
ELCORA ADVANCED MATERIALS CORP. 
749 Shore Drive 

Bedford Nova Scotia  
B4A 4E5 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the Shareholders of Elcora 
Advanced Materials Corp. (the “Corporation”) will be held at Suite 10, 275 Rocky Lake Drive, Bedford, Nova 
Scotia, on Tuesday, September 28, 2021 at 10:00 a.m. (Halifax, Nova Scotia time) for the following purposes: 

1. to receive the audited financial statements of the Corporation for the financial year ended on March 31, 2021; 

2. fix the number of directors at three (3);  

3. elect directors for the ensuing year; 

4. appoint Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, as auditor of the 
Corporation for the ensuing year and authorize the directors to determine the remuneration to be paid to the 
auditor; 

5. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution to reapprove 
the Company’s 10% rolling incentive stock option plan for the ensuing year; 

6. to consider and if deemed advisable, to pass, with or without variation, an ordinary resolution of disinterested 
shareholders to approve a new restricted share unit plan (the “RSU Plan”) for the Company; 

7. to consider and, if deemed appropriate, to pass, with or without variation, a resolution, as more fully described 
in the management information circular, approving By-law No. 1 of the Corporation substantially in the form 
attached to the management information circular; and 

8. transact such other business as may properly be put before the Meeting.  

All Shareholders are entitled to attend and vote at the Meeting in person or by proxy.  The Board of Directors (the 
“Board”) requests that all shareholders (the “Shareholders”) who will not be attending the Meeting in person read, 
date and sign the accompanying proxy and deliver it to Endeavor Trust Corporation (the “Endeavor” or the “Transfer 
Agent”).  If a Shareholder does not deliver a proxy to Endeavor, Attention: Proxy Department, 702 – 777 Hornby 
Street, Vancouver, British Columbia, V6Z 1S4, or by email at proxy@endeavortrust.com by 10:00 a.m. (Halifax, 
Nova Scotia time) on Friday, September 24, 2021 (or prior to 48 hours excluding Saturdays, Sundays and holidays, 
before any adjournment of the meeting at which the proxy is to be used) then the shareholder will not be entitled to 
vote at the Meeting by proxy.  Only Shareholders of record at the close of business on Tuesday, August 24, 2021 
will be entitled to vote at the Meeting. 

An information circular and a form of proxy accompanying this notice. 

In view of the current and rapidly evolving COVID-19 outbreak, the Company asks that, in considering 
whether to attend the Meeting in person, shareholders follow the instructions of the Public Health Agency of 
Canada (https://www.canada.ca/en/public-health/services/diseases/2019-novel-coronavirus-infection.html). 
The Company encourages Shareholders not to attend the Meeting in person if experiencing any of the 
described COVID-19 symptoms of fever, cough or difficulty breathing. The Company may take additional 
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precautionary measures in relation to the Meeting in response to further developments in the COVID-19 
outbreak. As always, the Company encourages shareholders to vote prior to the Meeting. Shareholders are 
encouraged to vote on the matters before the Meeting by proxy and to join the Meeting by teleconference. To 
access the Meeting by teleconference, dial toll free at 1-800-319-7310, Participation Code: 77783, followed by 
the # key.   

DATED at Halifax, Nova Scotia, the 24th day of August, 2021. 

ON BEHALF OF THE BOARD 
 
Signed:  “Troy Grant”  
Troy Grant, 
President, Chief Executive Officer  
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	Article 1  GENERAL
	1.1 Definitions
	(a) "Act" means the Canada Business Corporations Act and the regulations made thereunder, as from time to time amended, and in the case of such amendment any reference in the by-laws shall be read as referring to the amended provisions thereof;
	(b) "Board" means the board of directors of the Corporation; and
	(c) "by-laws" means this by-law and all other by-laws of the Corporation from time to time in force and effect.

	1.2 Registered Office
	1.3 Seal

	Article 2  DIRECTORS
	2.1 Number
	2.2 Vacancies
	2.3 Powers
	2.4 Duties
	(a) act honestly and in good faith with a view to the best interests of the Corporation; and
	(b) exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.

	2.5 Qualification
	2.6 First Directors
	2.7 Election/Term of Office
	2.8 Consent to Election
	2.9 Removal
	2.10 Vacation of Office
	(a) the director dies or resigns;
	(b) the director is removed from office; or
	(c) the director ceases to be qualified pursuant to Section 2.5 hereof.

	2.11 Validity of Acts

	Article 3  ADVANCE NOTICE OF NOMINATIONS OF DIRECTORS
	3.1 Nomination of Directors
	(a) by or at the direction of the Board or an authorized officer of the Corporation, including pursuant to a notice of meeting;
	(b) by or at the direction or request of one or more shareholders pursuant to a proposal submitted to the Corporation in accordance with the Act or a requisition of meeting submitted to the directors in accordance with the Act; or
	(c) by any person (a "nominating shareholder"):
	(i) who, at the close of business on the date of the giving of the notice provided for below and on the record date for determining shareholders entitled to vote at such meeting, is a registered holder or beneficial owner of shares that are entitled t...
	(ii) complies with the notice and other procedures set forth in this Article 3.


	3.2 Timely Notice
	(a) in the case of an annual meeting of shareholders, not less than 30 days prior to the date of the annual meeting of shareholders; provided, however, that if an annual meeting of shareholders is called for a date that is less than 50 days after the ...
	(b) in the case of a special meeting of shareholders (which is not also an annual meeting of shareholders), not later than the close of business on the 15th day following the day on which the public announcement of the date of the special meeting of s...
	(c) provided that, in either case, if the Corporation uses "notice-and-access" (as defined in National Instrument 54-101 – Communications with Beneficial Owners of Securities of a Reporting Issuer) to send proxy-related materials to shareholders in re...

	3.3 Proper Written Form
	(a) as to each person whom the nominating shareholder proposes to nominate for election as a director:
	(i) the name, age, business address and residential address of the nominee,
	(ii) the principal occupation or employment of the nominee,
	(iii) whether the nominee is a resident Canadian within the meaning of the Act,
	(iv) the class or series and number of shares of the Corporation which are controlled or which are owned beneficially or of record by the nominee as of the record date for the meeting of shareholders (if such date shall then have been made publicly av...
	(v) any relationships, agreements or arrangements, including financial, compensation and indemnity related relationships, agreements or arrangements, between the nominee or any of its affiliates and the nominating shareholder, any person acting jointl...
	(vi) any other information relating to the nominee that would be required to be disclosed in a dissident's proxy circular in connection with solicitations of proxies for election of directors pursuant to the Act and applicable securities laws; and

	(b) as to the nominating shareholder giving the notice,
	(i) the name and record address of the nominating shareholder,
	(ii) the class or series and number of shares of the Corporation which are controlled or which are owned beneficially or of record by the nominating shareholder as of the record date for the meeting of shareholders (if such date shall then have been m...
	(iii) any derivatives or other economic or voting interests in the Corporation and any hedges implemented with respect to the nominating shareholders' interests in the Corporation,
	(iv) any proxy, contract, arrangement, understanding or relationship pursuant to which the nominating shareholder has a right to vote any shares of the Corporation,
	(v) whether the nominating shareholder intends to deliver a proxy circular and form of proxy to any shareholders of the Corporation in connection with the election of directors, and
	(vi) any other information relating to the nominating shareholder that would be required to be made in a dissident's proxy circular in connection with solicitations of proxies for election of directors pursuant to the Act and applicable securities laws.


	3.4 Further Information
	3.5 Determination of Eligibility
	3.6 Discussion Permitted
	3.7 Meaning of Public Announcement
	3.8 Notice
	3.9 Waiver

	Article 4  MEETINGS OF DIRECTORS
	4.1 Regular and Ad Hoc Meetings
	4.2 Notice
	4.3 Waiver of Notice
	4.4 Omission of Notice
	4.5 Electronic, Telephone Participation Etc.
	4.6 Adjournment
	4.7 Quorum and Voting
	4.8 Resolution in Lieu of Meeting

	Article 5  COMMITTEES OF DIRECTORS
	5.1 General
	(a) submit to the shareholders any question or matter requiring the approval of the shareholders;
	(b) fill a vacancy among the directors or in the office of auditor, or appoint additional directors;
	(c) issue securities except as authorized by the directors;
	(d) issue shares of a series under Section 27 of the Act except as authorized by the directors;
	(e) declare dividends;
	(f) purchase, redeem or otherwise acquire shares issued by the Corporation;
	(g) pay a commission referred to in Section 41 of the Act except as authorized by the directors;
	(h) approve a management proxy circular;
	(i) approve a take-over bid circular or directors' circular;
	(j) approve any financial statements referred to in Section 155 of the Act; or
	(k) adopt, amend or repeal by-laws of the Corporation; or
	(l) exercise any other power which under the Act a managing director or committee of directors has no authority to exercise.
	(a) borrow money upon the credit of the Corporation;
	(b) issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;
	(c) give a guarantee on behalf of the Corporation to secure performance of an obligation of any person; and
	(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the Corporation, owned or subsequently acquired, to secure any obligation of the Corporation.

	5.2 Audit Committee

	Article 6  OFFICERS
	6.1 Appointment of Officers
	6.2 Removal of Officers and Vacation of Office
	6.3 Chair of the Board
	6.4 President
	6.5 Vice-President
	6.6 Secretary
	6.7 Treasurer
	6.8 Assistant Secretary and Assistant Treasurer
	6.9 Managing Director
	6.10 Duties of Officers may be Delegated
	6.11 Agents and Attorneys

	Article 7  SHAREHOLDERS' MEETINGS
	7.1 Annual Meeting
	7.2 Special Meetings
	7.3 Meeting on Requisition of Shareholders
	7.4 Participation in Meetings by Electronic Means
	7.5 Meetings held by Electronic Means
	7.6 Notice
	(a) to each shareholder entitled to vote at the meeting, who on the record date for notice is registered on the records of the Corporation or its transfer agent as a shareholder;
	(b) to each director of the Corporation; and
	(c) to the auditor of the Corporation,
	7.7 Waiver of Notice
	7.8 Omission of Notice
	7.9 Record Dates
	(a) the record date for the determination of shareholders entitled to receive notice of a meeting of shareholders shall be
	(i) at the close of business on the business day immediately preceding the day on which the notice is given; or
	(ii) if no notice is given, the day on which the meeting is held; and

	(b) the record date for the determination of shareholders for any purpose other than to establish a shareholder's right to receive notice of a meeting or to vote shall be at the close of business on the day on which the directors pass the resolution r...
	7.10 Chair of the Meeting
	7.11 Votes
	7.12 Electronic Voting
	7.13 Right to Vote
	7.14 Proxies
	7.15 Conduct of Meeting
	7.16 Adjournment
	7.17 Quorum
	7.18 Persons Entitled to be Present
	7.19 Resolution in Lieu of Meeting

	Article 8  SHARES AND TRANSFERS
	8.1 Issuance
	8.2 Security Certificates
	8.3 Agent
	(a) a trustee, transfer agent or other agent to keep the securities register and the register of transfer and one or more persons or agents to keep branch registers; and
	(b) a registrar, trustee or agent to maintain a record of issued certificates and warrants,

	8.4 Dealings with Registered Holder
	8.5 Defaced, Destroyed, Stolen or Lost Security Certificates
	8.6 Enforcement of Lien for Indebtedness
	8.7 Electronic, Book-Based or Other Non-Certificated Registered Positions

	Article 9  DIVIDENDS
	9.1 Dividends
	(a) the Corporation is, or after the payment, would be unable to pay its liabilities as they become due; or
	(b) the realizable value of the Corporation's assets would thereby be less than the aggregate of its liabilities and its stated capital of all classes.

	9.2 Joint Shareholders
	9.3 Dividend Payments

	Article 10  MISCELLANEOUS
	10.1 Remuneration of Directors, Officers and Employees
	10.2 Submission of Contracts or Transactions to Shareholders for Approval
	10.3 Conflict of Interest
	(a) a party to a material contract or transaction or proposed material contract or proposed transaction with the Corporation; or
	(b) a director or an officer of, or has a material interest in, any person who is a party to a material contract or transaction or proposed material contract or proposed transaction with the Corporation;

	10.4 For the Protection of Directors and Officers
	10.5 Indemnities to Directors and Others
	(a) The Corporation shall indemnify a director or officer of the Corporation, a former director or officer of the Corporation or another individual who acts or acted at the Corporation's request as a director or officer, or an individual acting in a s...
	(b) The Corporation shall advance monies to a director, officer or other individual for the costs, charges and expenses of a proceeding referred to in Section 10.5(a). The individual shall repay the money if the individual does not fulfill the conditi...
	(c) The Corporation shall not indemnify an individual under Section 10.5(a) unless the individual:
	(i) acted honestly and in good faith with a view to the best interests of the Corporation, or, as the case may be, to the best interests of the other entity for which the individual acted as a director or officer or in a similar capacity at the Corpor...
	(ii) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for believing that the individual's conduct was lawful.

	(d) The Corporation shall, with the approval of a court, indemnify an individual referred to in Section 10.5(a), or advance monies under Section 10.5(b), in respect of an action by or on behalf of the Corporation or other entity to obtain a judgment i...
	(e) The Corporation may purchase and maintain insurance for the benefit of an individual referred to in Section 10.5(a) against any liability incurred by that individual to the extent permitted by the Act.

	10.6 Voting Securities in Other Bodies Corporate
	10.7 Service
	(c) the shareholder at the shareholder's latest address as shown in the records of the Corporation or its transfer agent; and
	(d) the director at the director's latest address as shown in the records of the Corporation or in the last notice filed under Section 106 or 113 of the Act.
	10.8 Failure to Locate Shareholder
	10.9 Shares Registered in More than one Name
	10.10 Persons Becoming Entitled by Operation of Law
	10.11 Signatures upon Notices
	10.12 Computation of Time
	10.13 Proof of Service
	10.14 Custody of Securities
	10.15 Execution of Contracts, Etc.
	10.16 Fiscal Period
	10.17 Unanimous Shareholder Agreement
	10.18 Delivery of Documents
	10.19 Borrowing Money, Etc.
	(a) borrow money on the credit of the Corporation;
	(b) issue, reissue, sell or pledge debt obligations of the Corporation, including without limitation, bonds, debentures, notes or other evidences of indebtedness or guarantee of the Corporation, whether secured or unsecured;
	(c) give a guarantee on behalf of the Corporation to secure performance of an obligation of any individual, partnership, association, body corporate, trustee, executor, administrator or legal representative;
	(d) mortgage, hypothecate, pledge or otherwise create an interest in or charge on all or any property of the Corporation, owned or subsequently acquired, to secure payment of a debt or performance of any other obligation of the Corporation; or
	(e) delegate to one or more directors, a committee of directors or one or more officers of the Corporation as may be designated by the directors, all or any of the powers conferred by the foregoing clauses of this Section 10.19 to such extent and in s...

	10.20 Former By-Laws May be Repealed
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