NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of Kootenay Silver Inc.:

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the holders (the
“Company Shareholders”) of common shares (“Company Shares”) of Kootenay Silver Inc. (the “Company”) will
be held at 910 — 800 West Pender Street, Vancouver, British Columbia on September 15, 2021 at 10:00 A.M.
(Vancouver Time) for the following purposes:

1.

10.

11.

12.

to receive the audited financial statements of the Company for the fiscal years ended December 31, 2020 and
2019, together with the report of the auditors thereon;

to determine the number of directors at five;
to elect the directors of the Company for the ensuing year;

to re-appoint the auditor of the Company for the ensuing fiscal year and to authorize the directors of the
Company to fix the auditor’s remuneration;

to consider, and if deemed advisable, to pass, with or without variation, an ordinary resolution, as set out in
the accompanying management information circular (the “Information Circular”), to ratify, confirm and
approve the Company’s stock option plan;

to consider, and if thought fit, to pass, with or without variation, an ordinary resolution to approve the
adoption of a share unit plan for the Company, as described in the accompanying Information Circular;

to consider, and if thought fit, to pass, with or without variation, an ordinary resolution to approve the
adoption of a deferred share unit plan for the Company, as described in the accompanying Information
Circular;

to consider and, if deemed advisable, to approve, with or without variation, a special resolution of the
Company Shareholders (the “Arrangement Resolution”) approving a statutory plan of arrangement (the
“Plan of Arrangement”) pursuant to Section 288 of the Business Corporations Act (British Columbia) (the
“BCBCA”) among the Company, the Company securityholders and Kootenay Resources Inc. (“Spinco”), as
more fully described in the Information Circular;

to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution approving the
adoption by Spinco of a rolling 10% stock option plan, as more fully described in the accompanying
Information Circular;

to consider, and if thought fit, to pass, with or without variation, an ordinary resolution to approve the
adoption of a share unit plan for Spinco, as described in the accompanying Information Circular;

to consider, and if thought fit, to pass, with or without variation, an ordinary resolution to approve the
adoption of a deferred share unit plan for Spinco, as described in the accompanying Information Circular;
and

to transact such further or other business as may properly come before the Meeting and any adjournment(s)
or postponement(s) thereof.

AND TAKE NOTICE that registered Company Shareholders have a right of dissent in respect of the proposed Plan
of Arrangement and to be paid the fair value of their Company Shares in accordance with the provisions of the Plan
of Arrangement governing the Arrangement and sections 237 to 247 of the BCBCA. The dissent rights are described
in the accompanying Information Circular (and specifically Schedule “E”). Failure to strictly comply with required
procedure may result in the loss of any right of dissent.



Only Company Shareholders of record at the close of business on August 3, 2021 will be entitled to receive notice of
and vote at the Meeting. Any adjournment of the Meeting will be held at a time and place to be specified at the
Meeting. If you are unable to attend the Meeting in person, please complete, sign and date the enclosed form of proxy
and return the same in the enclosed return envelope provided for that purpose within the time and to the location set
out in the form of proxy accompanying this notice.

It is desirable that as many Company Shares as possible be represented at the Meeting. Whether or not you
expect to attend the Meeting, please exercise your right to vote. Please complete the enclosed instrument of
proxy and return it as soon as possible in the envelope provided for that purpose. To be valid, all instruments of
proxy must be deposited at the office of the Registrar and Transfer Agent of the Company, Computershare Trust
Company of Canada, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y 1, not later than forty-eight (48)
hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting or any adjournment(s) or
postponement(s) thereof. Late instruments of proxy may be accepted or rejected by the Chairman of the Meeting in
his discretion and the Chairman is under no obligation to accept or reject any particular late instruments ofproxy.

The accompanying Information Circular provides additional information relating to the matters to be dealt with at the
Meeting and is deemed to form part of this notice.

This notice is accompanied by the Information Circular and either a form of proxy for Registered Holders or a voting
instruction form for beneficial Company Shareholders.

THE SECURITIES DESCRIBED IN THE ACCOMPANYING INFORMATION CIRCULAR HAVE NOT
BEEN RECOMMENDED BY THE SECURITIES AND EXCHANGE COMMISSION OR BY ANY STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES OR ANY CANADIAN SECURITIES COMMISSION OR REGULATORY AUTHORITY
PASSED ON THE ACCURACY OR ADEQUACY OF THIS INFORMATION CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The New Company Shares, Spinco Shares, Company Replacement Options, Spinco Options and modified Company
Warrants to be distributed or deemed to be distributed under the Arrangement have not been registered under the
United States Securities Act of 1933, as amended (the “U.S. Securities Act”), and are being distributed in reliance on
the exemption from registration set forth in Section 3(a)(10) thereof on the basis of the approval of the Court as
described in this Information Circular. The solicitation of proxies is not subject to the requirements of Section 14(a)
of the United States Securities Exchange Act of 1934, as amended (the “U.S. Exchange Act”). Accordingly, this
Information Circular has been prepared in accordance with applicable Canadian disclosure requirements. Residents
of the United States should be aware that such requirements differ from those of the United States applicable to proxy
statements under the U.S. Exchange Act. Likewise, information concerning the properties and operations of the
Company, including the Canadian Properties, has been prepared in accordance with Canadian standards under
applicable Canadian securities laws, and may not be comparable to similar information for United States companies.
The terms “Mineral Resource”, “Measured Mineral Resource”, “Indicated Mineral Resource” and “Inferred Mineral
Resource” are Canadian mining terms as defined in accordance with National Instrument 43-101, Standards of
Disclosure for Mineral Projects (“NI 43-101”), under guidelines set out in the Canadian Institute of Mining,
Metallurgy and Petroleum (the “CIMM”) Standards on Mineral Resources and Mineral Reserves Definitions and
guidelines adopted by the CIMM Council on August 20, 2000, as amended. The disclosure standards under NI 43-
101 differ from the disclosure standards that apply to reports filed with the United States Securities and Exchange
Commission (the “SEC”), including the standards set forth in Subpart 1300 of Regulation S-K for resource companies.
As such, certain information contained in this Information Circular concerning descriptions of mineralization and
resources under Canadian standards is not comparable to similar information made public by U.S. companies subject
to the reporting and disclosure requirements of the SEC. Investors are cautioned not to assume that the
information contained in this Information Circular are comparable to similar information made public by U.S.
companies subject to the reporting and disclosure requirements of the SEC.



DATED at Vancouver, British Columbia this 12th day of August, 2021.
BY ORDER OF THE BOARD
(signed) “Kenneth E. Berry”

Kenneth E. Berry
Chairman and Director

Registered Company Shareholders unable to attend the Meeting are requested to date, sign and return their
form of proxy in the enclosed envelope. If you are a non-registered Company Shareholder and receive these
materials through your broker or through another Intermediary, please complete and return the materials in
accordance with the instructions provided to you by your broker or by the other Intermediary. Failure to do
so may result in your shares not being eligible to be voted by proxy at the Meeting.

CAUTION CONCERNING COVID-19 PANDEMIC

As at the date of this Information Circular, it is the intention of the Company to hold the Meeting at the location
specified above. We are continuously monitoring the development of the current coronavirus disease (“COVID-19”)
pandemic. In light of the rapidly evolving public health guidelines related to COVID-19, we ask shareholders to
consider voting their common shares by proxy and not attend the Meeting in person. Those shareholders wishing to
attend the Meeting in person must contact the Company by email at raj@kootenaysilver.com at least 48 hours
prior to the date of the Meeting for further instructions. Shareholders should carefully consider and follow the
instructions of the federal Public Health Agency of Canada available at: https:/www.canada.ca/en/public-
health/services/diseases/2019-novel-coronavirus-infection/guidance-documents.html. We ask that shareholders also
review and follow the instructions of any regional health authorities of the Province of British Columbia, including
the Vancouver Coastal Health Authority, the Fraser Health Authority and any other health authority holding
jurisdiction over the areas you must travel through to attend the Meeting. Please do 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 immediately prior to the Meeting. The Company reserves
the right to deny access to persons who exhibit cold or flu-like symptoms, or who have, or have been in close contact
with someone who has, travelled to/from outside of Canada within the 14 days immediately prior to the Meeting. All
shareholders are strongly encouraged to vote by submitting their completed form of proxy (or voting instruction form)
prior to the Meeting by one of the means described in the Information Circular. If public health guidelines regarding
physical distancing in British Columbia have changed by the date of the Meeting that require an alternative format for
the Meeting, the Company will issue a news release advising of permitted Meeting attendance in accordance with
such updated guidelines. The Company reserves the right to take any additional pre-cautionary measures deemed to
be appropriate in relation to the Meeting in response to further developments in the COVID-19 pandemic.



https://www.canada.ca/en/public-health/services/diseases/2019-novel-coronavirus-infection/guidance-documents.html
https://www.canada.ca/en/public-health/services/diseases/2019-novel-coronavirus-infection/guidance-documents.html

	The board of directors of the Company has determined that the Plan of Arrangement is fair and is in the best interests of the Company and its securityholders and unanimously recommends that shareholders vote in favour of the special resolution.
	CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
	DATE OF INFORMATION
	REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES
	CURRENCY
	DOCUMENTS INCORPORATED BY REFERENCE
	NOTE TO UNITED STATES SECURITYHOLDERS
	SUMMARY
	The Meeting
	Summary of the Arrangement
	Conditions to the Arrangement
	Conduct of Meeting and Other Approvals
	Shareholder Approval of the Arrangement
	Court Approval of the Arrangement
	Regulatory Approvals

	Dissent Rights to the Arrangement
	Procedure for Receipt of New Company Shares and Spinco Shares
	Company Selected Financial Information
	Company Selected Pro Forma Financial Information
	Spinco Selected Financial Information
	Certain Canadian Federal Income Tax Considerations
	Certain United States Federal Income Tax Considerations
	Securities Laws Information for Securityholders
	Risk Factors

	GLOSSARY OF TERMS
	GENERAL PROXY INFORMATION
	Solicitation of Proxies
	Persons or Companies Making the Solicitation
	Appointment and Revocation of Proxies
	Voting of Shares and Exercise of Discretion of Proxies
	Advice to Beneficial Holders of Company Shares
	Voting Securities and Principal Holders of Voting Securities

	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	PARTICULARS OF MATTERS TO BE ACTED UPON
	Election of Directors
	Appointment of the Auditor
	Ratification of Company Stock Option Plan
	Approval of Company Share Unit Plan
	Approval of Company DSU Plan

	APPROVAL OF THE ARRANGEMENT
	Reasons for the Arrangement
	Principal Steps of the Arrangement
	(a) each Company Share outstanding in respect of which a Dissenting Shareholder has validly exercised his, her or its Dissent Rights (each, a “Dissenting Share”) shall be directly transferred and assigned by such Dissenting Shareholder to the Company,...
	(b) the authorized share structure of the Company shall be altered by:
	(i) renaming and redesignating all of the issued and unissued Company Shares as “Class A common shares without par value” and amending the special rights and restrictions attached to those shares to provide the holders thereof with two votes in respec...
	(ii) creating a new class consisting of an unlimited number of “common shares without par value” with terms and special rights and restrictions identical to those of the Company Shares immediately prior to the Effective Time, being the “New Company Sh...

	(c) the Company’s Notice of Articles shall be amended to reflect the alterations in §1.1(b);
	(d) each Company Option then outstanding to acquire one Company Share shall be transferred and exchanged for:
	(i) one Company Replacement Option to acquire one New Company Share having an exercise price equal to the product of the original exercise price of the Company Option multiplied by the fair market value of a New Company Share at the Effective Time div...
	(ii) one Spinco Option to acquire 0.04 of a Spinco Share, each whole Spinco Option having an exercise price equal to the product of the original exercise price of the Company Option multiplied by the fair market value of 0.04 of a Spinco Share at the ...

	(e) each Company Warrant then outstanding shall be deemed to be amended to entitle the Company Warrantholder to receive, upon due exercise of the Company Warrant, for the original exercise price:
	(i) one New Company Share for each Company Share that was issuable upon due exercise of the Company Warrant immediately prior to the Effective Time; and
	(ii) 0.04 of a Spinco Share for each Company Share that was issuable upon due exercise of the Company Warrant immediately prior to the Effective Time;

	(f) each issued and outstanding Company Class A Share outstanding on the Share Distribution Record Date shall be exchanged for: (i) one New Company Share; and (ii) 0.04 of a Spinco Spinout Share, the holders of the Company Class A Shares will be remov...
	(g) the Company Class A Shares, none of which will be issued or outstanding once the exchange in §1.1(f) is completed, will be cancelled and the appropriate entries made in the central securities register of Company and the authorized share structure ...

	Effect of the Arrangement
	Directors and Officers of Spinco
	Recommendation of the Directors
	Arrangement Risk Factors
	Effects of the Arrangement on Shareholders’ Rights
	Conduct of Meeting and Other Approvals
	Shareholder Approval of the Arrangement
	Court Approval of the Arrangement
	Regulatory Approvals

	Procedure for Receipt of New Company Shares and Spinco Spinout Shares
	Fees and Expenses
	Effective Date of Arrangement
	Arrangement Agreement
	General
	Conditions to the Arrangement Becoming Effective
	(a) the Interim Order shall have been granted in form and substance satisfactory to the Company;
	(b) the Arrangement Resolution, with or without amendment, shall have been approved and adopted at the Meeting in accordance with the Arrangement Provisions, the Constating Documents of the Company, the Interim Order and the requirements of any applic...
	(c) the Final Order shall have been obtained in form and substance satisfactory to each of the Company and Spinco;
	(d) the TSXV shall have conditionally approved the Arrangement, including the listing of the New Company Shares issuable under the Arrangement in substitution for the Company Class A Shares and the delisting of the Company Class A Shares, as of the Ef...
	(e) all other consents, orders, regulations and approvals, including regulatory and judicial approvals and orders required or necessary or desirable for the completion of the transactions provided for in the Arrangement Agreement and the Plan of Arran...
	(f) there shall not be in force any order or decree restraining or enjoining the consummation of the transactions contemplated by this Agreement and the Plan of Arrangement;
	(g) no law, regulation or policy shall have been proposed, enacted, promulgated or applied which interferes or is inconsistent with the completion of the Arrangement and Plan of Arrangement, including any material change to the income tax laws of Cana...
	(h) notices of dissent pursuant to Article 5 of the Plan of Arrangement shall not have been delivered by Company Shareholders holding greater than 5% of the outstanding Company Shares; and
	(i) the Agreement shall not have been terminated under Article 6 of the Arrangement Agreement.

	Amendment and Termination of Arrangement Agreement
	Subject to any mandatory applicable restrictions under the Arrangement Provisions or the Final Order, the Arrangement Agreement, including the Plan of Arrangement, may at any time and from time to time before or after the holding of the Meeting, but p...

	RIGHTS OF DISSENTING COMPANY SHAREHOLDERS
	CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
	CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERTATIONS
	SECURITIES LAW CONSIDERATIONS
	Canadian Securities Laws and Resale of Securities
	U.S. Securities Laws

	APPROVAL OF SPINCO STOCK OPTION PLAN
	APPROVAL OF SPINCO SHARE UNIT PLAN
	APPROVAL OF SPINCO DSU PLAN
	INFORMATION CONCERNING KOOTENAY SILVER INC. POST-ARRANGEMENT
	INFORMATION CONCERNING SPINCO POST-ARRANGEMENT
	OTHER MATTERS
	ADDITIONAL INFORMATION
	DIRECTOR’S APPROVAL
	Article 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions.  In this plan of arrangement, unless there is something in the subject matter or context inconsistent therewith, the following capitalized words and terms shall have the following meanings:
	(a) “Arrangement Agreement” means the arrangement agreement dated as of August 12, 2021 between the Company and Spinco, as may be supplemented or amended from time to time;
	(b) “Arrangement Provisions” means Part 9, Division 5 of the BCBCA;
	(c) “Arrangement Resolution” means the special resolution of the Company Shareholders to approve the Arrangement, as required by the Interim Order and the BCBCA, in the form attached as Schedule “A” hereto;
	(d) “Arrangement” means the arrangement pursuant to the Arrangement Provisions as contemplated by the provisions of the Arrangement Agreement and this Plan of Arrangement;
	(e) “BCBCA” means the Business Corporations Act, S.B.C. 2002, c. 57, as amended;
	(f) “Business Day” means a day which is not a Saturday, Sunday or statutory holiday in Vancouver, British Columbia;
	(g) “Canadian Properties” means Canadian mineral exploration properties owned or under option by Spinco which include the Sweet Spot, Silver Fox, Mark, Meachen Bend, Moyie Anticline, Lady Slipper, Kenco, Down Dip, Leaky Pipe and Hazels Yahk properties;
	(h) “Company” means Kootenay Silver Inc., a corporation existing under the laws of the Province of British Columbia;
	(i) “Company Board” means the board of directors of the Company;
	(j) “Company Class A Shares” means the renamed and redesignated Company Shares as described in §1.1(b)(i) of this Plan of Arrangement;
	(k) “Company Meeting” means the annual and special meeting of the Company Shareholders and any adjournments thereof to be held to, among other things, consider and, if deemed advisable, approve the Arrangement;
	(l) “Company Optionholders” means the holders of Company Options on the Effective Date;
	(m) “Company Options” means options to acquire Company Shares that are outstanding immediately prior to the Effective Time;
	(n) “Company Replacement Option” means an option to acquire a New Company Share to be issued by the Company to a holder of a Company Option pursuant to §1.1(d) of this Plan of Arrangement;
	(o) “Company Shareholder” means a holder of Company Shares;
	(p) “Company Shares” means the common shares without par value in the capital of the Company as the same are constituted on the date hereof;
	(q) “Company Warrantholders” means the holders of Company Warrants on the Effective Date;
	(r) “Company Warrants” means the share purchase warrants of the Company exercisable to acquire Company Shares that are outstanding immediately prior to the Effective Time;
	(s) “Court” means the Supreme Court of British Columbia;
	(t) “Depositary” means Computershare Investor Services Inc., or such other depositary as the Company may determine;
	(u) “Dissent Procedures” means the rules pertaining to the exercise of Dissent Rights as set forth in Division 2 of Part 8 of the BCBCA and Article 5 of this Plan of Arrangement;
	(v) “Dissent Rights” means the rights of dissent granted in favour of registered holders of Company Shares in accordance with Article 5 of this Plan of Arrangement;
	(w) “Dissenting Share” has the meaning given in §1.1(a) of this Plan of Arrangement;
	(x) “Dissenting Shareholder” means a registered holder of Company Shares who dissents in respect of the Arrangement in strict compliance with the Dissent Procedures and who has not withdrawn or been deemed to have withdrawn such exercise of Dissent Ri...
	(y) “Effective Date” shall be the date of the closing of the Arrangement;
	(z) “Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date or such other time on the Effective Date as agreed to in writing by the Company and Spinco;
	(aa) “Final Order” means the final order of the Court approving the Arrangement;
	(bb) “In the Money Amount” at a particular time with respect to a Company Option, Company Replacement Option or Spinco Option means the amount, if any, by which the fair market value of the underlying security exceeds the exercise price of the relevan...
	(cc) “Information Circular” means the management information circular of the Company, including all schedules thereto, to be sent to the Company Shareholders in connection with the Company Meeting, together with any amendments or supplements thereto;
	(dd) “Interim Order” means the interim order of the Court providing advice and directions in connection with the Company Meeting and the Arrangement;
	(ee) “Letter of Transmittal” means the letter of transmittal in respect of the Arrangement to be sent to Company Shareholders together with the Information Circular;
	(ff) “New Company Shares” means a new class of voting common shares without par value which the Company will create and issue as described in §1.1(b)(ii) of this Plan of Arrangement and for which the Company Class A Shares are, in part, to be exchange...
	(gg) “Plan of Arrangement” means this plan of arrangement, as the same may be amended from time to time;
	(hh) “Share Distribution Record Date” means the close of business on the Business Day immediately preceding the Effective Date for the purpose of determining the Company Shareholders entitled to receive New Company Shares and Spinco Shares pursuant to...
	(ii) “Spinco” means Kootenay Resources Inc., a corporation existing under the laws of the Province of British Columbia;
	(jj) “Spinco Board” means the board of directors of Spinco;
	(kk) “Spinco Options” means share purchase options issued pursuant to the Spinco Stock Option Plan, including the Spinco Options pursuant to §1.1(d) of this Plan of Arrangement;
	(ll) “Spinco Shareholder” means a holder of Spinco Shares;
	(mm) “Spinco Shares” means the common shares without par value in the capital of Spinco;
	(nn) “Spinco Spinout Shares” means the 80% of the outstanding Spinco Shares held by the Company immediately prior to the Effective Date, calculated in accordance with §Error! Reference source not found. of the Arrangement Agreement, and to be exchange...
	(oo) “Spinco Stock Option Plan” means the stock option plan to be adopted by Spinco pursuant to the Arrangement Agreement and this Plan of Arrangement, in substantially similar terms as the Company Stock Option Plan and may otherwise be modified, amen...
	(pp) “Tax Act” means the Income Tax Act (Canada), R.S.C. 1985 (5th Supp.) c.1, as amended;
	(qq) “TSXV” means the TSX Venture Exchange Inc.; and
	(rr) “U.S. Securities Act” means the United States Securities Act of 1933, as amended.

	1.2 Interpretation Not Affected by Headings.  The division of this Plan of Arrangement into articles, sections, subsections, paragraphs and subparagraphs and the insertion of headings are for convenience of reference only and shall not affect the cons...
	1.3 Number and Gender.  Unless the context otherwise requires, words importing the singular number only shall include the plural and vice versa, words importing the use of either gender shall include both genders and neuter and words importing persons...
	1.4 Meaning.  Words and phrases used herein and defined in the BCBCA shall have the same meaning herein as in the BCBCA, unless the context otherwise requires.
	1.5 Date for any Action.  If any date on which any action is required to be taken under this Plan of Arrangement is not a Business Day, such action shall be required to be taken on the next succeeding Business Day.
	1.6 Governing Law.  This Plan of Arrangement shall be governed by and construed in accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable therein.

	Article 2  ARRANGEMENT AGREEMENT
	2.1 Arrangement Agreement.  This Plan of Arrangement is made pursuant and subject to the provisions of the Arrangement Agreement.
	2.2 Arrangement Effectiveness.  The Arrangement and this Plan of Arrangement shall become final and conclusively binding on the Company, the Company Shareholders (including Dissenting Shareholders), Company Optionholders, Company Warrantholders and Sp...

	Article 3  THE ARRANGEMENT
	3.1 The Arrangement.  Commencing at the Effective Time, the following shall occur and be deemed to occur in the following chronological order without further act or formality notwithstanding anything contained in the provisions attaching to any of the...
	(a) each Company Share outstanding in respect of which a Dissenting Shareholder has validly exercised his, her or its Dissent Rights (each, a “Dissenting Share”) shall be directly transferred and assigned by such Dissenting Shareholder to the Company,...
	(b) the authorized share structure of the Company shall be altered by:
	(i) renaming and redesignating all of the issued and unissued Company Shares as “Class A common shares without par value” and amending the special rights and restrictions attached to those shares to provide the holders thereof with two votes in respec...
	(ii) creating a new class consisting of an unlimited number of “common shares without par value” with terms and special rights and restrictions identical to those of the Company Shares immediately prior to the Effective Time, being the “New Company Sh...

	(c) the Company’s Notice of Articles shall be amended to reflect the alterations in §1.1(b);
	(d) each Company Option then outstanding to acquire one Company Share shall be transferred and exchanged for:
	(i) one Company Replacement Option to acquire one New Company Share having an exercise price equal to the product of the original exercise price of the Company Option multiplied by the fair market value of a New Company Share at the Effective Time div...
	(ii) one Spinco Option to acquire 0.04 of a Spinco Share, each whole Spinco Option having an exercise price equal to the product of the original exercise price of the Company Option multiplied by the fair market value of 0.04 of a Spinco Share at the ...

	(e) each Company Warrant then outstanding shall be deemed to be amended to entitle the Company Warrantholder to receive, upon due exercise of the Company Warrant, for the original exercise price:
	(i) one New Company Share for each Company Share that was issuable upon due exercise of the Company Warrant immediately prior to the Effective Time; and
	(ii) 0.04 of a Spinco Share for each Company Share that was issuable upon due exercise of the Company Warrant immediately prior to the Effective Time;

	(f) each issued and outstanding Company Class A Share outstanding on the Share Distribution Record Date shall be exchanged for: (i) one New Company Share; and (ii) 0.04 of a Spinco Spinout Share, the holders of the Company Class A Shares will be remov...
	(g) the Company Class A Shares, none of which will be issued or outstanding once the exchange in §1.1(f) is completed, will be cancelled and the appropriate entries made in the central securities register of Company and the authorized share structure ...

	3.2 No Fractional Shares or Options.  Notwithstanding any other provision of this Arrangement, no fractional Spinco Shares shall be distributed to the Company Shareholders and no fractional Spinco Options shall be distributed to the holders of Company...
	3.3 Share Distribution Record Date.  In §1.1(f) the reference to a holder of a Company Class A Share shall mean a person who is a Company Shareholder on the Share Distribution Record Date, subject to the provisions of Error! Reference source not found..
	3.4 Deemed Time for Redemption.  In addition to the chronological order in which the transactions and events set out in §3.1 shall occur and shall be deemed to occur, the time on the Effective Date for the exchange of Company Class A Shares for New Co...
	3.5 Deemed Fully Paid and Non-Assessable Shares.  All New Company Shares, Company Class A Shares and Spinco Shares issued pursuant hereto shall be deemed to be validly issued and outstanding as fully paid and non-assessable shares for all purposes of ...
	3.6 Supplementary Actions.  Notwithstanding that the transactions and events set out in §Error! Reference source not found. shall occur and shall be deemed to occur in the chronological order therein set out without any act or formality, each of Compa...
	3.7 Withholding.  Each of the Company, Spinco and the Depositary shall be entitled to deduct and withhold from any cash payment or any issue, transfer or distribution of New Company Shares, Spinco Shares, Company Replacement Options or Spinco Options ...
	3.8 No Liens.  Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any liens, restrictions, adverse claims or other claims of third parties of any kind.
	3.9 U.S. Securities Law Matters.  The Court is advised that the Arrangement will be carried out with the intention that all securities issued on completion of the Arrangement will be issued in reliance on the exemption from the registration requiremen...

	Article 4  CERTIFICATES
	4.1 Company Class A Shares.  Recognizing that the Company Shares shall be renamed and redesignated as Company Class A Shares pursuant to §1.1(b)(i) and that the Company Class A Shares shall be exchanged partially for New Company Shares pursuant to §1....
	4.2 Spinco Share Certificates.  As soon as practicable following the Effective Date, Company or Spinco shall deliver or cause to be delivered to the Depositary certificates representing the Spinco Shares required to be distributed to registered holder...
	4.3 New Company Share Certificates.  As soon as practicable following the Effective Date, Company shall deliver or cause to be delivered to the Depositary certificates representing the New Company Shares required to be issued to registered holders of ...
	4.4 Interim Period.  Any Company Shares traded after the Share Distribution Record Date will represent New Company Shares as of the Effective Date and shall not carry any rights to receive Spinco Shares.
	4.5 Stock Option Agreements.  The stock option agreements for the Company Options shall be deemed to be amended by Company to reflect the adjusted exercise price of the Company Replacement Options, and Spinco shall enter into stock option agreements f...

	Article 5  RIGHTS OF DISSENT
	5.1 Dissent Right.  Registered holders of Company Shares may exercise Dissent Rights with respect to their Company Shares in connection with the Arrangement pursuant to the Interim Order and in the manner set forth in the Dissent Procedures, as they m...
	5.2 Dealing with Dissenting Shares.  Company Shareholders who duly exercise Dissent Rights with respect to their Dissenting Shares and who:
	(a) are ultimately entitled to be paid fair value for their Dissenting Shares by the Company shall be deemed to have transferred their Dissenting Shares to Company for cancellation as of the Effective Time pursuant to §1.1(a); or
	(b) for any reason are ultimately not entitled to be paid for their Dissenting Shares, shall be deemed to have participated in the Arrangement on the same basis as a non-dissenting Company Shareholder and shall receive New Company Shares and Spinco Sh...
	but in no case shall Company be required to recognize such persons as holding Company Shares on or after the Effective Date.

	5.3 Reservation of Spinco Shares.  If a Company Shareholder exercises Dissent Rights, the Company shall, on the Effective Date, set aside and not distribute that portion of the Spinco Shares which is attributable to the Company Shares for which Dissen...

	Article 6  delivery of shares
	6.1 Delivery of Shares.
	(a) Upon surrender to the Depositary for cancellation of a certificate that immediately before the Effective Time represented one or more outstanding Company Shares, together with a duly completed and executed Letter of Transmittal and such additional...
	(b) After the Effective Time and until surrendered for cancellation as contemplated by §6.1(a) hereof, each certificate that immediately prior to the Effective time represented one or more Company Shares shall be deemed at all times to represent only ...

	6.2 Lost Certificates.  If any certificate that immediately prior to the Effective Time represented one or more outstanding Company Shares that were exchanged for New Company Shares and Spinco Shares in accordance with §3.1 hereof, shall have been los...
	6.3 Distributions with Respect to Unsurrendered Certificates.  No dividend or other distribution declared or made after the Effective Time with respect to New Company Shares or Spinco Shares with a record date after the Effective Time shall be deliver...
	6.4 Limitation and Proscription.  To the extent that a former Company Shareholder shall not have complied with the provisions of §6.1 or §6.2 hereof, as applicable, on or before the date that is six (6) years after the Effective Date (the “Final Prosc...
	6.5 Paramountcy.  From and after the Effective Time: (i) this Plan of Arrangement shall take precedence and priority over any and all Company Shares, Company Options or Company Warrants issued prior to the Effective Time; and (ii) the rights and oblig...

	Article 7  AMENDMENTS & withdrawal
	7.1 Amendments.  The Company, in its sole discretion, reserves the right to amend, modify and/or supplement this Plan of Arrangement from time to time at any time prior to the Effective Time provided that any such amendment, modification or supplement...
	7.2 Amendments Made Prior to or at the Company Meeting.  Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the Company at any time prior to or at the Company Meeting with or without any prior notice or communicat...
	7.3 Amendments Made After the Company Meeting.  Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the Company after the Company Meeting but prior to the Effective Time and any such amendment, modification or supp...
	7.4 Withdrawal.  Notwithstanding any prior approvals by the Court or by Company Shareholders, the Company Board may decide not to proceed with the Arrangement and to revoke the Arrangement Resolution at any time prior to the Effective Time, without fu...
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	INFORMATION CONCERNING KOOTENAY SILVER INC. POST-ARRANGEMENT
	Pro Forma Consolidated Capitalization


	Schedule G - Information Circular - Information Concerning Spinco v3a.pdf
	INFORMATION CONCERNING SPINCO POST-ARRANGEMENT
	Pro Forma Consolidated Capitalization
	Cease Trade Orders, Bankruptcies, Penalties or Sanctions
	The following disclosure is presented in accordance with applicable provisions of Form 51-102F6V and sets out the anticipated compensation for each of the proposed directors and Named Executive Officers (as defined under Applicable Securities Legislat...
	Director and Named Executive Officer Compensation
	Oversight and Description of Director and Named Executive Officer Compensation
	It is expected that directors of the Spinco Board will be entitled to participate in the Spinco Stock Option Plan and directors who are not employees or officers of Spinco will be entitled to participate in the Spinco DSU Plan, at the discretion of th...
	Stock Options and Other Compensation Securities
	Employment, Consulting and Management Agreements
	Pension Plan Benefits
	Nature of the Securities and No Assurance of any Listing
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	Schedule O - Share Unit Plan (approved by the TSXV).pdf
	ARTICLE 1. INTERPRETATION
	1.1 Purpose
	(a) to promote a further alignment of interests between officers, employees and Consultants (as defined herein) and the shareholders of the Corporation;
	(b) to associate a portion of officers’, employees’ and Consultants’ compensation with the returns achieved for shareholders of the Corporation over the medium term; and
	(c) to attract and retain officers, employees and Consultants with the knowledge, experience and expertise required by the Corporation.

	1.2 Definitions
	(a) “Account” has the meaning ascribed thereto in Section 4.3;
	(b) “Affiliate” has the meaning ascribed to that term in the Securities Act (British Columbia);
	(c) “Applicable Law” means any applicable provision of law, domestic or foreign, including, without limitation, applicable securities legislation, together with all regulations, rules, policy statements, rulings, notices, orders or other instruments p...
	(d) “Applicable Withholding Taxes” has the meaning ascribed thereto in Section 2.2(b);
	(e) “Beneficiary” means, subject to Applicable Law, an individual who has been designated by an Eligible Participant, in such form and manner as the Board may determine, to receive benefits payable under the Plan upon the death of the Eligible Partici...
	(f) “Board” means the board of directors of the Corporation or, if established and duly authorized to act with respect to this Plan, any committee of the board of directors of the Corporation;
	(g) “Cause” in respect of an Eligible Participant means:
	(i) the Eligible Participant committing theft, embezzlement, fraud, obtaining funds or property under false pretences or similar acts of gross misconduct with respect to the property of the Corporation or its employees or the Corporation’s customers o...
	(ii) the Eligible Participant entering into a guilty plea or being convicted of any crime involving fraud, misrepresentation, breach of trust or indictable offence;
	(iii) the material breach by the Eligible Participant of the Eligible Participant’s employment agreement or consulting agreement or arrangement, the Corporation’s Code of Conduct or any of the Eligible Participant’s confidentiality, non-solicitation o...
	(iv) any other act that would constitute just cause for termination of employment according to Applicable Law;

	(h) “Cease Trade Date” has the meaning ascribed thereto in Section 6.9(e);
	(i) “Change of Control” will mean the occurrence of any of the following events:
	(i) the direct or indirect acquisition or conversion from time to time of more than 50% of the issued and outstanding shares of the Corporation, in aggregate, by a person or group of persons acting in concert, other than through an employee share purc...
	(ii) a change in the composition of the Board which results in the majority of the directors of the Corporation not being individuals nominated by the Corporation’s then incumbent directors; or
	(iii) a merger or amalgamation of the voting shares of the Corporation where the voting shares of the resulting merged or amalgamated company are owned or controlled by shareholders of whom more than 50% are not the same as the shareholders of the Cor...

	(j) “Code” means the United States Internal Revenue Code, as amended from time to time;
	(k) “Consultant” means a person, other than an employee, officer or director of the Corporation, or of an Affiliate of the Corporation, that:
	(i) is engaged to provide services to the Corporation or an Affiliate of the Corporation other than services provided in relation to a distribution;
	(ii) provides the services under a written contract with the Corporation or an Affiliate of the Corporation; and
	(iii) spends or will spend a significant amount of time and attention to the affairs and business of the Corporation or an Affiliate of the Corporation,
	and includes:
	(iv) for an individual consultant, a corporation of which the individual consultant is an employee or shareholder, and a partnership of which the individual consultant is an employee or partner; and
	(v)  for a consultant that is not an individual, an employee, executive officer, or director of the consultant, provided that the individual employee, executive officer, or director spends or will spend a significant amount of time and attention on th...

	(l) “Corporation” means Kootenay Silver Inc. and includes any successor corporation thereof, and any reference in the Plan to action by the Corporation means action by or under the authority of the Board;
	(m) “Disability” means the Eligible Participant’s physical or mental incapacity that prevents such Eligible Participant from substantially fulfilling his or her duties and responsibilities on behalf of the Corporation or, if applicable, an Affiliate o...
	(n) “Effective Date” has the meaning ascribed thereto in Section 1.4;
	(o) “Eligible Participant” has the meaning ascribed thereto in Section 3.1(a);
	(p) “Expiry Date” means, with respect to a Grant of Share Units, the date specified in a Grant Agreement, if any, as the date on which the Share Unit will be terminated and cancelled or, if later or no such date is specified in the Grant Agreement, De...
	(q) “Fair Market Value” means, with respect to any particular date, the average closing price for a Share on the Stock Exchange on the five (5) Trading Days immediately prior to that date or, in the event of a Cease Trade Date, such other value as may...
	(r) “Good Reason” means one or more of the following changes in the circumstances of the Eligible Participant’s employment or engagement without the Eligible Participant’s express written consent:
	(i) a reduction or diminution in the level of authority, responsibility, title or reporting relationship of the Eligible Participant;
	(ii) a reduction in the Eligible Participant’s base salary or percentage of target annual bonus; or
	(iii) a requirement by the Board that the Eligible Participant’s position and office be based and located in another geographic location.

	(s) “Grant” means a grant of Share Units made pursuant to Section 4.1;
	(t) “Grant Agreement” means an agreement in the form of Schedule “A” hereto, or such other form as may be prescribed by the Board from time to time, between the Corporation and an Eligible Participant under which a Share Unit is granted, as contemplat...
	(u) “Grant Date” means the effective date of a Grant;
	(v) “Holding Entity” means an entity that is controlled by an individual;
	(w) “Insider” has the meaning given to it in Policy 1.1 – Interpretation of the TSXV Manual;
	(x) “Investor Relations Activities” has the meaning given to it in Policy 1.1 – Interpretation of the TSXV Manual;
	(y) “Payment Date” means, in respect of a Grant of Share Units, the Vesting Date or such other date as may be specified in the applicable Grant Agreement pursuant to Section 4.1(c);
	(z) “Payout” means a payout of Vested Share Units in cash, Shares or a combination of cash and Shares, as determined by the Board, in an amount equal to the Fair Market Value of the Vested Share Unit on the Payment Date;
	(aa) “Performance Period” means, with respect to PSUs, the period specified by the Board for achievement of any applicable Performance Conditions as a condition to Vesting; “Performance Conditions” means such financial, personal, operational or transa...
	(bb) “Permitted Assign” means, for an officer, employee or Consultant of the Corporation or an Affiliate of the Corporation: (a) a trustee, custodian or administrator acting on behalf of, or for the benefit of the person; (b) a Holding Entity of the p...
	(cc) “Person” means any individual, sole proprietorship, partnership, firm, entity, unincorporated association, unincorporated syndicate, unincorporated organization, trust, body corporate, fund, organization or other group of organized persons, gover...
	(dd) “Plan” means this Kootenay Silver Inc. Share Unit Plan including any Grant Agreement and all Schedules hereto, as amended from time to time in accordance with the terms;
	(ee) “PSU” means a right, granted to an Eligible Participant in accordance with Section 4.1, to receive a Payout, that generally becomes Vested, if at all, subject to the attainment of certain Performance Conditions and satisfaction of such other cond...
	(ff) “RSU” means a right granted to an Eligible Participant in accordance with Section 4.1, to receive a Payout, that generally becomes Vested, if at all, following a period of continuous employment of the Eligible Participant with the Corporation or ...
	(gg) “Retirement” means the Eligible Participant’s retirement from the Corporation or an Affiliate, as applicable, following a period of service of at least two years, provided that such retirement is accepted by the Corporation or Affiliate pursuant ...
	(hh) “Share” means a common share of the Corporation and such other share as may be substituted for it as a result of amendments to the articles of the Corporation, arrangement, reorganization or otherwise, including any rights that form a part of the...
	(ii) “Shareholder Approval” means approval by the shareholders of the Corporation in accordance with the rules of the Stock Exchange;
	(jj) “Share Unit” means either an RSU or a PSU, as the context requires;
	(kk) “Stock Exchange” means the TSXV, or if the Shares are not listed on the TSXV, such other stock exchange on which the Shares are listed, or if the Shares are not listed on any stock exchange, then on the over-the-counter market;
	(ll) “Termination Date” means, in respect of an Eligible Participant, the date that the Eligible Participant ceases to be actively employed or engaged by the Corporation or an Affiliate of the Corporation for any reason which, for purposes of the Plan...
	(i) a transfer of his or her employment or engagement between the Corporation and an Affiliate of the Corporation or a transfer of employment or engagement between Affiliates, as applicable;
	(ii) sick leave; or
	(iii) any other leave of absence approved by the Corporation or an Affiliate of the Corporation, as applicable, in respect of which the Eligible Participant is guaranteed reemployment by contract or statute upon expiration of such leave, except that i...

	(mm) “Time Vesting Criteria” shall mean such time-based criteria as may be determined by the Board in respect of any Eligible Participant or Eligible Participants as may be specified by the Board in its sole discretion;
	(nn) “Trading Day” means any date on which the Stock Exchange is open for the trading of Shares and on which Shares are actually traded;
	(oo) “TSXV” means the TSX Venture Exchange;
	(pp) “TSXV Manual” means the TSXV Corporate Finance Manual;
	(qq) “U.S. Taxpayer” means an Eligible Participant for whom the Share Units or amounts payable or provided under this Plan are subject to United States federal income taxation under the Code. Special rules applicable to U.S. Taxpayers are contained in...
	(rr) “Vested Share Units” means Share Units that have Vested in accordance with the terms of this Plan and/or the terms of any applicable Grant Agreement;
	(ss) “Vested” means the applicable Time Vesting Criteria, Performance Conditions and/or any other conditions for settlement (subject to any conditions on such settlement imposed in respect of U.S. Taxpayers under Schedule “C” hereto) in relation to a ...
	(tt) “Vesting Date” means the date on which the applicable Time Vesting Criteria, Performance Conditions and/or any other conditions for a Share Unit becoming Vested are met, deemed to have been met, or waived, as contemplated in the definition of “Ve...
	(uu) “Vesting Period” means, with respect to a Grant, the period specified by the Board, commencing on the Grant Date and ending on the last Vesting Date for Share Units subject to such Grant which, unless otherwise determined by the Board, shall not ...

	1.3 Construction and Interpretation
	(a) In this Plan, all references to the masculine include the feminine; references to the singular shall include the plural and vice versa, as the context shall require.
	(b) The headings of all articles, sections and paragraphs in the Plan are inserted for convenience of reference only and shall not affect the construction or interpretation of the Plan. References to “Article”, “Section” or “Paragraph” mean an article...
	(c) In this Plan, “including” and “includes” mean including or includes, as the case may be, without limitation. The words “hereto”, “herein”, “hereby”, “hereunder”, “hereof” and similar expressions mean or refer to the Plan as a whole and not to any ...
	(d) Whenever the Board is to exercise discretion in the administration of the terms and conditions of this Plan, the term “discretion” means the sole and absolute discretion of the Board.

	1.4 Effective Date

	ARTICLE 2. ADMINISTRATION OF THE PLAN
	2.1 Administration of the Plan
	(a) This Plan will be administered by the Board and the Board has the sole and complete authority, in its discretion, to:
	(i) interpret the Plan and prescribe, modify and rescind rules and regulations relating to the Plan;
	(ii) correct any defect or supply any omission or reconcile any inconsistency in the Plan in the manner and to the extent it considers necessary or advisable for the implementation and administration of the Plan;
	(iii) exercise rights reserved to the Corporation under the Plan;
	(iv) determine the terms and conditions of Grants granted to any Eligible Participant, including, without limitation, (A) the type of Share Unit, (B) the number of RSUs or PSUs subject to a Grant, (C) the Vesting Period(s) applicable to a Grant, (D) t...
	(v) determine whether and the extent to which any Performance Conditions or other criteria applicable to the Vesting of a Share Unit have been satisfied or shall be waived or modified;
	(vi) determine the form of Payout of the Vested Share Units;
	(vii) prescribe forms for notices to be prescribed by the Corporation under the Plan; and
	(viii) make all other determinations and take all other actions as it considers necessary or advisable for the implementation and administration of the Plan.


	2.2 Taxes and Other Source Deductions
	(a) Except as provided in this Section 2.2, the Corporation and its Affiliates shall not be liable for any tax imposed on any Eligible Participant as a result of amounts paid or credited to such Eligible Participant under the Plan. Eligible Participan...
	(b) The Payout of a Share Unit granted under the Plan is subject to the condition that if at any time the Corporation determines, in its discretion, that the satisfaction of withholding tax or other source deductions is necessary or desirable in respe...
	(i) authorize the Corporation and any of its Affiliates, as applicable, to deduct from any amount paid or credited hereunder the Applicable Withholding Taxes, in such manner as it determines in its sole discretion;
	(ii) pay to the Corporation and any of its Affiliates, as applicable, sufficient cash as is determined by the Corporation or its Affiliate, as the case may be, to be the amount necessary to fund the Applicable Withholding Taxes; or
	(iii) make other arrangements acceptable to the Corporation and any of its Affiliates, as applicable, to fund the Applicable Withholding Taxes.


	2.3 Eligible Participant Information
	(a) Each Eligible Participant shall provide the Corporation with all information (including personal information) the Board requires in order to administer the Plan (the “Eligible Participant Information”).
	(b) The Corporation may from time to time transfer or provide access to Eligible Participant Information to a third party service provider for purposes of the administration of the Plan provided that such service providers will be provided with such i...
	(c) The Corporation shall not disclose Eligible Participant Information except (i) as contemplated in Section 2.3(b) above, (ii) in response to regulatory filings or other requirements for the information by a governmental authority or regulatory body...


	ARTICLE 3. PLAN PARTICIPATION
	3.1 Eligibility
	(a) Each employee, officer or Consultant of the Corporation or an Affiliate of the Corporation (or a Permitted Assign of any such person) who is designated by the Board, in its sole discretion, as eligible for participation in the Plan or whose contra...
	(b) Notwithstanding any other provision of the Plan, if an Eligible Participant is resident or otherwise subject to taxation in a jurisdiction in which an award of Share Units under the Plan might be considered to be income which is subject to taxatio...

	3.2 Eligible Participant’s Agreement to be Bound
	3.3 Restrictions on Issuance of Shares
	(a) Subject to: adjustment as provided for in Article 5; and the remainder of this section 3.3, the number of Shares hereby reserved for issuance to Eligible Participants under this Plan shall not exceed 3,500,000, or such greater number of Shares as ...
	(b) For so long as the Corporation is subject to the requirements of the TSXV, unless disinterested Shareholder Approval is obtained (or unless permitted otherwise by the rules of the TSXV):
	(i) the maximum number of Shares which may be reserved for issuance to Insiders (as a group) at any time under the Plan, together with Shares reserved for issuance to Insiders (as a group) at any time under all of the Corporation’s other security base...
	(ii) the maximum number of Shares that may be issued to Insiders (as a group) within any 12-month period under the Plan, together with Shares issued to Insiders (as a group) within any 12-month period under all of the Corporation’s other security base...
	(iii) the maximum number of Shares that may be issued to any one Eligible Participant (and companies wholly-owned by that Eligible Participant) within any 12-month period under the Plan, together with Shares issued to such Eligible Participant (and co...

	(c) For so long as the Corporation is subject to the requirements of the TSXV (unless permitted otherwise by the rules of the TSXV), the maximum number of Shares which may be issuable pursuant to all security-based compensation arrangements of the Cor...


	ARTICLE 4. GRANT OF SHARE UNITS AND TERMS
	4.1 Grant of Share Units and Terms
	(a) Subject to the provisions of the Plan and other terms and condition the Board may prescribe, the Corporation may grant Share Units to an Eligible Participant in such number and at such times as the Board may in its sole discretion determine, in re...
	(b) Each Share Unit will give the Eligible Participant the right to receive a Payout with respect to each such Share Unit which has become a Vested Share Unit pursuant to the provisions of this Plan and in accordance with the terms of the Grant Agreem...
	(c) Subject to the terms of the Plan, the Board may determine other terms or conditions of any Share Units, and shall specify the material terms thereof in the applicable Grant Agreement. Without limiting the generality of the foregoing, such addition...
	(i) the type of Share Units;
	(ii) the number of RSUs or PSUs subject to such grant;
	(iii) any terms and conditions the Board may in its discretion determine with respect to Vesting or the acceleration of Vesting;
	(iv) the form of Payout; and
	(v) the Payment Date;

	(d) No certificates shall be issued with respect to Share Units.

	4.2 Grant Agreement
	(a) Each Grant of a Share Unit will be set forth in a Grant Agreement containing terms and conditions required under the Plan and such other terms and conditions not inconsistent herewith as the Board may, in its sole discretion, deem appropriate.

	4.3 Records and Accounts
	(a) The Board shall keep or cause to be kept such records and accounts as may be necessary or appropriate in connection with the administration of the Plan and the discharge of its duties, which records shall, absent manifest error, be considered conc...
	(b) The Corporation shall maintain or shall cause an Affiliate of the Corporation to maintain, as applicable, in its books an account for each Eligible Participant (an “Account”) recording at all times the number of Share Units standing to the credit ...

	4.4 Representation to the TSXV
	As a condition precedent to the grant of a Share Unit, the Corporation and the Eligible Participant shall represent to the TSXV as of the Grant Date that the Eligible Participant is a bona fide employee, officer or Consultant of the Corporation or an ...


	ARTICLE 5. CERTAIN ADJUSTMENTS
	ARTICLE 6. SETTLEMENT OF SHARE UNITS
	6.1 Settlement of Vested Share Units
	6.2 Payout of Shares
	(a) If the Board determines that any portion of Vested Share Units are to be paid out in Shares, the Eligible Participant will be entitled to receive and the Corporation will issue from treasury a number of Shares equal to the number of Vested Share U...
	(b) Shares issued by the Corporation under this Plan shall be considered fully paid in consideration of past services that are no less in value than the fair equivalent of the money the Corporation would have received if the Shares had been issued for...
	(c) No fractional Shares may be issued under the Plan.  All fractional shares will be rounded down to the nearest whole number and no payment or other adjustment will be made with respect to the fractional share so disregarded.

	6.3 Termination Due to Voluntary Resignation
	(a) Unless otherwise determined by the Board in its sole discretion, if an Eligible Participant’s employment or service as an officer, employee or Consultant of the Corporation or an Affiliate is terminated due to the voluntary resignation of the Elig...
	(b) Any Vested Share Units credited to the Eligible Participant’s Account as at his or her Termination Date remain payable in accordance with the terms of this Section 6.3 and the Eligible Participant shall receive a Payout in respect of each such Ves...

	6.4 Termination by the Corporation without Cause, by the Eligible Participant for Good Reason, or Due to Disability or Retirement
	(a) Unless otherwise determined by the Board in its sole discretion, if an Eligible Participant’s employment or service as an officer, employee or Consultant of the Corporation or an Affiliate of the Corporation, as applicable, is terminated by the Co...
	(i) the Eligible Participant shall be entitled to a Payout in respect of that portion of PSUs that have Vested as of the Termination Date. All unvested PSUs held by the Eligible Participant as of the Termination Date shall be forfeited and cancelled a...
	(ii) a portion of the unvested RSUs held by the Eligible Participant shall immediately Vest. The number of unvested RSUs held by the Eligible Participant that shall Vest pursuant to this Section 6.4(a)(ii) shall be calculated by multiplying the number...

	(b) Any Vested Share Units credited to the Eligible Participant’s Account as of his or her Termination Date (which for greater certainty does not include any RSUs that become Vested Share Units pursuant to Section 6.4(a)(ii)) will remain payable in ac...

	6.5 Termination With Cause
	6.6 Termination by the Company, or by the Eligible Participant for Good Reason, Subsequent to a Change of Control
	6.7 Termination Due to Death
	(a) Unless otherwise determined by the Board in its sole discretion, in the event that an Eligible Participant’s employment or service as an officer, employee or Consultant of the Corporation or an Affiliate of the Corporation, as applicable, is termi...
	(i) the Beneficiary of the Eligible Participant shall be entitled to a Payout in respect of that portion of PSUs that have Vested as of the Termination Date.  All unvested PSUs held by the Eligible Participant as of the Termination Date shall be forfe...
	(ii) a portion of the unvested RSUs held by the Eligible Participant shall immediately Vest. The number of unvested RSUs held by the Eligible Participant that shall Vest pursuant to this Section 6.7(a)(ii) shall be calculated by multiplying the number...

	(b) Any Vested Share Units credited to the Eligible Participant’s Account as of his or her date of death (which for greater certainty does not include any RSUs that become Vested Share Units pursuant to Section 6.7(a)(ii)) will remain payable in accor...

	6.8 Termination Due to Death on the Job
	6.9 General Conditions of Payout
	(a) Notwithstanding any provision in the Plan to the contrary and for greater certainty, no Payout in respect of any Share Units credited to an Eligible Participant’s Account shall occur following the Expiry Date of such Share Units.
	(b) Upon a Payout pursuant to this Article 6, the entitlement of an Eligible Participant to receive any and all amounts in respect of the Vested Share Units to which such Payout relates shall be fully discharged and satisfied and all such Vested Share...
	(c) No interest shall accrue to, or be credited to, the Eligible Participant or his or her Beneficiary on any amount payable under the Plan.
	(d) Notwithstanding any other provision of the Plan, no new awards of Share Units will be made to an Eligible Participant while such Eligible Participant is absent from the workplace as a result of a Disability or following the Eligible Participant’s ...
	(e) In the event that the Payout of an Eligible Participant’s Vested Share Units occurs after the date on which the Shares ceased to be traded on the Stock Exchange, provided such cessation in trading is not reasonably expected to be temporary (the “C...
	(i) where the Eligible Participant’s Termination Date is before or not more than three hundred and sixty-five (365) days after the last Trading Day before the Cease Trade Date, the value of each Vested Share Unit credited to the Eligible Participant’s...
	(ii) where the Eligible Participant’s Termination Date is after the date that is three hundred and sixty-five (365) days after the last Trading Day before the Cease Trade Date, the value of each Vested Share Unit credited to the Eligible Participant’s...


	6.10 Forfeited Share Units
	(a) No cash, Shares or other compensation shall at any time be paid in respect of any Share Units which have been forfeited or terminated under this Plan or on account of damages relating to any Share Units which have been forfeited or terminated unde...
	(b) Notwithstanding any other provision of the Plan, Share Units granted hereunder shall terminate, if not redeemed or previously terminated and forfeited in accordance with the Plan, and be of no further force and effect after the Expiry Date.


	ARTICLE 7. GENERAL
	7.1 Amendment, Suspension or Termination of Plan
	(a) an increase in the maximum number of Shares issuable under Section 3.3 of this Plan;
	(b) an amendment to the individuals designated as Eligible Participants under this Plan;
	(c) an extension of the Expiry Date for Share Units granted under this Plan;
	(d) an amendment that would permit a Share Unit to be transferable or assignable, other than by will or the laws of descent and distribution; or
	(e) an amendment to the amendment provisions contained in this Section 7.1.

	7.2 Compliance with Laws
	7.3 Reorganization of the Corporation
	7.4 Assignment
	(a) Rights and obligations under the Plan may be assigned by the Corporation to a successor in the business of the Corporation, any corporation resulting from any amalgamation, reorganization, combination, merger or arrangement of the Corporation, or ...
	(b) In no event may the rights or interests of an Eligible Participant under the Plan be assigned, encumbered, pledged, transferred or alienated in any way, except to the extent that certain rights may pass to a Beneficiary upon death of an Eligible  ...

	7.5 Units Non-Transferable
	7.6 Designation of Beneficiary
	7.7 Participation is Voluntary; No Additional Rights
	(a) The participation of any Eligible Participant in the Plan is entirely voluntary and not obligatory and shall not be interpreted as conferring upon such Eligible Participant any rights or privileges other than those rights and privileges expressly ...
	(b) Without limiting the generality of Section 7.7(a), neither participation in the Plan nor any action taken under the Plan shall give or be deemed to give any Eligible Participant a right to continued employment or engagement with the Corporation or...
	(c) Without limiting the generality of Section 7.7(a), nothing in this Plan or the Eligible Participant’s opportunity to participate in this Plan shall be construed to provide the Eligible Participant with any rights whatsoever to participate or to co...

	7.8 No Shareholder Rights
	7.9 Unfunded and Unsecured Plan
	7.10 Market Fluctuations
	(a) No amount will be paid to, or in respect of, an Eligible Participant under the Plan to compensate for a downward fluctuation in the price of Shares, nor will any other form of benefit be conferred upon, or in respect of, an Eligible Participant fo...
	(b) The Corporation makes no representations or warranties to Eligible Participants with respect to the Plan or the Share Units whatsoever. In seeking the benefits of participation in the Plan, an Eligible Participant agrees to exclusively accept all ...

	7.11 Currency
	7.12 Governing Law
	7.13 Severability

	SCHEDULE “A”
	(a) acknowledges that he or she has read and understands the Plan, agrees with the terms and conditions thereof which shall be deemed to be incorporated into and form part of this Grant Agreement (subject to any specific variations contained in this G...
	(b) represents to the Corporation that the Eligible Participant is a bona fide employee, officer or Consultant of the Corporation or an Affiliate of the Corporation or a Permitted Assign of any such Person (circle appropriate relationship with the Cor...
	(c) agrees that a Share Unit does not carry any voting rights; and
	(d) recognizes that the value of the Share Units is based on the value of the Shares of the Corporation and therefore is not guaranteed.

	ACKNOWLEDGEMENT

	Schedule P - Deferred Share Unit Plan (approved by the TSXV).pdf
	ARTICLE 1. INTERPRETATION
	1.1 Purpose
	(a) to promote a greater alignment of long-term interests between Participants (as defined herein) and the shareholders of the Corporation; and
	(b) to provide a compensation system for Participants that, together with the other compensation mechanisms of the Corporation, reflects the responsibility, commitment and risk accompanying Board membership and the performance of the duties required o...

	1.2 Definitions
	(a) “Account” means the account maintained by the Corporation in its books for each Participant to record the DSUs credited to such Participant under the Plan;
	(b) “Affiliate” has the meaning ascribed to that term in the Securities Act (British Columbia);
	(c) “Annual Cash Remuneration” means all amounts ordinarily payable in cash to the Participant by the Corporation in respect of the services provided by the Participant to the Corporation in connection with such Participant’s service on the Board in a...
	(d) “Applicable Law” means any applicable provision of law, domestic or foreign, including, without limitation, applicable securities legislation, together with all regulations, rules, policy statements, rulings, notices, orders or other instruments p...
	(e) “Beneficiary” means, subject to Applicable Law, an individual who has been designated by a Participant in accordance with Section 4.7 to receive benefits payable under the Plan upon the death of the Participant, or, where no such designation is va...
	(f) “Board” means the board of directors of the Corporation, or if established and duly authorized to act with respect to the Plan, any committee of the board of directors of the Corporation;
	(g) “Change of Control” means the occurrence of any of the following events:
	(i) the direct or indirect acquisition or conversion from time to time of more than 50% of the issued and outstanding Shares of the Corporation, in aggregate, by a person or group of persons acting in concert, other than through an employee share purc...
	(ii) a change in the composition of the Board which results in the majority of the directors of the Corporation not being individuals nominated by the Corporation’s then incumbent directors; or
	(iii) a merger or amalgamation of the voting shares of the Corporation where the voting shares of the resulting merged or amalgamated company are owned or controlled by shareholders of whom more than 50% are not the same as the shareholders of the Cor...

	(h) “Corporation” means Kootenay Silver Inc.  and includes any successor corporation thereof, and any reference in this Plan to action by the Corporation means action by or under the authority of the Board;
	(i) “Conversion Date” means the date used to determine the Fair Market Value of a Deferred Share Unit for purposes of determining the number of Deferred Share Units to be credited to a Participant under Section 2.2 and, in any event, shall not be earl...
	(j) “Deferred Share Unit” or “DSU” means a unit credited by the Corporation to a Participant by way of a bookkeeping entry in the books of the Corporation, as determined by the Board, pursuant to this Plan, the value of which at any particular date sh...
	(k) “Director” means a director of the Corporation;
	(l) “DSU Award Agreement” means the agreement setting out the terms of any DSU award in the form of Schedule “B” hereto, or such other form as may be prescribed by the Board from time to time;
	(m) “Effective Date” has the meaning ascribed thereto in Section 1.3;
	(n) “Elected Percentage” has the meaning ascribed thereto in Schedule “A”;
	(o) “Election Notice” means the written election under Section 2.2 to receive Deferred Share Units, in the form of Schedule “A” hereto, or such other form as may be prescribed by the Board from time to time;
	(p) “Entitlement Date” has the meaning ascribed thereto in Section 3.1;
	(q) “Fair Market Value” means, with respect to any particular date, (i) if the Shares are listed on the Stock Exchange, the average closing price of the Shares for the five Trading Days immediately prior to that date; (ii) if the Shares are listed on ...
	(r) “Holding Entity” means an entity that is controlled by an individual;
	(s) “Insider” has the meaning given to it in Policy 1.1 – Interpretation of the TSXV Corporate Finance Manual;
	(t) “Participant” means all Directors who are not employees or officers of the Corporation or any Affiliate and includes any non-executive Chair of the Board (or a Permitted Assign of such person);
	(u) “Permitted Assign” means, for a Director of the Corporation or an Affiliate of the Corporation: (a) a trustee, custodian or administrator acting on behalf of, or for the benefit of the person; (b) a Holding Entity of the person; (c) a registered r...
	(v) “Plan” means this Kootenay Silver Inc. Deferred Share Unit Plan, including any DSU Award Agreement and all Schedules hereto, as amended from time to time;
	(w) “Plan Limit” means the maximum number of Shares that are issuable under the Plan in accordance with Section 2.4(a);
	(x) “Share” means a common share of the Corporation and such other share as may be substituted for it as a result of amendments to the notice of articles of the Corporation, arrangement, reorganization or otherwise, including any rights that form a pa...
	(y) “Shareholder Approval” means the approval by the shareholders of the Corporation in accordance with the rules of the Stock Exchange;
	(z) “Stock Exchange” means the TSXV, or if the Shares are not listed in the TSXV, such other stock exchange on which the Shares are listed, or if the Shares are not listed on any stock exchange, then on the over-the-counter market;
	(aa) “Stock Exchange Rules” means the applicable rules of any stock exchange upon which Shares of the Corporation are listed;
	(bb) “Termination Date” means the date of a Participant’s death, or retirement from, or loss of office or employment with the Corporation or a corporation related to the Corporation, within the meaning of paragraph 6801(d) of the regulations under the...
	(cc) “Trading Day” means any date on which the Stock Exchange is open for the trading of Shares and on which Shares are actually traded; and
	(dd) “TSXV” means the TSX Venture Exchange.

	1.3 Effective Date
	1.4 Eligibility
	1.5 Construction
	1.6 Administration
	(a) The Board may, in its discretion, delegate such of its powers, rights and duties under the Plan, in whole or in part, to a committee of the Board or any one or more Directors, officers or employees of the Corporation as it may determine from time ...
	(b) Subject to the foregoing, the Board shall, in its sole and absolute discretion: (i) interpret and administer the Plan; (ii) establish, amend and rescind any rules and regulations relating to the Plan; and (iii) make any other determinations that t...

	1.7 Governing Law

	ARTICLE 2. ELECTION UNDER THE PLAN
	2.1 Payment of Annual Cash Remuneration
	(a) Subject to Section 2.2 and such rules, regulations, approvals and conditions as the Board may impose, a Participant may, in his or her absolute discretion, elect to receive his or her Annual Cash Remuneration in the form of Deferred Share Units, c...

	2.2 Election Process
	(a) Subject to such rules, regulations, approvals and conditions as the Board may impose, a person who is a Participant while the Plan is effective may elect a form or forms of payment of Annual Cash Remuneration payable for services for one or more c...
	(b) Subject to such rules, regulations, approvals and conditions as the Board may impose, an individual who becomes a Participant during a year may elect the form or forms of payment of Annual Cash Remuneration by completing and delivering to the Chie...
	(c) Subject to such rules, regulations, approvals and conditions as the Board may impose, a Participant who has previously made an election under this Section 2.2, or who has never made an election under the Plan, may elect the form or forms of paymen...
	(d) The Board may prescribe election forms for use by Participants who are residents of a jurisdiction other than Canada that differ from the election forms it prescribes for use by Canadian resident Participants where the Board determines it is neces...
	(e) For greater certainty, if the Corporation establishes a policy for members of the Board with respect to the acquisition and/or holding of Shares and/or DSUs, each Director shall ensure that any election he or she makes under this Section 2.2 compl...
	(f) Deferred Share Units elected by a Participant pursuant to this Section 2.2 shall be credited to the Participant’s Account as of the applicable Conversion Date. The number of Deferred Share Units (including fractional Deferred Share Units) to be cr...

	2.3 Deferred Share Units
	(a) In addition to Deferred Share Units granted pursuant to Section 2.2(f):
	(i) subject to the provisions of the Plan and other terms and conditions the Board may prescribe, the Board may award such number of Deferred Share Units to a Participant as the Board deems advisable to provide the Participant with appropriate equity-...
	(ii) notwithstanding any other provision hereunder, at the discretion of the Board, a Participant may receive a grant of Deferred Share Units under the Plan upon such Participant’s first election or appointment to the Board.

	(b) Deferred Share Units credited to a Participant’s Account under Section 2.2(f), together with any additional Deferred Share Units granted in respect thereof under Section 2.5, will be fully vested upon being credited to a Participant’s Account, and...
	(c) Deferred Share Units credited to a Participant’s Account under Section 2.3(a), together with any additional Deferred Share Units granted in respect thereof under Section 2.5, will vest in accordance with such terms and conditions as may be determi...
	(d) The Board may specify in a DSU Award Agreement entered into pursuant to Section 2.3(a) whether the Deferred Share Units subject to such agreement will be settled in cash or Shares, or both cash and Shares, provided that where a DSU Award Agreement...
	(e) Notwithstanding any vesting conditions that the Board may have established in respect of a grant of Deferred Share Units, upon the occurrence of a Change of Control, all outstanding Deferred Share Units will become fully vested.

	2.4 Maximum Number of Shares and Limits
	(a) Subject to adjustment pursuant to Section 2.7 and the remainder of this Section 2.4, the maximum number of Shares that may be issued pursuant to this Plan:
	(i) shall not exceed 1,500,000, or such greater number of Shares as shall have been duly approved by the Board and, if required by Stock Exchange Rules, by the shareholders of the Corporation; and
	(ii) any Shares subject to a Deferred Share Unit which has been granted under the Plan and which is cancelled or terminated in accordance with the terms of the Plan without being paid out in Shares as provided for in this Plan shall again be available...

	(b) For so long as the Corporation is subject to the requirements of the TSXV, unless disinterested Shareholder Approval is obtained (or unless permitted otherwise by the rules of the TSXV):
	(i) the maximum number of Shares which may be reserved for issuance to Insiders (as a group) at any time under the Plan, together with Shares reserved for issuance to Insiders (as a group) at any time under all of the Corporation’s other security base...
	(ii) the maximum number of Shares that may be issued to Insiders (as a group) within any 12-month period under the Plan, together with Shares issued to Insiders (as a group) within any 12-month period under all of the Corporation’s other security base...
	(iii) the maximum number of Shares that may be issued to any one Participant (and companies wholly-owned by that Participant) within any 12-month period under the Plan, together with Shares issued to such Participant (and companies wholly-owned by tha...

	(c) Notwithstanding anything herein to the contrary, the Corporation’s obligation to issue and deliver Shares in respect of any DSU is subject to the satisfaction of all requirements under Applicable Law in respect thereof and obtaining all regulatory...

	2.5 Dividends
	2.6 Eligible Participant’s Account
	2.7 Adjustments and Reorganizations

	ARTICLE 3. REDEMPTIONS
	3.1 Redemption of Deferred Share Units
	3.2 Settlement of Deferred Share Units
	3.3 Extended Entitlement Date
	3.4 Limitation on Extension of Entitlement Date
	3.5 Death of Eligible Participant

	ARTICLE 4. GENERAL
	4.1 Unfunded Plan
	4.2 Successors and Assigns
	4.3 Plan Amendment, Suspension & Termination
	(a) Subject to the Stock Exchange Rules, Applicable Law and Section 4.3(b) and subject also to Section 4.3(c) below, the Board may, in its sole discretion, suspend or terminate this Plan at any time or from time to time amend, revise or discontinue th...
	(b) If this Plan is terminated, the provisions of this Plan and any administrative guidelines and other rules and regulations adopted by the Board and in force on the date of termination will continue in effect as long as any Deferred Share Unit or an...
	(c) The Board shall have the power and authority to approve amendments relating to this Plan or to Deferred Share Units, without Shareholder Approval or disinterested Shareholder Approval (as applicable), to the extent such amendment, without limitation:
	(i) is a minor change of a “house-keeping  nature”, including, without limitation, any amendment for the purpose of curing any ambiguity, error or omission in the Plan, or to correct or supplement any provision of the Plan that is inconsistent with an...
	(ii) is necessary to comply with the provisions of Applicable Law or the Stock Exchange Rules, including with respect to the treatment of DSUs granted under the Plan;
	(iii) alters, extends or accelerates the terms of vesting applicable to any DSUs;
	(iv) changes the termination provisions of a DSU or the Plan which do not entail an extension beyond the original expiry date of a DSU;
	(v) is an amendment to the Plan respecting the administration of the Plan; and
	(vi) does not require Shareholder Approval under Applicable Law or the Stock Exchange Rules.

	(d) Notwithstanding Section 4.3(a) and Section 4.3(c), the Corporation will be required to obtain Shareholder Approval for any amendment relating to the following (provided that such Shareholder Approval is then a requirement of the Stock Exchange):
	(i) the eligibility of a Participant under the Plan;
	(ii) removing or exceeding the limits on participation in the Plan contained in Section 2.4(b);
	(iii) increasing the Plan Limit, otherwise than in accordance with the terms of the Plan which permit the Board to make equitable adjustments in the event of transactions affecting the Corporation or its capital; and
	(iv) granting additional powers to the Board to amend the Plan without Shareholder Approval.

	(e) If the Board terminates or suspends this Plan, previously credited DSUs may, at the Board’s election, be distributed to Participants or may remain outstanding and in effect in accordance with the terms of this Plan. If DSUs remain outstanding afte...

	4.4 Plan Amendment – Tax Matters
	4.5 Applicable Trading Policies and Reporting Requirements
	4.6 Currency
	4.7 Designation of Beneficiary
	4.8 Rights of Participants
	(a) Except as specifically set out in the Plan, no Eligible Participant, or any other person shall have any claim or right to any benefit in respect of Deferred Share Units granted or amounts payable pursuant to the Plan.
	(b) Rights of Participants respecting Deferred Share Units and other benefits under the Plan shall not be transferable or assignable other than by will or the laws of descent and distribution.  Notwithstanding the foregoing, unless the Board determine...
	(c) The Plan shall not be construed as granting a Participant a right to be retained as a member of the Board or a claim or right to any future grants of Deferred Share Units, future amounts payable or other benefits under the Plan.
	(d) Under no circumstances shall Deferred Share Units be considered Shares nor shall they entitle any Participant or other person to exercise voting rights or any other rights attaching to the ownership of Shares.

	4.9 Compliance with Law
	4.10 Administration Costs
	4.11 Limited Liability
	4.12 Withholding
	4.13 Severability

	II. Confirmation
	(a) The Participant will not be able to cause the Corporation or any Affiliate thereof to redeem DSUs granted under the Plan until the date specified in the Plan following his/her Termination Date.
	(b) When DSUs credited to the Participant’s Account pursuant to this Agreement are redeemed in accordance with the terms of the Plan after his/her Termination Date, income tax and other withholdings as required may arise at that time. Upon redemption ...
	(c) The value of DSUs is based on the value of the Shares of the Corporation and therefore is not guaranteed.
	(d) No funds will be set aside to guarantee the payment of DSUs. Future payment of DSUs will remain an unfunded liability recorded on the books of the Corporation.
	(e) The Participant has received and reviewed a copy of the terms of the Plan and this Agreement and agrees to be bounded by them.
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