash bonuses are paid at the discretion of the Board on the recommendation of the Governance & Compensation 

Committee, based upon the achievement of corporate objectives, which include: net asset value growth; control of 

cash operating costs; health and safety occurrences; finding, development and acquisition costs per barrel of oil 

equivalent; and developing new core areas. Cash bonuses recommended by the Governance & Compensation 

Committee are intended to be generally competitive with the market. The Governance & Compensation Committee 

considers the Corporation’s performance during the year with respect to the qualitative goals in the context of market 

and economic trends and forces, extraordinary internal and market-driven events, unanticipated developments and 

other extenuating circumstance in making bonus recommendations. 

Proposed cash bonuses for NEOs, excluding the CEO, will be recommended by the CEO, reviewed by the Governance 

& Compensation Committee, and, if deemed appropriate, recommended to the Board for approval. Any cash bonus to 

be paid to the CEO will be determined by the Board based on recommendations received from the Governance & 

Compensation Committee. For the 2019 and 2020 performance years, no cash bonuses were recommended by 

management to the Board due to the continuing challenges facing the oil and gas industry in terms of lower commodity 

prices, reduced liquidity and debt maturities. 
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Option Plan 

Options are allocated to employees, officers and directors based upon their experience, expertise, contribution and 

potential to contribute to the creation of Shareholder value and the degree to which their base salary may be lower 

than competitive market rates. See “Incentive Plan Awards – Option Plan” below for a description of the Option Plan. 

The Governance and Compensation Committee confirms or varies Option grant recommendations made by 

management. These recommendations take into account the relative contributions of the employees on an annual basis, 

as well as comparisons to peer compensation. No Options were issued in 2020 due to the uncertainty of the outcome 

of Journey’s debt restructuring. 

Award Plan 

Awards may be granted by the Board from time to time, at its sole discretion, to directors, officers and employees 

based upon their experience, expertise, contribution and potential to contribute to the creation of Shareholder value 

and the degree to which their base salary may be lower than competitive market rates. See “Incentive Plan Awards – 

Award Plan” below for a description of the Award Plan.  The Governance and Compensation Committee confirms or 

varies Award grant recommendations made by management. These recommendations take into account the relative 

contributions of the employees on an annual basis, as well as comparisons to peer compensation. No Awards were 

issued in 2020 due to the uncertainty of the outcome of Journey’s debt restructuring. 

Employee Share Ownership Plan  

Pursuant to the Corporation’s ESOP, an employee participant may elect to contribute an amount for each semi-monthly 

payroll period, equal to not less than 1% and not more than 5% of such participant’s regular salary for such period, to 

the purchase of Common Shares on the open market, and the Corporation will contribute to the ESOP an amount equal 

to two times such participant contribution. See “Incentive Plan Awards – Employee Share Ownership Plan” below 

for a description of the ESOP. In response to the dramatic downturn in world oil prices and the impact of the COVID-

19 pandemic, various cost-cutting measures were adopted by Journey. As of March 1, 2020 the ESOP plan was 

suspended indefinitely. 

Summary Compensation Table 

The following table sets forth, for the three most recently completed years, information concerning the compensation 

paid to each Named Executive Officer or NEO by Journey (and collectively, the Named Executive Officers or NEOs).  

     Non-equity incentive 

plan compensation 

($) 

   

Name and  

principal position Year 

Salary 

($) 

 

Share- 

based 

awards 

($)(1) 

Option- 

based 

awards 

($) 

Annual 

incentive 

plans  

($)(2) 

Long- 

term 

incentive 

plans 

($) 

Pension 

value ($) 

All other 

compensation 

($)(3) 

Total 

compensation 

($) 

Alex G. Verge 
President and Chief 

Executive Officer(4) 

2020 227,177 - - - - - 18,868 246,045 

2019 213,602 156,600 - - - - 36,539 406,741 

2018 240,115 205,000 - 88,700 - - 40,804 574,619 

Gerald N. Gilewicz 
Chief Financial 

Officer 

2020 233,142 - - - - - 14,062 247,205 

2019 205,912 142,200 - - - - 35,127 383,239 

2018 231,651 174,250 - 74,000 - - 38,723 518,625 

Terry J. Moore 
Vice President, 

Engineering 

2020 194,005 - - - - - 17,233 211,238 

2019 196,513 118,800 - - - - 34,137 349,541 

2018 221,260 153,750 - 65,000 - - 37,629 477,639 

Brett Boklaschuk 
Vice President, 

Exploration 

2020 178,822 - - - - - 13,888 192,710 

2019 181,134 118,800 - - - - 29,515 329,449 

2018 203,346 153,750 - 74,000 - - 32,721 463,816 

Anthony Polini 

Vice President, Land 

2020 177,557 - - - - - 17,843 195,400 

2019 179,853 118,800 - - - - 32,379 331,031 

2018 202,645 153,750 - 69,000 - - 35,646 461,041 
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Notes: 

 These amounts reflect the value that was awarded as Restricted Awards and Performance Awards. For Restricted Awards issued prior to 

October 1, 2018, the Awards vest as to one half on the second anniversary of the grant date and one half on the third anniversary of the grant 
date. For Restricted Awards issued on or after October 1, 2018, the Awards vest as to one-third on the first, second and third anniversaries of 

the grant date. The Performance Awards vest on the third anniversary of the grant date. The grant date fair value for both the Restricted and 

the Performance Awards has been calculated as the closing market price of Journey’s Common Shares on the TSX on the date of grant. For 
the Performance Awards a payout multiplier of 1x has been assumed.  

 These amounts relate to cash bonuses earned for the respective compensation year and paid in April of the following year. 

 These amounts represent taxable benefits, including parking allowances, group life and health benefits, and employer contributions to the 
ESOP. 

 Mr. Verge does not receive any additional compensation in his capacity as a director of Journey. 

 

Incentive Plan Awards 

Option Plan 

The purpose of Journey’s Option Plan is to provide certain eligible participants with an opportunity to purchase 

Common Shares and to benefit from the appreciation thereof. This will provide an increased incentive for eligible 

participants to contribute to the future success and prosperity of the Corporation, thus enhancing the value of the 

Common Shares for the benefit of all Shareholders and increasing Journey’s ability to attract and retain individuals of 

exceptional skill.  

The Option Plan is administered by the Board or a committee of the Board, provided that the Board has the authority 

in its sole discretion to administer the Option Plan. The Option Plan permits the granting of Options to purchase 

Common Shares to directors, officers, employees and other service providers of Journey.  The Option Plan currently 

limits the number of Common Shares that may be issued on exercise of Options plus the number of Common Shares 

reserved for issuance under other incentive plans of the Corporation to 10% of the outstanding Common Shares.  Any 

increase in the issued and outstanding Common Shares (whether it is a result of exercise of Options or otherwise) will 

result in an increase in the number of Common Shares that may be issued on Options outstanding at any time and any 

increase in the number of Options granted will, upon exercise, make new grants available under the Option Plan. 

Unless otherwise determined by the Board and subject to acceleration if an Option holder ceases to be a director, 

officer, employee or consultant of the Corporation (as described below) or if the Board so determines upon the 

occurrence of a “liquidity event” (as defined in the Option Plan), Options granted pursuant to the Option Plan vest as 

to one-third of the Option grant, on the first, second and third anniversaries of the grant date. Vesting of all options 

will also accelerate on a “change of control” as defined in the Option Plan.  

Unless otherwise determined by the Board, the Options granted under the Plan will expire at 4:30 p.m. (Calgary time) 

on the fifth anniversary of the date on which such Option was granted, subject to extension in the event that any expiry 

date falls during a black-out period, or within five business days immediately after a black-out period ends, to a date 

that is ten business days following the date the black-out is lifted. Any Options which have not been exercised by the 

expiry date shall expire and become null and void.  

The exercise price of the Options granted pursuant to the Option Plan is also determined by the Board of Directors or 

a committee thereof at the time of grant, provided that such price shall not be less than the market price of the Common 

Shares on the date of the grant. “Market Price” means: (i) if the Corporation has entered into an agreement pursuant 

to which it agrees to support a take-over bid, amalgamation, arrangement or other procedure by which an offer is made 

to purchase or otherwise acquire all of the issued and outstanding Common Shares and such agreement remains in full 

force and effect, the price at which the Common Shares will be purchased or otherwise acquired pursuant to such take-

over bid, amalgamation, arrangement or other procedure; (ii) otherwise, the volume weighted average trading price of 

the Common Shares on the stock exchange upon which the Common Shares are listed and posted for trading (or if the 

Common Shares are then listed and posted for trading on more than one stock exchange, on such stock exchange on 

which the majority of the trading volume and value of the Common Shares occurs) for the five trading days 

immediately preceding the particular day, calculated by dividing the total value by the total volume of Common Shares 

traded for the five trading-day period; or (iii) in the event that the Common Shares are not listed and posted for trading 

on any stock exchange, the fair market value of the Common Shares as determined by the Board, acting in good faith. 
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Unless otherwise determined by the Board, if the optionee ceases to be a director, officer, employee or consultant of 

Journey or its subsidiaries (in each case, a “Departure”) then: (i) if the reason for the Departure is the resignation of 

the optionee, termination for cause or termination by the Corporation of a consulting contract due to a material breach 

by the optionee, then no further Options shall vest after the date of Departure and such optionee’s Options shall 

terminate and be cancelled for no consideration as of the date of Departure; (ii) if the reason for the Departure is the 

death of the optionee, then such optionee’s Options that have not vested as of the date which is 90 days after the date 

of Departure (the “Outside Vesting Date”) shall terminate and be cancelled immediately for no consideration, and 

such optionee’s Options which (A) have vested as of the date of Departure may be exercised within the earlier of 

4:30 p.m. (Calgary time) on the expiry date and 4:30 p.m. (Calgary time) on the day which is 180 days after the date 

of Departure, or (B) vest subsequent to the date of Departure and on or before the Outside Vesting Date may be 

exercised no later than 4:30 p.m. (Calgary time) on the day which is ten days after the vesting date of such Options, 

upon which time the right to exercise the Options shall terminate; and (iii) if the reason for the Departure is any reason 

other than as provided in section (i) or (ii) above, then in each other case (A) such Optionee’s Options that have not 

vested as of the Outside Vesting Date shall terminate and be cancelled immediately for no consideration, and (B) such 

Optionee’s Options which (I) have vested as of the date of Departure may be exercised within the earlier of 4:30 p.m. 

(Calgary time) on the expiry date and 4:30 pm (Calgary time) on the day which is 30 days after the date of Departure, 

or (II) vest subsequent to the date of Departure and on or before the Outside Vesting Date may be exercised no later 

than 4:30 p.m. (Calgary time) on the day which is ten days after the vesting date of such Options, upon which time 

the right to exercise the Options shall terminate. 

Options are not assignable or transferable, in whole or in part, either directly or by operation of law or otherwise in 

any manner except by bequeath or the laws of descent and distribution unless otherwise agreed by the Board. 

Subject to the prior approval of any stock exchange or other regulatory body having jurisdiction, the Board of Directors 

may amend or discontinue the Option Plan or any outstanding Option at any time. Notwithstanding the foregoing, the 

Option Plan or any outstanding Option granted pursuant to the Option Plan may not be amended without Shareholder 

approval to: (i) increase the number of Common Shares issuable on exercise of outstanding Options at any time; (ii) 

reduce the exercise price or extend the term of any Option benefitting an insider; (iii) remove or exceed the insider 

participation limit; (iv) amend the amendment provision of the Option Plan; or (v) such other matters that may require 

Shareholder approval by any applicable stock exchange. In addition, no amendment to the Option Plan or Options 

granted pursuant to the Option Plan may be made without the consent of optionees holding at least two-thirds of the 

then outstanding Options, if it adversely alters or impairs the rights of any optionee in respect of any Option previously 

granted to an optionee under the Option Plan. 

The Option Plan also contains anti-dilution provisions which allow the Board to make such adjustments to the Option 

Plan, to any Options and to any Option agreements outstanding under the Plan as the Board may, in its sole discretion, 

consider appropriate in the circumstances to prevent dilution or enlargement of the rights granted to service providers 

thereunder. 

The Options comply with and are subject to the requirements of the TSX and are subject to the following insider 

participation limit: the number of Common Shares issued to insiders within a one year period, and issuable to insiders 

at any time, under the Option Plan or when combined with all of the Corporation’s other security based compensation 

arrangements, will not exceed 10% of the total number of issued and outstanding Common Shares. 

Award Plan 

General 

The purpose of the Award Plan is to retain and attract qualified service providers and to promote a proprietary interest 

in Journey. The Award Plan provides an additional benefit for participants to contribute to Journey’s future success 

and prosperity.  The Award Plan is administered by the Board or a committee of the Board, provided that the Board 

has the authority in its sole discretion to administer the Award Plan. The Award Plan permits the granting of Awards 

to directors, officers, consultants, employees and other service providers of Journey. 

The Awards comply with and are subject to the requirements of the TSX and are subject to the following restrictions 

outlined in the Award Plan: (i) the number of Common Shares that are issued to insiders within one year, and issuable 
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to insiders at any time, under the Award Plan or when combined with all of the Corporation’s other security based 

compensation arrangements shall not exceed 10% of the outstanding Common Shares; (ii) the number of Common 

Shares that may be issued pursuant to Awards plus the number of Common Shares reserved for issuance under all 

other security based compensation arrangements of the Corporation shall not exceed 10% of the outstanding Common 

Shares; (iii) the aggregate number of Common Shares that could be issued pursuant to Awards that have been granted 

to any single holder shall not exceed 1% of the Common Shares; and (iv) the participation of non-management 

directors in the Award Plan is limited to the lesser of: (A) 0.25% of the outstanding Common Shares; and (B) an 

annual equity award value of $100,000 with the value of each Award calculated at the time of grant. 

The number of Common Shares that are issued within one year shall be determined on the basis of the number of 

Common Shares outstanding immediately prior to the Common Shares issuance, excluding any Common Shares 

issued pursuant to share compensation arrangements over the preceding one year period. Awards may be granted in 

excess of the limits set forth in this paragraph provided that prior to the receipt of the requisite Shareholder approval, 

as provided in the Award Plan, such incentive awards may not be paid until such approval has been received. 

Payment arrangements shall be as follows unless otherwise directed by the Board of Directors: (i) as to one third of 

the award value of such Award, on the first anniversary of the date of grant of the Award; (ii) as to one-third of the 

award value of such Award, on the second anniversary of the date of grant of the Award; and (iii) as to the remaining 

one-third of the award value of such Award, on the third anniversary of the date of grant of the Award. If the holder 

is on a leave of absence before any of the payment dates, such payment date(s) shall be extended by that portion of 

the duration of the leave of absence that is in excess of three (3) months. In the event that any payment date falls 

during a black-out period, such payment date shall be amended to the date that is ten business days following the date 

the black-out is lifted. In the event of a change of control (as defined below) the payment date for the award value of 

those incentive awards that have not yet been paid as of such time shall be the effective date of the change of control. 

The Board of Directors may, in its sole discretion, determine that an Award is payable in relation to all or a percentage 

of the award value covered thereby for all or any Awards at any time and from time to time. 

All Awards shall expire on December 15th of the third year following the year in which the Award was granted. 

Regardless of any other provision of the Award Plan (including extension of payment dates for black-out periods and 

leaves of absences), no payment date of any Award may occur after the expiry date of such incentive award, and in 

the event that a payment date would occur after the expiry date, the payment date in respect of such incentive award 

shall be on the expiry date of such incentive award. 

Immediately prior to each payment date, the notional number of Common Shares underlying an Award shall be 

adjusted by multiplying such number by a ratio which shall initially be equal to one and then shall be cumulatively 

adjusted by increasing the ratio on the first business day following each dividend record date by the amount, rounded 

to the nearest five decimal places, equal to a fraction having as its numerator the dividend, expressed as an amount 

per Common Share, declared on that dividend record date multiplied by the ratio immediately prior to the dividend 

record date and having as its denominator the five day volume weighted average trading price of the Common Shares 

for the five trading days immediately before the dividend record date. If the holder has been on a leave of absence at 

any time since the date of grant, the notional number of Common Shares issuable will not be adjusted for any dividends 

paid during the period of such leave of absence. The Board of Directors reserves the right to make any additional 

adjustments to the number of notional Common Shares to be issued pursuant to any Award if, in the sole discretion 

of the Board of Directors, such adjustments are appropriate in the circumstances having regard to the principal 

purposes of the Award Plan and the terms of the Award. 

On a payment date Journey, in the Corporation’s sole and absolute discretion, shall have the option of settling the 

award value payable in respect of an Award by: (i) payment in cash; (ii) payment in Common Shares acquired by 

Journey on the TSX; (iii) payment in Common Shares issued from treasury; or (iv) a combination of the above. Journey 

shall not determine what form the payment method will be until the payment date or some reasonable time prior to 

the payment date. No holder of an Award has the right, at any time, to demand the form of payment. Notwithstanding 

Journey’s election to pay any award value, or portion of any award value, in Common Shares, Journey reserves the 

right to change the election at any time until the payment is actually made and the holder of such Award shall not have 

any right to enforce payment of any portion of the award value in Common Shares. 
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Where Journey elects to settle the award value underlying an Award by issuing Common Shares, and the determination 

of the number of Common Shares to be delivered to a holder on a particular payment date would result in the issuance 

of a fractional Common Share, the number of Common Shares deliverable on the Payment Date shall be rounded 

down to the next whole number of Common Shares. No certificates representing fractional Common Shares shall be 

delivered pursuant to this Plan nor shall any cash amount be paid at any time in lieu of any such fractional interest. 

Pursuant to an amendment to the Award Plan in 2020, approved by the Shareholders, where the Corporation has 

elected to settle the Awards in shares issued from treasury, the Award holder may, at their option, choose to receive 

either one Common Share, or 0.9 of a Flow-Through Share (on a Canadian Development Expense basis) (each of 

Flow-Through Share and Canadian Development Expense, as defined in section 66(15) of the Act), for every Common 

Share issuable in settlement of the Awards.  

Unless otherwise determined by the Board of Directors or unless otherwise provided in an incentive award agreement 

pertaining to a particular Award or any written employment or consulting agreement governing a holder’s role with 

Journey, in the event that a holder ceases to be employed or retained for any reason whatsoever, other than the death 

or disability of such holder, all outstanding incentive award agreements under which Awards have been made to such 

holder and for the payment date has not yet occurred, shall be terminated and all rights to receive the award value 

thereunder shall be forfeited on the earlier of: (i) the expiry date; and (ii) the date that is 30 days from the date that the 

holder ceased to be employed or retained. For clarity, the holder shall only be entitled to receive the award value for 

the outstanding Awards for which the payment date would fall between the date that the holder ceased to be employed 

or retained and the date that is 30 days from such date. Upon the termination of any employee for cause, the Board of 

Directors may, in its sole discretion, determine that all outstanding and unpaid Awards shall immediately terminate 

and become null and void on the date that the holder ceased to be employed or retained. Notwithstanding the foregoing, 

at no time shall the payment date of an Award occur after the expiry date. 

Upon the death or disability of a holder prior to the expiry date, all outstanding award agreements under which Awards 

have been made to such holder and for which the payment date has not yet occurred shall be terminated and all rights 

to receive the award value thereunder shall be forfeited on the earlier of: (i) the expiry date; and (ii) the date that is six 

months from the date of death or disability. For clarity, the holder or the holder’s legal representative shall only be 

entitled to receive the award value for the outstanding Awards for which the payment date would fall between the date 

of death or disability and the date that is six months from such date. 

Other than a transfer of an Award to a holder’s legal representative on death or disability, the Awards granted under 

the Award Plan are non-transferrable. 

The Award Plan also provides that vesting of all rights will accelerate on “change of control” as defined in the Award 

Plan. 

The Award Plan and any Awards granted thereunder may be amended, modified or terminated by the Board of 

Directors without Shareholder approval, subject to any required approval of an applicable regulatory authority, 

including any applicable stock exchange. Notwithstanding the foregoing, the Award Plan and any Awards granted 

under the Award Plan may not be amended without Shareholder approval to: (i) extend the expiry date of any 

outstanding Awards held by insiders; (ii) permit a holder to transfer or assign Awards to a new beneficial holder other 

than in the case of death of the holder; (iii) increase the number of Common Shares that may be issued to service 

providers above the restriction in the Award Plan; (iv) amend the limits on non-management director participation; 

(v) increase the number of Common Shares that may be issued to insiders above the restriction contained in the Award 

Plan; or (vi) amend the amendment provision. In addition, no amendment to the Award Plan or Awards granted 

pursuant to the Award Plan may be made without the consent of the holder, if it adversely alters or impairs any right 

previously granted to such holder under the Award Plan. 

The Award Plan also contains anti-dilution provisions which allow the Board of Directors to make such adjustments 

to the Award Plan, to any Awards and to any incentive award agreements outstanding under the Award Plan as the 

Board of Directors may, in its sole discretion, consider appropriate in the circumstances to prevent dilution or 

enlargement of the rights granted to service providers thereunder. 
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As of the date of this circular the total number of Common Shares issuable to Insiders under all of Journey’s security-

based compensation plans was approximately 2.6%.  In addition, individual Insider participation limits have not been 

exceeded. 

The Award Plan is made up of two different components as follows: 

1) Restricted Awards 

Each Restricted Award entitles the holder to be issued the number of Common Shares designated in the Restricted 

Award as to one-half on the second anniversary of the date of grant and the remaining one-half on the third anniversary 

of the date of grant (or such earlier or later date as may be determined by the Board). In 2018 the Board approved a 

change to the vesting of Restricted Awards such that for any grants on or after October 1, 2018, the Restricted Awards 

will vest as to one-third of the grant on the first, second and third anniversaries of the grant date. Vesting of all awards 

will also accelerate on a “change of control” as defined in the Award Plan.   

2) Performance Awards 

Each Performance Award entitles the holder to be issued the number of Common Shares designated in the Performance 

Award multiplied by a payout multiplier, on the third anniversary of the date of grant.  The payout multiplier is 

determined by the Board based on the achievement of the relative share price performance to a pre-determined peer 

group.  The payout multiplier for a particular period can be Nil for share price performance in the bottom 25th percentile 

of the peer group; a sliding scale of Nil to 2.0x for performance in the 26th to 75th percentile of the peer group and 2.0x 

for share price performance in the top 25th percentile of the peer group.  

Equity Incentive Plans Burn Rate 

The following table sets forth the annual burn rate for each of three most recently completed fiscal years for each of 

the Corporation’s equity incentive plans.  The burn rate has been calculated by dividing the number of awards granted 

under all Award Plans during the applicable fiscal year, by the weighted average number of securities outstanding for 

the applicable fiscal year.   

Equity Incentive Plan 2020(1) 2019 2018 

Options - - - 

RSU’s - 1.6% 2.0% 

PSU’s(2) - 0.9% 0.9% 

Total - 2.5% 2.9% 

Notes: 

1. There were no Options or Awards granted during 2020. 

2. Assuming a payout multiplier of one times the grant. 

Employee Share Ownership Plan 

For all of its employees (including the NEOs), the Corporation has an ESOP whereby a participant may elect to 

contribute an amount, equal to not less than 1% and not more than 5% of such participant’s regular salary for such 

period, to the purchase of Common Shares on the open market. The Corporation contributes to the ESOP an amount 

equal to two times the participant’s contribution. Contributions are deposited with an independent trustee and Common 

Shares are purchased each month by the trustee using the facilities of the TSX at the prevailing market price.  The 

purchased Common Shares are then contributed to employee investment accounts, which can be withdrawn or 

transferred to another financial institution.  The shares deposited into the employee’s investment accounts have no 

vesting conditions.  The Corporation pays the administrative costs associated with the ESOP including commissions 

and other charges in connection with sales, withdrawal and share certificate issuance fees. Effective March 1, 2020 

Journey contributions to the ESOP were suspended indefinitely due to the liquidity challenges facing the industry and 

the Corporation. 
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During 2020, the Corporation’s contributions to the ESOP totaled $85,106. These funds were used to purchase 94,562 

Common Shares at an average cost of $0.90. 

Outstanding Share-based Awards and Option-based Awards 

The following table sets forth for each NEO all option-based and share-based awards outstanding as at December 31, 

2020. 

Name 

Option-based Awards Share-based Awards(2) 

Number of 

Common 

shares 

underlying 

unexercised 

Options 

(#) 

Option 

exercise 

Price 

($) 

Option 

expiration  

date 

Value of 

unexercised 

in-the-money 

Options 

($)(1) 

Number of 

Shares that 

have not vested 

(#) 

Market or 

payout value of 

share-based 

awards that 

have not vested 

($)(3) 

Market or 

payout value of 

vested share-

based awards 

not paid out or 

distributed 

($) 

Alex G. Verge 

President and Chief 
Executive Officer 

70,000 

39,000 

2.12 

1.91 

Oct. 12, 2021 

Apr. 1, 2021 

- 

- 

139,167 

 

32,008 - 

 

Gerald N. Gilewicz 

Chief Financial 
Officer 

55,000 

39,000 

2.12 

1.91 

Oct. 12, 2021 

Apr. 1, 2021 

- 

- 

122,500 

 

28,175 

 

- 

 

Terry J. Moore 

Vice President, 
Engineering 

40,000 

33,000 

2.12 

1.91 

Oct. 12, 2021 

Apr. 1, 2021 

- 

- 

105,000 

 

24,150 - 

 

Brett Boklaschuk 

Vice President, 

Exploration 

40,000 

33,000 

2.12 

1.91 

Oct. 12, 2021 

Apr. 1, 2021 

- 

- 

105,000 

 

24,150 - 

 

Anthony Polini 
Vice President, Land 

40,000 

33,000 

2.12 

1.91 

Oct. 12, 2021 

Apr. 1, 2021 

- 

- 

105,000 

 

24,150 - 

 

Notes: 

 The value of the unexercised in-the-money Options has been calculated by subtracting the exercise price of the Options from $0.23, being the 

closing price of the Common Shares on the TSX on December 31, 2020, and multiplying the difference (if positive) by the number of 
unexercised Options. 

 Represents Restricted Awards and Performance Awards granted pursuant to the Award Plan.  

 Values have been calculated using the closing price of Journey’s Common Shares on the TSX on December 31, 2020 of $0.23 multiplied by 
the number of share-based awards. For the Performance Awards, a payout multiplier of 1x has been assumed. The actual value realized 

pursuant to such Restricted Awards and Performance Awards may be greater or less than the indicated value. 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth for each NEO, the value of option-based and share-based awards which vested during 

the year ended December 31, 2020 and the value of non-equity incentive plan compensation earned during the year 

ended December 31, 2020. 

Name 

Option-based awards – 

Value vested 

during the year 

($)(1) 

Share-based awards – 

Value vested during the 

year 

($)(2) 

Non-equity incentive 

plan compensation 

– Value earned during 

the year 

($) 

Alex G. Verge 
President and Chief Executive Officer - 17,178 - 

Gerald N. Gilewicz 

Chief Financial Officer - 13,602 - 

Terry J. Moore 

Vice President, Engineering - 10,776 - 

Brett Boklaschuk 
Vice President, Exploration - 10,776 - 
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Name 

Option-based awards – 

Value vested 

during the year 

($)(1) 

Share-based awards – 

Value vested during the 

year 

($)(2) 

Non-equity incentive 

plan compensation 

– Value earned during 

the year 

($) 

Anthony Polini 
Vice President, Land - 10,776 - 

Notes: 

 Represents the sum of the value of the Options that vested during the year, and the value of the Performance Warrants that vested during the 

year. The value of the Options that vested during the year has been calculated by subtracting the exercise price of the Options on the applicable 
vesting date from, the market price of the Common Shares on the vesting date, and multiplying the difference by the number of Options that 

vested. The value of the Performance Warrants that vested during the year has been calculated by subtracting the exercise price of the 

Performance Warrants on the applicable vesting date from the market price of the Common Shares on the vesting date, and multiplying the 
difference by the number of Performance Warrants that vested.  

 Represents the value of Restricted and Performance Awards that vested during the year. Values were determined by using the applicable share 

prices as of the vesting dates. 

Termination and Change of Control Benefits 

Journey has entered into executive employment agreements (the “Executive Employment Agreements”) with each 

of the NEOs. The Executive Employment Agreements continue indefinitely until terminated in accordance with the 

terms thereof and the annual base salary prescribed thereunder is subject to annual review. The executive is entitled 

to participate in and receive all rights and benefits under any benefit plans maintained by Journey for employees 

generally and executive officers.  All group benefits from employment, including short and long-term disability 

coverage, if any, cease on the executive’s last day of active employment regardless of the reason thereof.  

The Executive Employment Agreements may be terminated by Journey at any time for just cause and in such case the 

executive is entitled to payment of any pro rata annual base salary earned but unpaid through to the cessation date, 

any accrued and unused vacation and reimbursable expenses. The Executive Employment Agreements may be 

terminated by Journey without just cause upon payment of: (i) the pro rata amount of annual base salary earned to and 

including cessation of employment, accrued and unused vacation pay and reimbursable expenses, and (ii) a severance 

payment (the “Severance Payment”). In the case of Mr. Verge, the CEO, the Severance Payment is equal to 12 

months base pay plus an additional month for each year of service up to a maximum amount of 24 months of the 

executive’s then annual base salary. Added to this is: (i) 18% of the Severance Payment to compensate for loss of 

benefits, and (ii) the average of the previous two years cash bonus. In the case of the other NEOs, the Severance 

Payment is calculated in the same fashion as that of Mr. Verge, with the exception that the maximum number of 

months of base pay earned is 18.  

The Executive Employment Agreements provide that during a 60 day period following a “change of control” (as such 

term is defined in the Executive Employment Agreements) of Journey, the executive may elect to resign from his 

employment with Journey upon not less than 30 days advance written notice, and upon doing so, the executive shall 

be entitled to be paid the applicable retiring allowance as set forth above. In each case in which the retiring allowance 

becomes payable, in order to receive same, the executive is required to provide a release in favour of the Corporation 

and its affiliates, in form satisfactory to the Corporation. In the event that the executive elects to resign within six 

months following a change of control, the executive agrees, at the request of the Corporation, to continue employment 

for a period of up to two months, at the executive’s current compensation package, to assist the Corporation in an 

orderly transition of management.  

The Executive Employment Agreements provide that in the event that the executive’s employment is terminated by 

Journey for a reason other than just cause or the executive elects to resign from his employment within 60 days 

following a change of control, any unvested Options that would have vested had the executive continued his 

employment with Journey for 12 months following the cessation of employment, shall be accelerated and shall vest 

on the cessation date. Such accelerated Options, as well as any then vested Options which remain unexercised, will 

be exercisable for 90 days following the cessation date. Pursuant to the Option Plan, the Board may also, at its 

discretion, accelerate the vesting of Options. The Award Plan provides that in the event the grantee of an Award ceases 

to be a “service provider” (as such term is defined in the Award Plan), for any reason other than death or disability, 

any unvested Awards will immediately terminate and any vested Awards which remain unexercised will be exercisable 
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for a period of 30 days following the cessation date. However, in the event of termination for cause, the Board may 

determine that any unvested Awards which remain unexercised will immediately terminate. The terms of the 

Performance Warrants provide that in the event that the holder ceases to be an employee, director, officer or consultant 

of the Corporation or any of its subsidiaries for any reason other than for cause or death or disability, any vested 

Performance Warrants which remain unexercised will be exercisable for 30 days following the date of departure. Any 

unvested Performance Warrants that would have vested had the executive continued with Journey as an employee, 

director, officer or consultant with Journey for 90 days following the date of Departure, will be exercisable for 10 days 

after the vesting date of such Performance Warrants. In the event a holder of Performance Warrants is terminated for 

cause, all Performance Warrants will terminate and be cancelled for no consideration as of the date of Departure. 

Pursuant to the terms of the Performance Warrants, the Board may also, at its discretion, extend any of the vesting or 

exercise times described above or accelerate the vesting of Performance Warrants in connection with a transaction 

available to all Shareholders resulting in a Liquidity Event (as such term is defined in the applicable Performance 

Warrant certificate). 

The following table summarizes the payments that would be received by each NEO in each circumstance where the 

NEO ceases to be employed by Journey. The amounts shown in the table below are calculated based on positions held 

at December 31, 2020. These amounts do not include Options or Awards granted, or compensation changes made, 

subsequent to the 2020 year-end. For purposes of this table, the termination date of each NEO is assumed to be 

December 31, 2020. The value of the Options, Awards and Performance Warrants upon termination was calculated 

using the closing market price on the TSX for the Common Shares on December 31, 2020 of $0.23. Using this share 

price and factoring in what Options, Awards and Performance Warrants have vested under the agreements, or would 

vest under the agreements pursuant to the vesting acceleration clause contained therein, none of these incentives are 

in-the-money at December 31, 2020. 

Name and Principal Position Termination for Cause ($) 

Termination other than 

for Cause ($) 

Termination upon Change of 

Control ($) 

Alex G. Verge 

President and Chief Executive Officer 

Cash severance 

Options 

Stock Based Awards 

- 

- 

- 

599,375 

- 

18,668 

599,375 

- 

32,008 

Total - Mr. Verge - 618,043 631,383 

Gerald N. Gilewicz 

Chief Financial Officer 

Cash severance 

Options 

Stock Based Awards 

- 

- 

- 

487,320 

- 

16,062 

487,320 

- 

28,175 

Total – Mr. Gilewicz - 503,382 515,495 

Terry J. Moore 

Vice President, Engineering 

Cash severance 

Options 

Stock Based Awards 

- 

- 

- 

396,639 

- 

14,030 

396,639 

- 

24,150 

Total – Mr. Moore - 410,669 420,789 

Brett Boklaschuk 

Vice President, Exploration 

Cash severance 

Options 

Stock Based Awards 

- 

- 

- 

372,015 

- 

14,030 

372,015 

- 

24,150 

Total Mr. Boklaschuk - 386,045 396,165 

Anthony Polini 

Vice President, Land 

Cash severance 

Options 

Stock Based Awards 

- 

- 

- 

365,276 

- 

14,030 

365,276 

- 

24,150 

Total Mr. Polini - 379,306 389,426 
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DIRECTOR COMPENSATION 

Approach to Director Compensation 

The objective of the director compensation plan is to attract and retain the services of qualified individuals. The 

compensation paid takes into account the complexity, risk and time spent in the discharge of the director’s 

responsibilities in overseeing the Corporation’s business and affairs on behalf of Shareholders. Journey utilizes a 

combination of cash fees paid to directors as well as long-term incentives including Restricted Awards and Options. 

The following sets forth the principal elements of the cash portion of our current director’s compensation for 2020: 

 Annual retainers of $30,000 for all Directors; and  

 Committee Chairs and the Board Chair are paid an additional annual retainer of $10,000.  

Effective March 1, 2020 and in light of the difficult state of the oil and gas industry and specifically the liquidity of 

the Corporation, Messrs. Crone and Laustsen voluntarily reduced their cash compensation by one-third. Effective 

December 1, 2020 Messrs. Crone and Laustsen’s pay levels reverted back to the original amounts. In light of their 

extra duties during the Corporation's forbearance period, Messrs. Shay, Bowers and Hansen maintained their original 

retainer amounts throughout 2020.  

Details of 2020 Director Compensation 

Director Compensation Table 

The following table sets forth all amounts of compensation provided to the directors for the year ended December 31, 

2020.  

Name and  

principal position 

Fees 

Earned 

($) 

Share-based 

awards(3) 

($) 

Option-

based 

awards 

($) 

Non-equity 

incentive 

plan 

compensation 

($) 

Pension 

value  

($) 

All other 

compensation 

($) 

Total 

compensation 

($) 

Dana Laustsen 27,900 - - - - - 27,900 

Howard Crone 27,900 - - - - - 27,900 

Ryan Shay 36,700 - - - - - 36,700 

Craig Hansen 36,700 - - - - - 36,700 

Jeffrey Bowers(1) 21,700 - - - - - 21,700 

Notes: 

 Mr. Bowers retired from Board effective August 12, 2020. 

 The share-based award values are Restricted Awards and are based on the price of Journey’s shares on the date of grant.  

Outstanding Share-Based Awards and Option-Based Awards — Directors  

The following table sets forth all option-based and share-based awards outstanding for each of the directors as at 

December 31, 2020.  

Name 

Option-based Awards Share-based Awards 

Number of 

Common 

shares 

underlying 

unexercised 

Options 

(#) 

Option-

exercise 

Price 

($) 

Option 

expiration  

date 

Value of 

unexercised 

in-the-

money 

Options 

($)(1) 

Number of 

Shares that 

have not 

vested 

(#) 

Market or 

payout value of 

share-based 

awards that 

have not vested 

($)(2) 

Market or 

payout value of 

vested share-

based awards 

not paid out or 

distributed 

($)  

Dana B. Laustsen 20,000 1.91 Apr. 1, 2021 - 20,834 4,792 - 
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Name 

Option-based Awards Share-based Awards 

Number of 

Common 

shares 

underlying 

unexercised 

Options 

(#) 

Option-

exercise 

Price 

($) 

Option 

expiration  

date 

Value of 

unexercised 

in-the-

money 

Options 

($)(1) 

Number of 

Shares that 

have not 

vested 

(#) 

Market or 

payout value of 

share-based 

awards that 

have not vested 

($)(2) 

Market or 

payout value of 

vested share-

based awards 

not paid out or 

distributed 

($)  

Howard Crone 20,000 1.91 Apr. 1, 2021 - 20,834 4,792 - 

Ryan Shay - - - - 20,834 4,792 - 

Craig Hansen - - -  13,334 3,067  

Notes: 

 The value of the unexercised in-the-money Options has been calculated by subtracting the exercise price of the Options from $0.23, being the 
closing price of the Common Shares on the TSX on December 31, 2020 and multiplying the difference (if positive) by the number of 

unexercised in-the-money Options. 

 Values have been calculated based on the closing price of Journey’s Common Shares on December 31, 2020 of $0.23 multiplied by the 
number of share-based awards. The actual value realized pursuant to such Restricted Awards may be greater or less than the indicated 

value. 

Incentive Plan Awards — Value Vested or Earned During the Year — Directors  

The following table sets forth for each director (other than Messrs. Verge who received no Options or Awards in his 

capacity as director) the value of option-based and share-based awards which vested during the year ended December 

31, 2020 and the value of non-equity incentive plan compensation earned during the year ended December 31, 2020. 

Name 

Option based awards – 

Value vested 

during the year 

($) 

Share-based awards – 

Value vested during the 

year 

($) 

Non-equity incentive 

plan compensation 

– Value earned during 

the year 

($) 

Dana B. Laustsen - 29,167 4,375 

Howard Crone - 29,167 4,375 

Ryan Shay - 29,167 4,375 

Craig Hansen - 6,667 1,000 

Jeffrey Bowers(1) - - - 

Note: 

 Mr. Bowers retired from the Board effective August 12, 2020. 

Indemnity Agreements for Directors and Officers  

Journey has entered into indemnity agreements with each of the directors and officers pursuant to which Journey has 

agreed to indemnify such directors and officers from liability arising in connection with the performance of their 

duties. Such indemnity agreements conform to the provisions of the ABCA. 

Five Year Performance Graph 

The following graph illustrates our cumulative shareholder return, as measured by the closing price of Journey’s 

Common Shares at the end of each financial year, compared to the S&P/TSX Composite Index, and the S&P/TSX Oil 

and Gas Index (E&P). 
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Cumulative Total Return on a $100 Investment 

(December 31, 2015 – December 31, 2020) 

 2015/12 2016/12 2017/12 2018/12 2019/12 2020/12 

Journey Common Shares 100 201.4 127.3 139.6 122.3 16.5 

S&P/TSX Composite Index 100 117.5 124.6 110.1 131.2 134.0 

S&P/TSX Oil and Gas Index (E&P) 100 152.5 129.0 83.1 88.0 61.6 

       

Compensation levels for Named Executive Officers are set to be competitive with industry levels. The annual bonus 

payout is derived by the achievement of certain operating metrics for the fiscal year as well as other qualitative factors, 

which are not related to share price performance. The bonus payouts can be adjusted by the Board of Directors to take 

into account the current economic environment.  Conversely, the value of Options granted pursuant to the Option Plan 

as well as those granted under the Award Plan, are directly affected by changes in the price of the Common Shares. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following sets forth information in respect of securities authorized for issuance under the Corporation’s equity 

compensation plans as at December 31, 2020. 
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Plan Category 

Number of Common 

Shares to be issued upon 

exercise of outstanding 

Options and Awards 

(a) 

Weighted-average 

exercise price of 

outstanding Options and 

Awards 

(b) 

Number of Common 

Shares remaining 

available for future 

issuance under equity 

compensation plans 

(excluding Common 

Shares reflected in 

column (a)) 

(c) 

Equity compensation plans approved by 

security holders:(1) 

   

(i) Option Plan 1,144,537 $2.05 N/A(3) 

(ii) Award Plan  1,324,535(2) N/A N/A(3) 

Equity compensation plans not approved 

by security holders 

N/A N/A N/A 

Total 2,469,072 N/A 1,931,044 

Notes: 

 See “Executive Compensation – Incentive Plan Awards” for a description of each of the Option Plan, and the Award Plan. The Option Plan, 

the Award Plan, and any new equity compensation plans that may be adopted by the Corporation in the future, are subject to all applicable 
requirements of the TSX including, without limitation, the requirement to obtain security holder approval for amendments when required by 

the plan and the requirement to obtain periodic security holder approval for all unallocated options, rights or other entitlements under security-

based compensation arrangements, such as the Option Plan and the Award Plan, which do not have a fixed maximum aggregate of securities 
issuable.  

 As at December 31, 2020, 595,585 Restricted Awards and 728,950 Performance Awards were outstanding under the Award Plan.  

 The aggregate maximum number of Common Shares that may be issued on the exercise of Options under the Option Plan and Awards under 
the Award Plan is 10% of the outstanding Common Shares. As at December 31, 2020, 1,931,044 Common Shares remained available for 

future issuance under the Option Plan and the Award Plan.  

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

Except for: (i) indebtedness that has been entirely repaid on or before the date of this Circular, and (ii) “routine 

indebtedness” (as defined in Form 51-102F5 of the Canadian Securities Administrators), the Corporation is not aware 

of any individual who is, or who at any time since the beginning of the financial year ended December 31, 2020 was 

a director or executive officer of the Corporation, a nominee for election as a director of the Corporation or an associate 

of any of those directors, executive officers or proposed nominees who is, or at any time since the beginning of the 

most recently completed financial year has been indebted to the Corporation or whose indebtedness to another entity 

is, or at any time since the beginning of the most recently completed financial year has been, the subject of a guarantee, 

support agreement, letter of credit or other similar arrangement or understanding provided by the Corporation.  

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

Board of Directors 

The Board has determined that Messrs. Laustsen, Crone, Shay and Hansen as well as the proposed directors, Messrs. 

Mullane and Smith, are all independent within the meaning set out in NI 58-101.  

The Board has determined that Mr. Verge is not independent as he is the President and CEO of the Corporation.  

A majority of the Board is considered to be independent. Therefore, the Board is of the view that the Board functions 

independently of management and that the Board is organized properly, functions effectively and meets its obligations 

and responsibilities, including those matters set forth in the mandate of the Board. 
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The Corporation’s independent directors do not hold regularly scheduled meetings at which non-independent directors 

and members of management are not in attendance. However, in accordance with the mandate of the Board, at the end 

of or during each Board meeting, the members of the Corporation’s management and the non-independent directors 

who are present at such meeting, including Mr. Verge, leave the meeting in order that the independent directors can 

discuss any necessary matters without management and non-independent directors being present. Since the beginning 

of Journey’s most recently completed financial year, the independent directors have held nine such meetings.  

The current Chairman, Mr. Crone, as well as the proposed Chairman Mr. Hansen, are both considered independent. 

The Chairman acts in a leadership role facilitating and ensuring the functioning of the Board independently of 

management, bringing to the attention of the CEO any issues of independence and conflict, providing independent 

leadership to the Board as required and as a contact point for the other independent directors.  

The following directors of the Corporation are presently directors of other issuers that are reporting issuers (or the 

equivalent): 

Name of Director Name of Other Reporting Issuers 

Ryan Shay Perpetual Energy Inc.; Crew Energy Inc. 

Craig H. Hansen Zargon Oil & Gas Ltd. 

Steve Smith (proposed director) Southern Energy Corp. 

 

Board Mandate 

The Board, either directly or through its committees, is responsible for the supervision of management of the 

Corporation’s business and affairs with the objective of enhancing Shareholder value. A copy of the mandate of the 

Board of Directors is attached to this prospectus as Schedule “A”. 

Meeting Attendances 

The Board of Directors held nine Board meetings, four Audit Committee meetings, one Reserves Committee meeting, 

and one Governance & Compensation Committee meetings during 2020. The attendance for each Director is noted in 

the table below for both Board meetings and committee meetings.  

Director Board Audit Reserves Governance/ 

Compensation 

Howard Crone(1) 9/9 4/4 1/1 1/1 

Dana B. Laustsen(2) 9/9 - 1/1  

Alex G. Verge 9/9 - - - 

Ryan Shay(3) 9/9 4/4 - 1/1 

Jeffrey Bowers(4) 5/5 3/3 - - 

Craig Hansen 9/9 1/1 1/1 1/1 

Notes: 

 Mr. Crone is Chairman of the Board. 

 Mr. Laustsen is Chairman of Reserves Committee. 

 Mr. Shay is Chairman of the Governance and Compensation Committee and effective November 11, 2020 became the Chair of the Audit 
Committee. 

 Mr. Bowers was the Chairman of the Audit Committee until August 12, 2020 when he retired from the Board. 

Board Committees 

The Board has three standing committees: the Audit Committee; the Governance & Compensation Committee; and 

the Reserves Committee. The Board has accepted overall responsibility for health, safety and environment and no 

separate committees have been established to deal with these issues.  
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Audit Committee 

The current members of the Audit Committee are Messrs. Shay (Chair), Crone and Hansen. Should he be re-elected, 

Mr. Hansen will remain on the committee, while the proposed new members, should they be elected, will be Messrs. 

Smith and Mullane. Mr. Smith is the nominee for the Chairman of the Audit Committee. Each of the current and 

proposed members of the Audit Committee are considered “financially literate” and “independent” within the meaning 

of National Instrument 52-110 – Audit Committees. The Corporation believes that each of the members of the Audit 

Committee possesses: (i) an understanding of the accounting principles used by the Corporation to prepare its financial 

statements; (ii) the ability to assess the general application of such accounting principles in connection with the 

accounting for estimates, accruals and provisions; (iii) experience preparing, auditing, analyzing or evaluating 

financial statements that present a breadth and level of complexity of accounting issues that are generally comparable 

to the breadth and complexity of issues that can reasonably be expected to be raised by the Corporation’s financial 

statements, or experience actively supervising one or more individuals engaged in such activities; and (iv) an 

understanding of internal controls and procedures for financial reporting. For a summary of the education and 

experience of each member of the Audit Committee that is relevant to the performance of his responsibilities as a 

member of the Audit Committee, see “Business of the Meeting – Election of Directors – Biographies of Current and 

Proposed Directors”. 

The Audit Committee’s mandate is to oversee the nature and scope of the annual audit, oversee management’s 

reporting on internal accounting standards and practices, review Journey’s financial information, accounting systems 

and procedures, financial reporting and financial statements and recommend, for approval of the Board, the audited 

financial statements, interim financial statements and other mandatory disclosure releases containing financial 

information. In addition to any other duties and authorities delegated to it by the Board from time to time, the Audit 

Committee’s mandate includes: 

 overseeing the work of the external auditors, including resolving any disagreements between 

management and the external auditors regarding financial reporting; 

 satisfying  itself on behalf of the Board with respect to Journey’s internal control systems: 

identifying, monitoring and mitigating business risks; and ensuring compliance with legal, ethical 

and regulatory requirements; 

 reviewing the annual and interim financial statements of Journey and related management’s 

discussion and analysis (“MD&A”) prior to their submission to the Board for approval, including: 

reviewing changes in accounting principles and policies, or in their application, which may have a 

material impact on the current or future years’ financial statements; reviewing significant accruals, 

reserves or other estimates such as the ceiling test calculation; reviewing accounting treatment of 

unusual or non-recurring transactions; ascertaining compliance with covenants under loan 

agreements; reviewing disclosure requirements for commitments and contingencies; reviewing 

adjustments raised by the external auditors, whether or not included in the financial statements; 

reviewing unresolved differences between management and the external auditors; and obtaining 

explanations of significant variances with comparative reporting periods; 

 reviewing the financial statements, prospectuses, MD&A, annual information forms and all public 

disclosure containing audited or unaudited financial information (including, without limitation, 

annual and interim press releases and any other press releases disclosing earnings or financial 

results) before release and prior to Board approval, and satisfying itself that adequate procedures 

are in place for the review of Journey’s disclosure of all other financial information and periodically 

assessing the accuracy of those procedures; 

 with respect to the appointment of external auditors by the Board: recommending to the Board the 

external auditors to be nominated; recommending to the Board the terms of engagement of the 

external auditors, including the compensation of the auditors and confirmation that the external 

auditors will report directly to the Committee; on an annual basis, reviewing and discussing with 

the external auditors all significant relationships such auditors have with the Corporation to 
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determine the auditors’ independence; when there is to be a change in auditors, reviewing the issues 

related to the change and the information to be included in the required notice to securities regulators 

of such change; and reviewing and pre-approving any non-audit services to be provided to Journey 

or its subsidiaries by the external auditors and consider the impact on the independence of such 

auditors;  

 reviewing with external auditors (and internal auditor if one is appointed by Journey) their 

assessment of the internal controls of Journey, their written reports containing recommendations for 

improvement, and management’s response and follow-up to any identified weaknesses, and 

reviewing annual with the external auditors their plan for their audit and, upon completion of the 

audit, their reports upon the financial statements of Journey and its subsidiaries;  

 reviewing risk management policies and procedures of Journey (e.g. hedging, litigation and 

insurance); 

 establishing a procedure for: the receipt, retention and treatment of complaints received by Journey 

regarding accounting, internal accounting controls or auditing matters; and the confidential, 

anonymous submission by employees of Journey of concerns regarding questionable accounting or 

auditing matters; 

 maintaining and administering the Corporation’s “Whistleblower” policy;  

 reviewing and approving Journey’s hiring policies regarding partners and employees and former 

partners and employees of the present and former external auditors of Journey; and  

 overseeing the Corporation’s cyber-security procedures and processes. 

Governance & Compensation Committee 

The current members of the Governance & Compensation Committee are Messrs. Shay (Chair), Crone and Hansen. 

Should he be re-elected, Mr. Hansen will remain on the committee, while the proposed members, Messrs. Mullane 

and Smith, should they be elected, will join the committee. Mr. Mullane is the nominee for the chair of the Committee. 

Each of the current and proposed members of the Governance & Compensation Committee are considered to be 

independent directors. The Governance & Compensation Committee’s mandate is to formulate and make 

recommendations to the Board in respect of corporate governance and compensation issues relating to Journey’s 

directors, officers and employees. All of the Governance & Compensation Committee members have significant 

experience either making recommendations on compensation and governance as executives of other companies or as 

members of compensation and governance committees of other reporting issuers. This experience makes the members 

highly qualified to evaluate Journey’s policies and make recommendations thereon. In addition to any other duties 

and authorities delegated to it by the Board from time to time, the Governance & Compensation Committee’s mandate 

includes:  

 annually reviewing the mandates of the Board and its committees and recommending to the Board such 

amendments to those mandates as it believes are necessary or desirable; 

 reviewing the compensation philosophy and remuneration policy for employees of the Corporation and 

recommending to the Board changes to improve the Corporation’s ability to recruit, retain and motivate 

employees; 

 reviewing and recommending to the Board the retainer and fees to be paid to members of the Board; 

 reviewing and approving corporate goals and objectives relevant to the compensation of the CEO, 

evaluating the CEO’s performance in light of those corporate goals and objectives, and determining (or 

make recommendations to the Board with respect to) the CEO’s compensation level based on such 

evaluation; 
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 recommending to the Board with respect to non-CEO executives and director compensation including 

to review management’s recommendations for proposed stock option, share purchase plans and other 

incentive compensation plans and equity based plans for non-CEO executives and director compensation 

and make recommendations in respect thereof to the Board; 

 administering the Option Plan approved by the Board in accordance with its terms including 

recommending to the Board of the grant of Options in accordance with the terms thereof; 

 determining and recommending for approval of the Board bonuses to be paid to officers and employees 

of the Corporation and establishing targets or criteria for the payment of such bonuses, if appropriate; 

 considering and, if thought fit, approving requests from directors or committees of directors of the 

engagement of special advisors from time to time; 

 preparing and recommending to the Board annually a statement of corporate governance practices to be 

included in the Corporation’s annual report or information circular as required by the TSX and any other 

regulatory authority; 

 making recommendations to the Board as to which directors should be classified as “independent 

directors”, “related” directors or “unrelated” directors pursuant to any such report or circular; 

 reviewing on a periodic basis the composition of the Board and ensuring that an appropriate number of 

independent directors sit on the Board, analyzing the needs of the Board and recommending nominees 

who meet such needs; 

 assessing, at least annually, the effectiveness of the Board as a whole, the committees of the Board and 

the contribution of individual directors (including the competencies and skills that each individual 

director is expected to bring to the Board), including considering the appropriate size of the Board; 

 recommending the criteria governing the overall composition of the Board and governing the desirable 

individual characteristics for directors; 

 as required, developing, for approval by the Board, an orientation and education program for new recruits 

to the Board; 

 acting as a forum for concerns of individual directors in respect of matters that are not readily or easily 

discussed in a full Board meeting, including the performance of management or individual members of 

management or the performance of the Board or individual members of the Board; 

 developing and recommending to the Board for approval and periodically review structures and 

procedures designed to ensure that the Board can function effectively and independently of management; 

 making recommendations to the Board regarding appointments of corporate officers and senior 

management; 

 reviewing annually its mandate; 

 reviewing and considering the engagement at the expense of the Corporation of professional and other 

advisors by any individual director when so requested by any such director; 

 reviewing all executive compensation disclosure before the Corporation publicly discloses such 

information; 
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 establishing, reviewing and updating periodically a code of business conduct and ethics and ensure that 

management has established a system to monitor compliance with the code; and 

 reviewing management’s monitoring of the Corporation’s compliance with the code of business conduct 

and ethics. 

Reserves Committee 

The current members of the Reserves Committee are Messrs. Laustsen (Chair), Crone and Hansen. Should they be re-

elected, Messrs. Laustsen and Hansen will remain on the committee, and if elected the proposed new member will be 

Mr. Mullane. Each of the current and proposed members of the Reserves Committee are considered to be independent 

directors.  The Reserves Committee’s mandate includes: 

 reviewing the Corporation’s procedures relating to the disclosure of reserves related information with 

respect to oil and gas activities including reviewing its procedures for complying with its reserves related 

disclosure requirements and restrictions set forth under applicable securities requirements; 

 reviewing the Corporation’s procedures for providing information to the independent evaluator; 

 meeting with management and the independent evaluator to determine whether any restrictions placed 

by management affect the ability of the evaluator to report without reservation on the reserves data and 

to review the reserves data and the report of the independent evaluator thereon (if such report is 

provided); 

 reviewing the appointment of the independent evaluator and, in the case of any proposed change to such 

independent evaluator, determining the reason therefor and whether there have been any disputes with 

management; 

 providing a recommendation to the Board as to whether to approve the content or filing of the statement 

of the reserves data and other information that may be prescribed by applicable securities requirements 

including any reports of the independent engineer and of management in connection therewith; 

 reviewing the Corporation’s procedures for reporting other reserves related information associated with 

oil and gas producing activities; and 

 generally reviewing all matters relating to the preparation and public disclosure of estimates of the 

Corporation’s reserves. 

Orientation and Continuing Education 

Journey does not currently have a formal orientation and educational program for new recruits to the Board; however, 

it provides such orientation and education on an informal basis. The Board believes that this is a practical and effective 

approach in light of its particular circumstances, including its size, the limited turnover of the directors and the 

experience and expertise of the members of the Board. 

No formal continuing education program currently exists for the Corporation’s directors; however, directors are 

encouraged to attend, enrol in or participate in courses and/or seminars dealing with financial literacy, corporate 

governance and related matters. Each director has the responsibility for ensuring that he maintains the skill and 

knowledge necessary to meet his obligations as a director. 

Ethical Business Conduct 

The Board has adopted a code of business conduct and ethics, a copy of which is available for review on SEDAR at 

www.sedar.com. It is expected that each of Journey’s officers and directors will confirm his or her understanding, 
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acceptance and compliance of the code on an annual basis. Any reports of variance from the code of business conduct 

and ethics will be reported to the Board. 

In accordance with the ABCA, directors who are party to, or are a director or officer of a person which is a party to, a 

material contract or material transaction or a proposed material contract or a proposed material transaction with the 

Corporation are required to disclose the nature and extent of their interest and not to vote on any resolution to approve 

the contract or transaction. In addition, in certain cases, an independent committee of the Board may be formed to 

deliberate on such matters in the absence of the interested party. 

The Board has also adopted a “Whistleblower” policy which provides employees with the ability to report, on a 

confidential and anonymous basis, any violations within Journey including (but not limited to), criminal conduct, 

falsification of financial records or unethical conduct. The Board believes that providing a forum for employees, 

officers and directors to raise concerns about ethical conduct and treating all complaints with the appropriate level of 

seriousness foster a culture of ethical conduct. 

Nomination of Directors 

The Board does not have a specific nominating committee. The Board as a whole is responsible for selecting nominees 

for election to the Board. Journey believes that the proposed Board has an excellent, diverse set of skills that fosters 

discussions with the best interests of the Shareholders in mind. The Board does not currently have a process by which 

it identifies new candidates for Board nomination but rather the identification of new candidates is done on an informal 

and ad hoc basis with recommendations for suitable candidates coming from Management, significant shareholders 

or other Board members. However, all current Board members are included in the vetting process for proposed Board 

members. 

Board Assessments 

Journey has not commenced a formal process of assessing the Board and its committees or the individual directors. 

To date the Board has satisfied itself that the Board, its committees and individual directors are performing effectively 

through informal discussions. 

Position Descriptions 

The Board has approved written position descriptions or terms of reference for the Chairman of the Board and the 

chairman of each of the Audit Committee, Governance & Compensation Committee and the Reserves Committee. 

The Board has developed a written position description for the CEO. 

Director Term Limits and Other Mechanisms of Board Renewal  

The Board has not adopted director term limits or other mechanisms of board renewal because:  

 after considering the director profile at the Corporation, the Board determined that a term limit was not 

appropriate in the context of the Corporation; 

 the Corporation has found that having long standing directors on its Board does not negatively impact 

board effectiveness, and instead contributes to boardroom dynamics such that the Corporation has for 

many years had a consistently high performing Board; 

 the impositions of rigid, prescribed term limits on the tenure of directors implies that boards cannot 

properly govern themselves, by usurping core functions of the Board and replacing them with fixed 

criteria that may not adequately represent the interests of shareholders; 

 it is important to retain directors who hold significant investments in the Corporation, such that their 

interests are aligned with the interests of the Shareholders; 
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 it is important to ensure that directors with significant and unique business experience in the 

Corporation’s industry be retained;  

 directors with the level of understanding of Journey’s business, history and culture acquired through 

long service on the board provide additional value; 

 the Corporation takes the view that term limits are an arbitrary mechanism for removing directors which 

can result in valuable, experienced directors being forced to leave the board solely because of length of 

service. It is in the best interest of the Corporation not to have a mandatory retirement requirement for 

directors;  

 it is the Corporation’s view that the board should reflect a balance between the experience and learning 

that comes with longevity of service on the Board and the need for renewal and fresh perspectives; and 

 while term limits can help ensure the Board gains fresh perspective, imposing this restriction means the 

Board would lose the contributions of longer serving directors who have developed a deeper knowledge 

and understanding of the Corporation and its operations over time and thereby provide an increasing 

contribution to the Board as a whole. The Board does not believe that long tenure impairs a director’s 

ability to act independently of management.  

Consideration of Gender in Director Nominations and Executive Appointments  

The Corporation has not adopted formal targets regarding the number of women to be elected to the Corporation’s 

Board of Directors or to be appointed to executive officer positions and the Corporation does not have written policies 

regarding the identification and nomination of female director candidates for election to the Board.  The Board does 

not specifically consider the level of representation of women on the Board when seeking candidates for nomination 

and the Corporation does not specifically consider the level of representation of women in executive officer positions 

when making executive officer appointments. As of the date of this Circular, there are no women on the Board of 

Directors and none of the Corporation’s executive officers are female. 

In considering individuals as potential directors, the Board is focused solely on finding the most qualified persons 

available, regardless of gender, with skills and experience that will complement the Board and assist it in providing 

strong stewardship for the Corporation. When considering individuals for senior management positions, the 

Corporation is similarly focused on seeking the most qualified individuals, regardless of gender, with skills and 

experience that will be of greatest benefit to the Corporation. This approach is believed to be in best interests of the 

Corporation and its stakeholders. 

CORPORATE SUSTAINABILITY 

We are committed to conducting our business in a safe and responsible manner to protect both the health and safety 

of employees, contractors, stakeholders, and the public as well as the environment. Safeguarding the environment and 

maintaining the integrity of our infrastructure are an important aspect of our day-to-day operations. Our culture 

promotes responsibility and accountability for health, safety and environmental performance throughout the entire 

organization and there is regular reporting on these matters to our Board. 

Our policies relating to health and safety management, environmental management and asset and infrastructure 

integrity management outline performance objectives, procedures and accountabilities. They are reviewed annually 

by Management and the Board and compared against best practices. Our system includes the monitoring of air 

emissions and other contaminants, GHG emissions, spills and safety incidents, the investigation of all such events and 

comprehensive training and awareness for all employees. All spills and incidents are recorded and reported as required 

by applicable law and the learnings applied to corrective and preventative action. 

Our environmental management system includes: 

 A comprehensive environmental assessment process for new wells and pipelines. 
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 Emissions tracking processes to calculate and report volumes from production and energy 

consumption and indirect emissions from the electricity we consume. 

 Water management processes that manage surface run-off from facilities, produced water and 

diversion licenses for fresh water, and track the volume and proportion of all fresh and non-potable 

water used in producing oil and gas. 

 A thorough spill response and clean-up process. 

 Waste management processes to address safe storage, transportation and disposal of waste. 

 Procedures to minimize the environmental footprint of operations and to manage vegetation at 

operated sites. 

 A robust site closure program to complete well abandonment, remediate operating sites when 

required and achieve final site reclamation. 

 

Sustainability Highlights 

These sustainability highlights represent our actions, activities, programs, initiatives and responses to select issues that 

are of interest to our stakeholders and our business. They demonstrate our ability to manage risks and capture 

opportunities.  

Continuous safety commitment 

Safety is a high priority for Journey. Our historical health and safety performance is a source of pride for us.  In 

addition to policies, resources, processes, training and other key elements, we utilize a comprehensive web-based 

incident management system to track a broad set of leading and lagging indicators, worker observations, hazard 

identifications, corrective actions and other key metrics. This system provides a focal point for continuous 

improvement and the basis for demonstrating management system implementation to the Board of Directors’ Health, 

Safety and Environment Committee. 

We have developed a comprehensive health and safety program and is overseen by our Manager of Operations. It is 

implemented by our contractors and employees and supported by a team of health, safety and environmental advisors. 

This program, has delivered outstanding safety performance over time. While our lost time and recordable frequency 

performance is very strong, we are committed to continuous improvement. 

2020 Incident Management 

We track and manage incident workflow, from initial identification of the issue, through tracking and final 

confirmation that corrective actions are completed. When contractor incidents occur, we are fully engaged in the 

process. We complete our own incident investigation, evaluate the contractor’s investigation and meet with the 

contractor and their management to discuss root causes, identify corrective actions and contribute to their response to 

the incident. We do not distinguish between an injury to an employee or to a contractor on our worksites and we 

combine both employees and contractors in the calculation of our injury frequency rate. 

In 2020, we had no recordable injuries.  

Spill disclosure and performance 

We comply with Alberta energy regulations by reporting, tracking and cleaning up all spills in compliance with 

provincial regulations, and by working to reduce spills. Spills are reported publicly on the Alberta Energy Regulatory 

web page: http://www1.aer.ca/compliancedashboard/incidents.html. 

Our asset integrity team follows a comprehensive program to prevent, detect and manage leaks and spills. The process 

involves completing annual pipeline risk assessments, evaluating leak detection systems and making 

recommendations to our operations teams. We have been pro-active in identifying high-risk lines and installing liners 

on these lines or outright replacing them.  

 

http://www1.aer.ca/compliancedashboard/incidents.html
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Environmental stewardship 

The majority of our operations occur in developed areas and therefore, have little exposure to sensitive or protected 

areas. We consistently strive to find innovative ways to minimize our impact on land and wildlife, reduce our water 

use and manage our emissions. Our goal is to minimize the impact of our operations on the natural environment in 

every area in which we operate, including minimizing the impact on land resources. All developments and new assets 

are subject to third-party environmental assessments to identify potential impacts. 

In addition to Journey’s regular asset retirement program, Journey applied for and received Government assistance to 

abandon and reclaim certain of its sites through the Site Rehabilitation Program. The combined funds were used to 

cut and cap 17 wellbores; abandon 7 pipeline segments; and initiate 76 Phase 1 assessments with 49 being completed.  

GHG emissions 

Controlling GHG emissions is important to Journey, the industry and the country. Recent GHG emission reduction 

initiatives included: 

- Matziwin 13-36 Facility VRU install – captured treater gas flaring from legacy oil battery and conserved 

through a VRU and sold as sales gas. 

- Crystal 9-6 Dehy Incinerator Install – Installed an incinerator off of the dehy reboiler vent to eliminate 

benzene emissions.   

- Matziwin 1-33 Facility Emulsion tie-in – Tied in emulsion from East Matziwin into Matziwin main facility 

at 13-36. This eliminated tank emissions out of 4 – 400 bbl/d oil tanks at the 1-33 facility.  And greatly 

reduced trucking. 

- Skiff well tie-ins.  Installed pipelines to gather emulsion from single well sites in Skiff.  Reduced venting at 

the wellsites and greatly reduced in field trucking. 

 

Specific Future Emissions Reduction Initiatives: 

- Countess 8-36 Facility (Q4 2020) – running instrument air to all compressor and inlet buildings on lease.  

This will eliminate all instrument emissions from the Countess 8-36 facility. 

- Gas Conservation of sites with higher venting / flaring: 

o Poplar Creek 10-12 vent tie-in 

o Skiff 4-21 Incinerator or Generator Install for gas conservation 

 

Water and land use 

 

Journey uses both fresh and saline water throughout our operations for drilling, hydraulic fracturing and reservoir 

pressure maintenance in enhanced oil recovery projects. Of our total water use, only 0.1% is classified as fresh water. 

Our waterflood in Skiff is all saline, with no fresh water being used. We are driven to reuse our water to the greatest 

extent possible.  In 2020, we reused 99.9% of our water withdrawals (surface water, source well water and produced 

water) in our waterflood projects, injecting it into hydrocarbon formations to replace the void space left from extracted 

oil and gas. The water we are not able to re-use is safely injected into geological zones deep underground to ensure it 

cannot come into contact with fresh water sources. 

The development of oil and gas assets involves temporary land disturbance. Journey is obligated and committed to 

return the land we use to a capability that is equal to or better than pre-disturbance conditions. We use a combination 

of both in-house and consultant expertise across our operations to achieve the restoration standards that are in place. 

When these standards are achieved, the province issues certificates to effectively release Journey of its obligation to 

restore. Once a well becomes inactive at the end of its useful life, the asset retirement process begins. Closure of the 

wellbore, known as “well abandonment” is the first step. Abandonment processes ensure that the well is left in a secure 

state and does not impose a risk to the public or the environment. Once the well is safely abandoned, surface restoration 

work can begin. This process of surface restoration may include assessment, remediation, re-contouring, soil treatment 

and revegetation. A successful remediation is achieved over multiple growing seasons and the entire process can take 

from 2-5 years before certification requirements can be met. Journey has made significant progress in recent years, 

increasing the number of wells abandoned, the number of sites under restoration and the number of certificates 

received. 
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Maintaining a reasonable liability management rating 

Our Alberta LMR ratio remained strong at 1.77. This value is a measure of our deemed assets versus deemed liabilities, 

as determined in accordance with regulatory guidelines. Higher LMR’s indicate companies are better positioned to 

handle end of life decommissioning and reclamation commitments. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as otherwise set out herein, there were no material interests, direct or indirect, of any informed person (as 

defined in NI 51-102) of the Corporation, any proposed director of the Corporation or any associate or affiliate of any 

informed person or proposed director of the Corporation, in any transaction since the commencement of Journey’s 

most recently completed financial year or in any proposed transaction which has materially affected or would 

materially affect the Corporation. 

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

Management of Journey is not aware of any material interest, direct or indirect, by way of beneficial ownership of 

securities or otherwise, of any director or nominee for director, executive officer, or anyone who has been a director 

or executive officer of Journey at any time since January 1, 2020, or of any associate or affiliate of any of the foregoing 

individuals, in any matter to be acted on at the Meeting, other than the election of directors or the appointment of the 

auditor, except for as set forth in this Circular. 

OTHER BUSINESS 

Management of Journey is not aware of any other business to come before the Meeting other than as set forth in the 

Notice of Meeting. If any other business properly comes before the Meeting, it is the intention of the persons named 

in the form of proxy to vote the Common Shares represented thereby in accordance with their discretion on such 

matter.  

MANAGEMENT CONTRACTS 

No management functions of the Corporation are performed by a person or Corporation other than the directors or 

executive officers of the Corporation. The Corporation has entered into employment agreements with each of the 

executive officers. 

ADDITIONAL INFORMATION 

Additional information respecting the Corporation is available on the Corporation’s SEDAR profile at 

www.sedar.com. Financial information respecting the Corporation is provided in the Corporation’s comparative 

consolidated annual financial statements and MD&A for its most recently completed financial year.  Shareholders can 

access this information on the SEDAR website or by request to Journey Energy Inc., 700, 517 – 10th Avenue S.W., 

Calgary, Alberta, T2R 0A8.   

DATE AND APPROVAL 

This Circular is dated April 21, 2021 and the contents and sending of this Circular have been approved by the Board.  



  

 

SCHEDULE “A” 

MANDATE OF THE BOARD OF DIRECTORS 

JOURNEY ENERGY INC. 

BOARD OF DIRECTORS 

These terms of reference define the role of the Board of Directors of the Corporation. The fundamental responsibilities 

of the Board of Directors of Journey Energy Inc. (the “Corporation”) are to: (i) appoint and oversee a competent 

executive team to manage the business of the Corporation, with a view to maximizing shareholder value, (ii) identify 

and understand the risks associated with the business of the Corporation and (iii) ensure corporate conduct in an ethical 

and legal manner via an appropriate system of corporate governance, disclosure processes and internal controls. The 

following are the key guidelines governing how the Board will operate to carry out its duties. 

1. Duty of Oversight 

The Board is responsible for overseeing and supervising management’s conduct of the business of the 

Corporation to ensure that such business is being conducted in the best interests of the Corporation and its 

shareholders. 

2. Formulation of Corporate Strategy 

Management is responsible for the development of an overall corporate strategy to be presented to the Board. 

The Board shall ensure there is a formal strategic planning process in place and shall review and, if it sees 

fit, endorse the corporate strategy presented by management. The Board shall monitor the implementation 

and execution of the corporate strategy. 

3. Principal Risks 

The Board should have a continuing understanding of the principal risks associated with the business of the 

Corporation. It is the responsibility of management to ensure that the Board and its committees are kept well 

informed of changing risks. The principle mechanisms through which the Board reviews risks are the Audit 

Committee and the strategic planning process. It is important that the Board understands and supports the 

key risk decisions of management. 

4. Internal Controls and Communication Systems 

The Board ensures that sufficient internal controls and communication systems are in place to allow it to 

conclude that management is discharging its responsibilities with a high degree of integrity and effectiveness. 

The confidence of the Board in the ability and integrity of management is the paramount control mechanism. 

5. Financial Reporting, Operational Reporting and Review 

(a) The Board ensures that processes are in place to address applicable regulatory, corporate, securities 

and other compliance matters, including applicable certification requirements regarding the 

financial, operational and other disclosure of the Corporation. 

(b) The Board reviews and approves the financial statements, related MD&A and reserves evaluations 

of the Corporation. 

(c) The Board approves annual operating and capital budgets and reviews and considers all amendments 

or departures proposed by management from established strategy, capital and operating budgets or 

matters of policy which diverge from the ordinary course of business. 

(d) The Board reviews operating and financial performance results relative to established strategy, 

budgets and objectives. 



 

 

6. Succession Planning and Management Development 

The Board considers succession planning and management recruitment and development. The Chief 

Executive Officer and the Governance & Compensation Committee shall periodically review succession 

planning and management recruitment and development. 

7. Disclosure and Communication Policy 

The Board will adopt a policy governing disclosure and communication concerning the affairs of the 

Corporation. 

8. The Chair of the Board 

The Board shall appoint a Chair from among its members. The role of the Chair is to act as the leader of the 

Board, to manage and co-ordinate the activities of the Board and to oversee execution by the Board of this 

written mandate. 

9. Committees 

The Board may appoint such committees as it sees fit. Each committee operates according to terms of 

reference approved by the Board and outlining its duties and responsibilities and the limits of authority 

delegated to it by the Board. The Board reviews and re-assesses the adequacy of the terms of reference of 

each committee on a regular basis and, with respect to the Audit Committee, at least once a year. 

10. Committee Chairs and Committee Members 

(a) The Chair shall annually propose the leadership and membership of each committee. In preparing 

recommendations, the Chair will take into account the preferences, skills and experience of each 

director. Committee Chairs and members are appointed by the Board at the first Board meeting after 

the annual shareholder meeting or as needed to fill vacancies during the year. 

(b) Each committee’s meeting schedule will be determined by its Chair and members based on the 

committee’s work plan and terms of reference. The committee Chair will develop the agenda for 

each committee meeting. Each committee will report in a timely manner to the Board on the results 

of its meetings. 

11. Board Meetings and Agendas 

(a) The Board will meet a minimum of 4 times per year. 

(b) The Chair, in consultation with the Chief Executive Officer, the Chief Financial Officer and the 

Corporate Secretary, will develop the agenda for each Board meeting. Under normal circumstances, 

management will use its best effort to distribute the agenda and related materials to directors not 

less than two business days before the meeting. All directors are free to suggest additions to the 

agenda. 

12. Information for Board Meetings 

(a) Material distributed to the directors in advance of Board meetings should be concise, yet complete, 

and prepared in a way that focuses attention on critical issues to be considered. Reports may be 

presented during Board meetings by directors, management or staff, or by invited outside advisors. 

Presentations on specific subjects at Board meetings should briefly summarize the material sent to 

directors, so as to maximize the time available for discussion on questions regarding the material. 



 

 

(b) It is recognized that under some circumstances, due to the confidential nature of matters to be 

discussed at a meeting, it would not be prudent or appropriate to distribute written material in 

advance. 

13. Non-Directors at Board Meetings 

The Board appreciates the value of having management team members attend Board meetings to provide 

information and opinions to assist the directors in their deliberations. The Board, through the Chair, and in 

consultation with the Chief Executive Officer, can determine management attendees at Board meetings. 

14. Board Relations with Management 

(a) Board policies and guidelines are issued to management for their adherence. Directors may direct 

questions or concerns on management performance to the Chair, to the President and Chief 

Executive Officer or through Board and committee meetings. 

(b) While the Board establishes limits of authority delegated to management, directors must respect the 

organizational structure of management. A director has no authority to direct any staff member. 

15. New Director Orientation 

New directors will be provided with an orientation which will include written information about the duties 

and obligations of directors and the business and operations of the Corporation, documents from recent Board 

meetings and opportunities for meetings and discussion with senior management and other directors. 

16. Assessing the Board’s Performance 

The Board is responsible for annually assessing its overall performance and that of its committees. The 

objective of this review is to contribute to a process of continuous improvement in the Board’s execution of 

its responsibilities. The review should identify any areas where the directors or management believe that the 

Board could make a better collective contribution to overseeing the affairs of the Corporation. 

17. Board Compensation 

The Governance & Compensation Committee will review director compensation annually in accordance with 

the terms of reference of the Governance & Compensation Committee and will recommend changes in 

compensation to the Board when wanted and in light of the responsibilities and risks involved in being a 

director. 

18. Annual Evaluation of the President and Chief Executive Officer 

The Governance & Compensation Committee will conduct an annual performance review of the President 

and Chief Executive Officer in accordance with the terms of reference of the Governance & Compensation 

Committee. The results of this performance review will be communicated to the President and Chief 

Executive Officer by the Chair. 

19. Outside Advisors for Individual Directors 

Occasionally, a director may need the services of an advisor to assist with matters involving responsibilities 

as a director. A director who wishes to engage an outside advisor at the expense of the Corporation may do 

so with the authorization of the Chair of the Board. 



 

 

20. Conflict of Interest 

(a) Directors have a duty to act honestly and in good faith with a view to the best interests of the 

Corporation and to exercise the care, diligence and skill a reasonably prudent person would exercise 

in comparable circumstances. 

(b) Directors shall not allow personal interests to conflict with their duties to the Corporation and shall 

avoid and refrain from involvement in situations of conflict of interest. 

(c) A director shall disclose promptly any circumstances such as an office, property, a duty or an 

interest, which might create a conflict or “perceived conflict” with that director’s duty to the 

Corporation. 

(d) A director shall disclose promptly any interest that director may have in an existing or proposed 

contract or transaction of or with the Corporation. 

(e) The disclosures contemplated in paragraphs (c) and (d) above shall be immediate if the perception 

of a possible conflict of interest arises during a meeting of the Board or any committee of the Board, 

or if the perception of a possible conflict arises at another time then the disclosure shall occur at the 

first Board meeting after the director becomes aware of the potential conflict of interest, or earlier 

if practicable. 

(f) A director’s disclosure to the Board shall disclose the full nature and extent of that director’s interest 

either in writing or by having the interest entered in the minutes of the meeting of the Board. 

(g) A director with a conflict of interest or who is capable of being perceived as being in conflict of 

interest vis a vis the Corporation shall abstain from discussion and voting by the Board or committee 

of the Board on any motion to recommend or approve the relevant contract or transaction unless the 

contract or transaction is an arrangement by way of security for obligations undertaken by the 

director for the benefit of the Corporation or one relating primarily to the director’s remuneration or 

benefits. If the conflict of interest is obvious and direct, the director shall withdraw while the item 

is being considered. 

(h) Without limiting the generality of “conflict of interest” it shall be deemed a conflict of interest if a 

director, a director’s relative, a member of the director’s household in which any relative or member 

of the household is involved has a direct or indirect financial interest in, or obligation to, or a party 

to a proposed or existing contract or transaction with the Corporation. 

(i) Directors shall not use information obtained as a result of acting as a director for personal benefit or 

for the benefit of others. 

(j) Directors shall maintain the confidentiality of all information and records obtained as a result of 

acting as a director. 

21. Corporate Governance 

The Board retains overall responsibility for the implementation and enforcement of an appropriate system of 

corporate governance, including policies and procedures to ensure the Board functions independently of 

management. The Board shall establish and maintain such corporate governance policies and procedures as 

are necessary to ensure that the Corporation is fully compliant with applicable securities laws and prevailing 

governance standards. Such policies and procedures shall contain clear reporting, oversight and enforcement 

provisions that reserve the right to the Board to take appropriate remedial action in the event of a breach 

thereof. The Board shall mandate the Corporation’s professional advisors to keep it apprised of developing 

corporate governance issues and shall, each year after the annual shareholder meeting of the Corporation, 

review the sufficiency of the Corporation’s corporate governance policies and procedures. 



 

 

22. Terms of Reference Review 

These Terms of Reference shall be reviewed and approved by the Board each year after the annual general 

shareholder meeting of the Corporation. 


