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___________________________________________________ 

NOTICE OF ANNUAL GENERAL & SPECIAL MEETING 
___________________________________________________ 

Notice is hereby given that the Annual General & Special 0HHWLQJ��WKH�³Meeting´��RI�WKH�VKDUHKROGHUV�
of Pan Global Resources Inc. �WKH�³Company´��ZLOO�EH�KHOG�RQ�Tuesday, July 12, 2022 at the hour of 
10:00 a.m. (local time in Vancouver, B.C.).  In light of the ongoing public health concerns related 
to COVID-19 and our concern for the health and safety of our employees and shareholders, the 
meeting will be held without the presence of shareholders. The Company is offering its 
shareholders the option to listen and participate (but not vote) at the Meeting in real time by conference 
call at the following coordinates:  
 
Dial 1-(866)-327-5544 (toll free) ± Participant Code: 6524231# 
 
You may not attend the Meeting in person. All shareholders are urged to vote on the matters 
before the Meeting by proxy which can be submitted electronically, by mail, or by phone as 
further described herein.  
 
Changes to the Meeting date and/or means of holding the Meeting may be announced by way of press 
UHOHDVH�ZKLFK�ZRXOG�EH�ILOHG�RQ�6('$5��3OHDVH�PRQLWRU�WKH�&RPSDQ\¶V�SUHVV�UHOHDVHV�IRU�XSGDWHG�
information up until the date of the Meeting. We do not intend to prepare or mail an amended 
management information circular in the event of changes to the Meeting format. 
 
The Meeting will be held for the following purposes: 

1. To receive the audited annual financial statements of the Company for its fiscal year ended 
January 31, 2022; 

2. To fix the number of directors at five (5) 
3. To elect directors for the ensuing year; 
4. To appoint Davidson & Company LLP the auditors for the Company for the ensuing 

financial year and to authorize the directors to fix the remuneration to be paid to the 
auditors; 

5. To approve��UDWLI\�DQG�FRQILUP�WKH�&RPSDQ\¶V�2PQLEXV�(TXLW\�,QFHQWLYH�&RPSHQVDWLRQ�
Plan for the ensuing year, as set forth in the Information Circular accompanying this 
Notice; 

6. To approve, ratify and confirm the Shareholder Rights Plan Agreement between the 
Company and Computershare Trust Company of Canada as Rights Agent, as set forth in 
the Information Circular accompanying this Notice; and 

7. To approve the transaction of such other business as may properly come before the 
Meeting. 

 
The nature of the business to be transacted at the Meeting is described in further detail in the Information 
Circular.  Only shareholders of record as of the close of business on June 2, 2022 are entitled to receive 
notice of and to vote by proxy at the Meeting or any adjournment or adjournments thereof. 
 
To assure your representation at the Meeting as a registered Shareholder (a "Registered Shareholder"), 
please complete, sign, date and return the enclosed proxy, whether or not you plan to dial in to the conference 
call Meeting. All proxies completed by Registered Shareholders must be received by the Company's transfer 



  

agent, Computershare Investor Services Inc. ("Computershare"), not later than Friday, July 8, 2022 at 
10:00 a.m. (Vancouver Time). A Registered Shareholder must return the completed proxy to Computershare 
as follows: 
 
(a) by the Internet or telephone as described on the enclosed proxy; or 
 
(b) by registered mail, by hand or by courier to the attention of Computershare Attention: Investor 

Services Division, 3rd Floor, 510 Burrard Street, Vancouver, BC V6C 3B9 
 
Non-registered Shareholders ("Non-Registered Shareholders") whose shares are registered in the name 
of an intermediary should carefully follow voting instructions provided by the intermediary. A more detailed 
description on returning proxies by Non-Registered Shareholders can be found beginning on page [2] of the 
attached Circular. 
 
If you are a Non-Registered Shareholder, it is vital that the voting instruction form provided to you by 
your broker, intermediary or its agent is returned according to their instructions, sufficiently in 
advance of the deadline specified by the broker, intermediary or agent, to ensure that they are able 
to provide voting instructions on your behalf. 
 
An Information Circular and a form of Proxy accompany this Notice. 
 
DATED at Vancouver, British Columbia, this 2nd day of June, 2022. 

 

BY ORDER OF THE BOARD 
 
³7LP�0RRG\´ 
  
Tim Moody 
President & CEO 
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INFORMATION CIRCULAR 

PAN GLOBAL RESOURCES INC. 
Suite 1150-355 Burrard Street 
Vancouver, British Columbia 

Canada V6C 2G8 

 
(all information as at June 2, 2022 unless otherwise noted) 

 
SOLICITATION OF PROXIES 

 
7KLV�LQIRUPDWLRQ�FLUFXODU��WKH�³&LUFXODU´��LV�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�WKH�VROLFLWDWLRQ�RI�SUR[LHV�E\�WKH�
management of PAN GLOBAL RESOURCES INC. �WKH� ³&RPSDQ\´��� 7KH� IRUP� RI� SUR[\� ZKLFK�
DFFRPSDQLHV� WKLV� &LUFXODU� �WKH� ³3UR[\´�� LV� IRU� XVH� DW� WKH� Annual General & Special Meeting of the 
shareholders of the Company to be held on Tuesday, July 12, 2022 �WKH�³0HHWLQJ´���DW�WKH�WLPH�DQG�SODFH�
set out in tKH�DFFRPSDQ\LQJ�QRWLFH�RI�PHHWLQJ��WKH�³1RWLFH�RI�0HHWLQJ´���7KH�&RPSDQ\�ZLOO�EHDU�WKH�FRVW�
of this solicitation. The solicitation will be made by mail, but may also be made by telephone. Advance 
notice of the Meeting was filed on SEDAR on May 6, 2022. 
 
Solicitation of Proxies 
 
The solicitation will be primarily by mail but may also be made by telephone or other means of 
communication by the directors, officers, employees or agents of the Company at nominal cost. All costs 
of solicitation will be paid by the Company. The Company will also pay the fees and costs of 
intermediaries for their services in transmitting proxy-related material in accordance with National 
Instrument 54-101 ± Communication with Beneficial Owners of Securities of a Reporting Issuer ("NI 54- 
101"). 
 
Voting in Person 
 
You may not attend the Meeting in person. 7KHUH�ZLOO� QRW� EH� YRWLQJ� LQ� SHUVRQ� DW� WKLV� \HDU¶V�
Meeting. 
 
The Company is offering its shareholders the option to listen and participate (but not vote) at the Meeting 
in real time by conference call at the following coordinates:  
 
Dial 1-(866)-327-5544 (toll free) ± Participant Code: 6524231# 
 
Shareholders are urged to vote on the matters before the Meeting by proxy which can be submitted 
electronically, by mail, or by phone as described below under Appointment and Revocation of Proxies.  
 
Appointment and Revocation of Proxies 
 
 General 
 
Shareholders may be "Registered Shareholders" or "Non-Registered Shareholders". If common shares 
of the Company ("Common Shares") are registered in the Shareholder's name, the Shareholder is a 
"Registered Shareholder". If Common Shares are registered in the name of an intermediary and not 
registered in the Shareholder's name, they are said to be owned by a "Non-Registered Shareholder". 
An intermediary is usually a bank, trust company, securities dealer or broker, or a clearing agency in 
which an intermediary participates. The instructions provided below set forth the different procedures for 
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voting Common Shares at the Meeting to be followed by Registered Shareholders and Non-Registered 
Shareholders. 
 
The persons named in the enclosed instrument appointing proxy are officers and directors of the 
Company. Each Shareholder has the right to appoint a person or company (who need not be a 
Shareholder) as their proxy other than the persons designated in the enclosed form of proxy. 
Shareholders who have given a proxy also have the right to revoke it insofar as it has not been exercised. 
The right to appoint an alternate proxy holder and the right to revoke a proxy may be exercised by 
following the procedures set out below under "Registered Shareholders" or "Non- Registered 
Shareholders", as applicable. 
 
If any Shareholder receives more than one (1) proxy or voting instruction form, it is because that 
Shareholder's shares are registered in more than one form. In such cases Shareholders should sign and 
submit all proxies or voting instruction forms received by them in accordance with the instructions 
provided. 
 

Registered Shareholders 
 
Registered Shareholders wishing to vote their Common Shares at the Meeting must vote by Proxy. 
Registered Shareholders electing to submit a Proxy may do so by: 
 

�D��FRPSOHWLQJ��GDWLQJ�DQG�VLJQLQJ�WKH�HQFORVHG�IRUP�RI�3UR[\�DQG�UHWXUQLQJ�LW�WR�WKH�&RPSDQ\¶V�
WUDQVIHU�DJHQW��&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�,QF���³Computershare´���E\�PDLl or by hand to 
Attention: Investor Services Division, 3rd Floor, 510 Burrard Street, Vancouver, BC V6C 3B9; 
 
(b) using a touch-tone phone to transmit voting choices to the following toll-free number 1-866-732-
8683. Registered Shareholders must follow the instructions of the voice response system and refer 
WR�WKH�HQFORVHG�3UR[\�IRUP�IRU�WKH�KROGHU¶V�DFFRXQW�QXPEHU�DQG�WKH�3UR[\�FRQWURO�QXPEHU��RU 
 
�F�� XVLQJ� WKH� ,QWHUQHW� WKURXJK� WKH� ZHEVLWH� RI� WKH� &RPSDQ\¶V� WUDQVIHU� DJHQW� DW�
www.investorvote.com. Registered Shareholders must follow the instructions that appear on the 
VFUHHQ�DQG�UHIHU�WR�WKH�HQFORVHG�3UR[\�IRUP�IRU�WKH�KROGHU¶V�DFFRXQW�QXPEHU�DQG�WKH�3UR[\�FRQWURO�
number; 

 
in all cases ensuring that the Proxy is received at least 48 hours (excluding Saturdays, Sundays and 
holidays) before the meeting or the adjournment thereof at which the proxy is to be used. 
 
To exercise the right to appoint a person or company as their proxy, a Shareholder must strike out the 
names of the persons designated on the enclosed instrument appointing proxy and insert the name of 
the alternate appointee in the blank space provided for that purpose. 
 
To exercise the right to revoke a proxy, in addition to any other manner permitted by law, a Shareholder 
who has given a proxy may revoke it by instrument in writing, executed by the Shareholder or their 
attorney authorized in writing, or if the Shareholder is a corporation, by a duly authorized officer or 
attorney thereof, and deposited: (i) with the Company at #1150 ± 355 Burrard Street, Vancouver, B.C. 
V6C 2G8, at any time up to and including the last business day preceding the Meeting at which the proxy 
is to be used, or at any adjournment thereof, or (ii) with the Chairman of the Meeting on the date of the 
Meeting, or at any adjournment thereof, and upon either of such deposits the proxy is revoked. 
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Non-Registered Shareholders 
 
Non-Registered Shareholders who have not objected to their intermediary disclosing certain ownership 
information about themselves to the Company are referred to as "NOBOs". Non-Registered 
Shareholders who have objected to their intermediary disclosing the ownership information about 
themselves to the Company are referred to as "OBOs". 
 
In accordance with the requirements of NI 54-101, the Company is sending the Notice of Meeting, this 
Circular and either the voting instruction form ("VIF") or the form of proxy, as applicable, (collectively, the 
"Meeting Materials") directly to the NOBOs and, indirectly, through intermediaries to the OBOs. The 
Company will also pay the fees and costs of intermediaries for their services in delivering Meeting 
Materials to OBOs in accordance with NI 54-101. 
 
Meeting Materials Received by OBOs from Intermediaries 
 
The Company has distributed copies of the Meeting Materials to intermediaries for distribution to OBOs. 
Intermediaries are required to deliver these materials to all OBOs of the Company who have not waived 
their rights to receive these materials, and to seek instructions as to how to vote the Common Shares. 
Often, intermediaries will use a service company (such as Broadridge Financial Solutions, Inc.) to forward 
the Meeting Materials to OBOs. 
 
OBOs who receive Meeting Materials will typically be given the ability to provide voting instructions in 
one of two ways: 
 
(a) Usually, an OBO will be given a VIF which must be completed and signed by the OBO in 

accordance with the instructions provided by the intermediary. In this case, the mechanisms 
described above for Registered Shareholders cannot be used and the instructions provided 
by the intermediary must be followed; 

 
(b) Occasionally, however, an OBO may be given a proxy that has already been signed by the 

intermediary. This form of proxy is restricted to the number of Common Shares owned by the 
OBO but is otherwise not completed. This form of proxy does not need to be signed by the 
OBO but must be completed by the OBO and returned to Computershare in the manner 
described above for Registered Shareholders. 

 
The purpose of these procedures is to allow OBOs to direct the proxy voting of the Common Shares that 
they own but that are not registered in their name. If an OBO who receives either a form of proxy or a 
VIF wishes to vote on the resolutions being put forward at the Meeting, the OBO should strike out the 
persons named in the form of proxy as the proxy holder and insert the OBO's (or such other person's) 
name in the blank space provided or, in the case of a VIF, follow the corresponding instructions provided 
by the intermediary. In either case, OBOs who receive Meeting Materials from their intermediary 
should carefully follow the instructions provided by the intermediary. 
 
To exercise the right to revoke a proxy, an OBO who has completed a proxy (or a VIF, as applicable) 
should carefully follow the instructions provided by the intermediary. 
 
Proxies returned by intermediaries as "non-votes", either because the intermediary has not received 
instructions from the OBO with respect to the voting of certain shares or because, under applicable stock 
exchange or other rules, the intermediary does not have the discretion to vote those shares on one or 
more of the matters that come before the Meeting, will be treated as not entitled to vote on any such 
matter and will not be counted as having been voted in respect of any such matter. Common Shares 
represented by such "non-votes" will, however, be counted in determining whether there is a quorum. 
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Meeting Materials Received by NOBOs from the Company 
 
As permitted under NI 54-101, the Company has used a NOBO list to send the Meeting Materials directly 
to the NOBOs whose names appear on that list. If you are a NOBO and the Company's transfer agent, 
Computershare, has sent these materials directly to you, your name and address and information about 
your holdings of Common Shares have been obtained from the intermediary holding such shares on your 
behalf in accordance with applicable securities regulatory requirements. 
 
As a result, any NOBO of the Company can expect to receive a scannable VIF from Computershare. 
Please complete and return the VIF to Computershare in the envelope provided. Computershare will 
tabulate the results of the VIFs received from the Company's NOBOs and will provide appropriate 
instructions at the Meeting with respect to the shares represented by the VIFs received by 
Computershare.  
 
By choosing to send these materials to you directly, the Company (and not the intermediary holding 
Common Shares on your behalf) has assumed responsibility for: (i) delivering these materials to you, and 
(ii) executing your proper voting instructions. The intermediary holding Common Shares on your behalf 
has appointed you as the proxy holder of such shares, and therefore you can provide your voting 
instructions by completing the proxy included with this Circular in the same way as a Registered 
Shareholder. Please refer to the information under the heading "Registered Shareholders" for a 
description of the procedure to return a proxy, your right to appoint another person or company to vote 
your Common Shares at the Meeting, and your right to revoke the proxy. 
 
Although a Non-Registered Shareholder may not be recognized directly for the purposes of voting 
Common Shares registered in the name of his or her broker, a Non-Registered Shareholder may be 
appointed as proxy holder for the Registered Shareholder and vote the Common Shares in that capacity. 
A Non-Registered Shareholder who wishes to indirectly vote his or her Common Shares as proxy holder 
for the Registered Shareholder should enter his or her own name in the blank space on the form of proxy 
provided to him or her and return the same to his or her broker (or the broker's agent) in accordance with 
the instructions provided by such broker. 
 
Notice-and-Access 
 
The Company is not sending the Meeting Materials to Registered Shareholders or Non-Registered 
Shareholders using notice-and-access delivery procedures defined under NI 54-101 and National 
Instrument 51-102, Continuous Disclosure Obligations. 
 
Exercise of Proxies 
 
Where a choice is specified, the Common Shares represented by proxy will be voted for, withheld from 
voting or voted against, as directed, on any poll or ballot that may be called. Where no choice is 
specified, the proxy will confer discretionary authority and will be voted in favour of all matters 
referred to on the form of proxy. The proxy also confers discretionary authority to vote for, 
withhold from voting, or vote against amendments or variations to the matters identified in the 
Notice of Meeting and with respect to other matters not specifically mentioned in the Notice of 
Meeting but which may properly come before the Meeting. 
 
Management has no present knowledge of any amendments or variations to matters identified in the 
Notice of Meeting or any business that will be presented at the Meeting other than that referred to in the 
Notice of Meeting. However, if any other matters properly come before the Meeting, it is the intention of 
the person named in the enclosed instrument appointing proxy to vote in accordance with the 
recommendations of the management of the Company. 
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Your Voting Instructions 
 
If you do not specify how you want to vote, the appointed proxyholders will vote FOR each item of 
business. If you appointed someone else as your proxy to vote on your behalf, he or she can vote as 
they see fit.  
 
If you submit your voting instructions and later wish to change them, you may re-submit your instructions 
prior to the cut-off time noted above. The latest instructions will be recognized as the only valid ones. 
 
Provisions Relating to Voting of Proxies 
 
The shares represented by proxy in the enclosed form will be voted by the designated holder in 
accordance with the direction of the shareholder appointing him. If there is no direction by the 
shareholder, those shares will be voted for all proposals set out in the Proxy as set out in this Circular. 
The Proxy gives the person named in it the discretion to vote as they see fit on any amendments or 
variations to matters identified in the Notice of Meeting, or any other matters which may properly come 
before the Meeting. At the time of printing of this Circular, the management of the Company knows of no 
other matters which may come before the Meeting other than those referred to in the Notice of Meeting. 
 

APPROVAL OF MATTERS 
 

Unless otherwise noted, approval of matters to be placed before the 0HHWLQJ�LV�E\�DQ�³RUGLQDU\�UHVROXWLRQ´�
which is a resolution passed by a simple majority (50%+1) of the votes cast by shareholders of the 
Company present and entitled to vote in person or by proxy. 

 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as disclosed in this Information Circular, no person who has been a director or executive officer 
RI� WKH�&RPSDQ\� DW� DQ\� WLPH� VLQFH� WKH�EHJLQQLQJ� RI� WKH�&RPSDQ\¶V� ODVW� ILQDQFLDO� \HDU�� QR� SURSRVHG�
nominee of the Company for election as a director of the Company, and no associate or affiliate of the 
foregoing persons, has any material interest, direct or indirect, by way of beneficial ownership or 
otherwise, in matters to be acted upon at the Meeting other than the election of directors or the 
appointment of auditors. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed in this Information Circular, during the fiscal year ended January 31, 2022, no 
informed person of the Company, proposed nominee for director or any associate or affiliate of an 
informed person or proposed nominee, had any material interest, direct or indirect, in any transaction or 
any proposed transaction which has materially affected or would materially affect the Company or any of 
its subsidiaries, except as follows: 

(a) The amount of $143,950 was paid or accrued to Max Pinsky Personal Law Corporation, the sole 
director of which is an officer of the Company, for legal fees during the fiscal year ended January 
31, 2022; and 
 

(b) The amount of ���������¼��������was paid or accrued to JT Global, the members of which include 
a director of the Company and a senior officer of the Company, for equipment rental during the 
fiscal year ended January 31, 2022. 

$Q�³LQIRUPHG�SHUVRQ´�PHDQV���D��D�GLUHFWRU�RI�H[HFXWLYH�RIILFHU�RI�WKH�&RPSDQ\���E��D�GLUHFWRU�RU�H[ecutive 
officer of a person or corporation that is itself an informed person or subsidiary of the Company; (c) any 
person or corporation who beneficially owns, directly or indirectly, voting securities of the Company or 
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who exercises control or direction over voting securities of the Company or a combination of both carrying 
more than 10% of the voting rights other than voting securities held by the person or corporation as 
underwriter in the course of a distribution; and (d) the Company itself, if and for so long as it has 
purchased, redeemed or otherwise acquired any of its shares. 

FINANCIAL STATEMENTS 

The audited financial statements of the Company for the year ended January 31, 2022, together with the 
DXGLWRU¶V�UHSRUW�RQ�WKRVH�VWDWHPHQWV��WKH�³)LQDQFLDO�6WDWHPHQWV´���ZLOO�EH�SUHVHQWHG�WR�WKH�VKDUHKROGHUV�
at the Meeting.  

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

As at the date hereof, the Company has issued and outstanding 205,513,123 fully paid and non-
assessable common shares without par value, each share carrying the right to one vote.  The Company 
DOVR�KDV�DXWKRUL]HG�DQ�XQOLPLWHG�QXPEHU�RI�&ODVV� ³$´� VKDUHV�DQG�DQ�XQOLPLWHG�QXPEHU�RI�&ODVV� ³%´�
shares, none of which have been issued or are outstanding.  The Company has no other outstanding 
voting securities other than 205,513,123 Common shares. 

Any shareholder of record at the close of business on June 2, 2022 who has completed and delivered a 
Proxy in the manner specified, subject to the provisions described above, shall be entitled to have such 
VKDUHKROGHU¶V�VKDUHV�YRWHG�DW�WKH�0HHWLQJ� 

To the knowledge of the directors and executive officers of the Company, as at the date of this Circular, 
the following persons beneficially own, directly or indirectly, or exercise control or direction over, 10% or 
more of the issued and outstanding shares of each class of the Company: 

 

 
 
Member 

 
Number of  

Common Shares 

 
Percentage of Issued 
Common Share Capital (of 
205,513,123) 

CDS & CO. (1)  199,381,690 97.02% 

(1) The beneficial owners of common shares held by depositories and brokerage firms are not known to the 
directors or executive officers of the Company. 

As at June 2, 2022, the total number of common shares owned or controlled by management and the directors of 
the Company and their associates or affiliates was 18,041,594 common shares, representing 8.8% of the total 
issued and outstanding common shares.  
 

ELECTION OF DIRECTORS 

Management of the Company is seeking shareholder approval of an ordinary resolution to set the number 
of directors of the Company at five (5) for the ensuing year.  The term of office of each of the present 
directors expires at the Meeting. The persons named below will be presented for election at the Meeting 
DV�PDQDJHPHQW¶V�QRPLQHHV��0DQDJHPHQW�GRHV�QRW� FRQWHPSODWH� WKDW�DQ\�RI� WKHVH�QRPLQHHV� will be 
unable to serve as a director.  Each director elected will hold office until the next annual general meeting 
of the Company or until his or her successor is elected or appointed, unless his or her office is earlier 
vacated in accordance with the Articles of the Company or with the provisions of the Business 
Corporations Act (British Columbia) ("Corporations Act"). 
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The following table sets out the names of the nominees for election as directors, the country in which 
each is ordinarily resident, all offices of the Company now held by each of them, their principal 
occupations, the period of time for which each has been a director of the Company and the number of 
common shares of the Company beneficially owned by each, directly or indirectly, or over which control 
or direction is exercised, as at the date hereof. 
 

 
Name , Present 

Position(s) with the 
Company (1) and Place 

of Residence (3) 

 
 
 

Principal Occupation (2) (3) 

 
 

Date(s) 
Served 

as a Director 
Since 

Ownership or 
Control Over 

Voting Shares 
Held (3) 

Patrick Evans 
Arizona, U.S.A. 

Chairman of the Board of Pan Global 
Resources Inc., February 2019 to present; 
President and CEO of Mayfair Gold Corp., 
August 2020 to present. Executive 
Chairman of Mirasol Resources Inc., 
August 2020 to present. President and 
CEO of Dominion Diamond Corp., 
November 2017 to December 2018; 
President, CEO and Director of Mountain 
Province Diamonds Inc., November 2005 to 
July 2017. 

January 14, 
2019 

3,079,972 

Tim Moody 
Bristol 
United Kingdom 

President, CEO and Director of Pan Global 
Resources Inc., April 2017 to present; 
Director of Prism Resources Inc., January 
2016 to present; Director of Indico 
Resources Ltd., July 2016 to present; 
Director of Xiana Mining Inc., January 2018 
to present. 

April 18, 2017 5,823,000 

Brian Kerzner 
Burnaby, BC 
Canada 

President of Immaculate Confection Ltd., 
October 1987 to present; Director of Pan 
Global Resources Inc., February 1, 2006 to 
present; Director of Prism Resources Inc., 
May 2012 to present; Director of Indico 
Resources Ltd., October 18, 2012 to 
present; Director of Xiana Mining Inc., 
January 2018 to present. 

February 1, 
2006 

5,434,120 

Patrick Downey 
North Vancouver, BC 
Canada 

Professional Engineer; President and CEO 
of Orezone Gold Corporation 2017 to 
present; Director of GFG Resources Inc., 
2017 to present; Director of Victoria Gold 
Corp., August 2016 to September, 2018.  

January 11, 
2008 

2,886,000 

Robert Parsons 
Coquitlam, BC 
Canada 

Chartered Accountant; Chartered 
Professional Accountant; Independent 
Consultant since September 1, 2002; 
Director of Pan Global Resources Inc., 
September 13, 2016 to present; Director of 
Kennady Diamonds Inc., March 9, 2014 to 
April 13, 2018; Director of Indico Resources 
Ltd., 2012 to present; Director of Prism 
Resources Inc., 2012 to present. 

September 
13, 2016 

133,500 

(1) For the purposes of disclosing positions held in the Company, "Company" includes the Company and any parent or subsidiary thereof. 
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(2) Unless otherwise stated above, any nominees named above have held the principal occupation or employment indicated for at least 
five years. 

(3) The information as to country of residence, principal occupation and number of shares beneficially owned by the nominees (directly 
or indirectly or over which control or direction is exercised) is not within the knowledge of the management of the Company and has 
been furnished by the respective nominees. 

No proposed director of the Company is or has been, within the past 10 years, a director or executive 
officer of any company that, while that person was acting in that capacity or within a year of that person 
ceasing to act in that capacity, become bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency, or was subject to or instituted any proceedings, arrangement or compromise 
with creditors, or had a receiver, receiver manager or trustee appointed to hold its assets. 

No proposed director of the Company has, within the past 10 years, become bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency, or was subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to 
hold the assets of the proposed director. 

No proposed director of the Company is, or was within 10 years before the date of this Circular, a director, 
&(2�RU�&KLHI�)LQDQFLDO�2IILFHU��³CFO´��RI�DQ\�FRPSDQ\��LQFOXGLQJ�3DQ�*OREDO�5HVRXUFHV�,QF����WKDW���L��
was subject to a cease trade order (including a management cease trade order), an order similar to a 
cease trade order, or an order that denied the relevant company access to any exemption under 
VHFXULWLHV�OHJLVODWLRQ��FROOHFWLYHO\��DQ�³Order´���WKDW�ZDV�LQ�HIIHFW�IRU�D�SHULRG�RI�PRUH�WKDQ����FRQVHFXWLYH�
days and that was issued while the Nominee was acting in the capacity as director, CEO or CFO; or (ii) 
was subject to an order that was in effect for a period of more than 30 consecutive days and that was 
issued after the Nominee ceased to be a director, CEO or CFO and which resulted from an event that 
occurred while that person was acting in the capacity as director, CEO or CFO. 
 

STATEMENT OF EXECUTIVE COMPENSATION 

Named Executive Officers 

Set out below are particulars of compensation paid to the following persons (the "Named Executive 
Officer"): 

(a) the Company¶V�FKLHI�H[HFXWLYH�RIILFHU��³&(2´�� 

(b) the CoPSDQ\¶V FKLHI�ILQDQFLDO�RIILFHU��³&)2´�� 

(c) each of the Company¶V�WKUHH�PRVW�KLJKO\�FRPSHQVDWHG�H[HFXWLYH�RIILFHUV��or the three most highly 
compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of 
the most recently completed financial year whose total compensation was, individually, more than 
$150,000 as determined in accordance with subsection 1.3(6) of Form 51-102F6 Statement of 
Executive Compensation, for that financial year; and 

(d) each individual who would be a Named Executive Officer under paragraph (c) but for the fact that 
the individual was neither an executive officer of the Company, nor acting in a similar capacity, at 
the end of that financial year. 

During the financial year ended January 31, 2022, the Company had two Named Executive Officers, 
being Tim Moody, President and CEO, and Christina Cepeliauskas, CFO. 

Compensation Discussion and Analysis 

The Company's executive compensation program is comprised of base salary, annual cash bonuses, 
indirect compensation (benefits) and long-WHUP�LQFHQWLYHV�LQ�WKH�IRUP�RI�VWRFN�RSWLRQV��7KH�&RPSDQ\¶V�
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executive compensation practices are designed to attract and retain talented personnel capable of 
DFKLHYLQJ�WKH�&RPSDQ\¶V�REMHFWLYHV��7KH�&RPSDQ\�DOVR�XWLOL]HV�FRPSHQVDWLRQ�SURJUDPV�to motivate and 
UHZDUG�WKH�&RPSDQ\¶V�H[HFXWLYHV�IRU�WKH�XOWLPDWH�DFKLHYHPHQW�RI�WKH�&RPSDQ\¶V�JRDOV��7KH�&RPSDQ\�
makes use of complementary short-term and long-term incentive programs intended to provide fair, 
competitive and motivational rewards in the short-WHUP� ZKLOH� HQVXULQJ� WKDW� H[HFXWLYH¶V� ORQJ-term 
objectives remain aligned with those of the shareholders. The base salaries for all executives are paid 
within salary ranges established for each position based on scope and level of responsibility. Individual 
VDODULHV�ZLWKLQ�WKH�UDQJH�DUH�GHWHUPLQHG�E\�WKDW�H[HFXWLYH¶V�FRPSHWHQFH��VNLOO�OHYHO��DQG�H[SHULHQFH�DQG�
market influences. Annual cash bonuses may be given based on subjective criteria, including the 
&RPSDQ\¶V�DELOLW\�WR�SD\�VXFK�ERQXVHV��LQGLYLGXDO�performance, the H[HFXWLYH¶V�FRQWULEXWLRQV�WR�DFKLHYLQJ�
the Company's objectives and other competitive considerations.  

Option-Based Awards 

Stock options are granted pursuant to the Plan to provide an incentive to the directors, officers, 
employees and consultants of the Company to achieve the longer-term objectives of the Company; to 
give suitable recognition to the ability and industry of such persons who contribute materially to the 
success of the Company; and to attract and retain persons of experience and ability, by providing them 
with the opportunity to acquire an increased proprietary interest in the Company. Previous grants of 
incentive stock options are taken into account when considering new grants. 

Implementation of a new incentive stock option plan and amendments to the existing stock option plan 
are the responsibility of the Company's Board of Directors. In determining the number of options to award 
to employees, the Board takes into consideration options previously awarded to each employee or 
consultant and other factors that would affect internal equity.  During fiscal year ended January 31, 2022, 
the Company granted 3,840,000 stock options to directors, officers, and employees of the Company with 
an exercise price of $0.60 per option with an expiry date of August 18, 2031. 

At the Meeting, shareholders will be asked to consider and, if thought fit, approve a new omnibus equity 
incentive compensation SODQ� DGRSWHG� E\� WKH� &RPSDQ\¶V� %RDUG� RI� 'LUHFWRUV�� � )RU� GHWDLOV� DQG� D� IXOO�
description of the proposed new omnibus equity incentive compensation plan, see Particulars of Other 
Matters to be Upon ± Approval of Omnibus Equity Incentive Compensation Plan on page 18. 

(PSOR\PHQW���&RQVXOWLQJ�$JUHHPHQWV�RI�1(2¶V 

CEO Compensation 

The Company entered into a Management Services Agreement with a corporation controlled by Tim 
Moody, to provide the services of Mr. Moody as President and CEO, effective April 18, 2017 (the 
³Management Services Agreement´���7KH�0Dnagement Services Agreement provides for an annual 
consulting fee of $240,000, with up to 50% payable in common shares of the Company (subject to 
disinterested shareholder and TSX Venture Exchange approval).  In the fiscal year ended January 31, 
2022, the Company paid or accrued a total of $365,000 in monthly consulting fees and bonuses under 
the Management Services Agreement. Under the Management Services Agreement, Mr. Moody is 
entitled to receive a severance payment equal to 12 months of his annual compensation in the event that 
the Management Services Agreement is terminated without cause by the Company (as defined in the 
Management Services Agreement).  In the event of termination as a result of change in control of the 
Company (as defined in the Management Services Agreement), Mr. Moody will receive a severance 
payment equal to 24 months of his total annual compensation, benefits and full incentive bonus 
compensation for the same period, all payable within 30 days of termination.   
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Summary of Compensation Table 

The following table sets forth details of all compensation paid to the Named Executive Officers during the 
&RPSDQ\¶V�ILQDQFLDO�\HDU�HQGHG�January 31, 2022: 

 

Non-equity incentive 
plan compensation  

($)  

Name  
and Principal 

Position Year 
Salary  

($) 

Share-
based 

Awards 
($) 

Option-based 
Awards 

($)(1) 

Annual 
incentive 

plans 

Long-term 
incentive 

plans 

Pension 
Value 

($) 

All other 
compen-

sation 
($) 

Total 
Compen-

sation  
($) 

Tim Moody 
President, 
CEO & 
Director 

2022 

2021 

2020 

$245,000 

$240,000 

$240,000 

Nil 

Nil 

Nil 

$456,720 

$242,637 

$29,048 

$120,000 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Nil 

Nil 

Nil 

$821,720 

$482,637 

$269,048 

Christina 
Cepeliauskas 
CFO 

2022 

2021 

2020 

$24,000 

$24,000 

$24,000 

Nil 

Nil 

Nil 

$28,545 

$30,330 

$4,841 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Nil 

Nil 

Nil 

$52,545 

$54,330 

$28,841 

(1) The fair value of option-based awards is calculated using a Black-Scholes option pricing model with the following assumptions: 
 

Risk-free interest rate 1.16% 
Expected dividend yield 0% 
Expected stock price volatility 134% 
Expected life of options in years 10 
 
Option pricing models require the input of highly subjective assumptions, particularly as to the expected volatility of the stock. Changes in 
WKHVH�DVVXPSWLRQV�FDQ�PDWHULDOO\�DIIHFW�WKH�IDLU�YDOXH�HVWLPDWH��DQG�WKHUHIRUH�LW�LV�PDQDJHPHQW¶V�YLew that the existing models may not provide 
D�VLQJOH�UHOLDEOH�PHDVXUH�RI�WKH�IDLU�YDOXH�RI�WKH�&RPSDQ\¶V�VWRFN�RSWLRQ�JUDQWV��7KH�&RPSDQ\�XVHV�DQ�RSWLRQ-pricing model because there 
is no market for which employee options may be freely traded. Readers are cautioned not to assume that the value derived from the model is 
the value that an employee might receive if the options were freely traded, nor assume that these amounts are the same as those reported 
for income tax purposes. 

Incentive Plan Awards 

Outstanding option-based awards and share-based awards 

The following table sets out the outstanding option-based awards and share-based awards held by the 
Named Executive Officers as at January 31, 2022: 

 
 Option-based Awards Share-based Awards 

Name 

Number of 
securities 
underlying 

unexercised 
options 

(#) 

Option 
exercise 

price 
($) 

Option expiration 
date 

Value of 
unexercised 
in-the-money 

options 
($)(1) 

Number of 
shares or units 

of share that 
have not vested 

(#) 

Market or payout 
value of share-based 
awards that have not 

vested 
($) 

Tim Moody 
President and CEO 

600,000 
300,000 
800,000 
800,000 

$0.20 
$0.10 
$0.31 
$0.60 

December 1, 2027 
April 16, 2029 
July 31, 2030 

August 18, 2031 

$360,000 
$210,000 
$392,000 
$160,000 

N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 

Christina 
Cepeliauskas 
CFO 

50,000 
100,000 
50,000 
50,000 
50,000 

$0.10 
$0.20 
$0.10 
$0.31 
$0.60 

April 18, 2027 
December 1, 2027 

April 16, 2029 
July 31, 2030 

August 18, 2031 

$35,000 
$60,000 
$35,000 
$24,500 
$10,000 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 



 - 11- 

(1) This value was determined by calculating the difference between the market price of the underlying common shares and the exercise price 
of the options on January 31, 2022���7KH�FORVLQJ�PDUNHW�SULFH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VKDUHV�RQ January 31, 2022 was $0.80. 

 
The following table sets out the value vested or earned in incentive plan awards held by the Named 
Executive Officers during the financial year ended January 31, 2022: 
 

Name 

Option-based awards ± 
Value vested during the 

year 
($) 

Share-based awards ± Value 
vested during the year 

($) 

Non-equity incentive plan 
compensation ± Value earned 

during the year 
($) 

Tim Moody 
President and CEO N/A N/A N/A 

Christina Cepeliauskas 
CFO N/A N/A N/A 

 
Pension Plan Benefits 

The Company has no pension plans that provide for payments or benefits at, following, or in connection 
with the retirement of the Named Executive Officers. 

Termination of Employment, Change in Responsibilities and Employment Contracts 

The Company has no plans or arrangements in respect of remuneration received or that may be received 
E\�WKH�1DPHG�([HFXWLYH�2IILFHUV�LQ�WKH�&RPSDQ\¶V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�RU�FXUUHQW�
financial year in respect of compensating such officer in the event of termination of employment (as a 
result of resignation, retirement, change of control, etc.) or a change in responsibilities following a change 
of control, other than as provided in the Management Services Agreement with a corporation controlled 
by CEO Tim Moody.  

Compensation of Directors 

Directors are compensated by the Company for their services in their capacity as Directors in the sum of 
$18,000 per annum. The Chair of the Audit Committee is compensated for his services as a Director and 
Chair of the Audit Committee in the aggregate sum of $22,000. The Chairman of the Board of Directors 
is compensated for his services as a Director and Chairman of the Board of Directors in the aggregate 
sum of $24,000. The Company has no other arrangements, standard or otherwise, pursuant to which 
Directors are compensated by the Company for their services in their capacity as Directors, or for 
committee participation, involvement in special assignments or for services as a consultant or expert 
during the financial year ended January 31, 2022 or subsequently, up to and including the date of this 
Information Circular. 

Director Compensation Table 

The following table sets out the compensation provided to all directors of the Company, who are not 
1DPHG�([HFXWLYH�2IILFHUV��IRU�WKH�&RPSDQ\¶V�ILQDQFLDO�\HDU�HQGHG�January 31, 2022:  
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Non-equity incentive 
plan compensation  

($)  

Name  
and Principal 

Position Year 
Salary  

($) 

Share-
based 

Awards 
($) 

Option-
based 

Awards 
($)(1) 

Annual 
incentive 

plans 

Long-
term 

incentive 
plans 

Pension 
Value 

($) 

All other 
compen-

sation 
($) 

Total 
Compen-

sation  
($) 

 
Patrick Evans 

 

2022 
2021 
2020 

$24,000 
$24,000 

Nil 

Nil 
Nil 
Nil 

$399,630 
$212,308 
$29,050 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
Nil 
Nil 

$423,630 
$236,308 
$29,050 

Brian Kerzner 
2022 
2021 
2020 

$18,000 
$18,000 
$18,000 

Nil 
Nil 
Nil 

$285,450 
$151,648 
$19,365 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
Nil 
Nil 

$303,450 
$169,648 
$37,365 

Patrick Downey 
 

2022 
2021 
2020 

$18,000 
$18,000 
$18,000 

Nil 
Nil 
Nill 

$399,630 
$212,308 
$19,365 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
Nil 
Nil 

$417,630 
$230,308 
$37,365 

Robert Parsons 
 

2022 

2021 

2020 

$22,000 

$22,000 

$22,000 

Nil 

Nil 

Nil 

$285,450 
$151,648 
$19,365 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Nil 

N/A 

N/A 

$307,450 
$173,648 
$41,365 

Robert Baxter(2) 
 

2022 

2021 

2020 

$2,036 

$18,000 

$18,000 

Nil 

Nil 

Nil 

Nil 
$151,648 
$19,365 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Nil 

N/A 

N/A 

$2,036 
$169,648 
$37,365 

 (1)  The fair value of option-based awards is calculated using a Black-Scholes option pricing model with the following assumptions: 
 

Risk-free interest rate 1.16% 
Expected dividend yield 0% 
Expected stock price volatility 134% 
Expected life of options in years 10 
 
Option pricing models require the input of highly subjective assumptions, particularly as to the expected volatility of the stock. Changes in 
these assumptions can materially affect the fair value estimDWH��DQG�WKHUHIRUH�LW�LV�PDQDJHPHQW¶V�YLHZ�WKDW�WKH�H[LVWLQJ�PRGHOV�PD\�QRW�SURYLGH�
D�VLQJOH�UHOLDEOH�PHDVXUH�RI�WKH�IDLU�YDOXH�RI�WKH�&RPSDQ\¶V�VWRFN�RSWLRQ�JUDQWV��7KH�&RPSDQ\�XVHV�DQ�RSWLRQ-pricing model because there 
is no market for which employee options may be freely traded. Readers are cautioned not to assume that the value derived from the model is 
the value that an employee might receive if the options were freely traded, nor assume that these amounts are the same as those reported 
for income tax purposes. 

(2)  Robert Baxter passed away on February 10, 2021. 
 

Incentive Plan Awards 

Outstanding share-based awards and option-based awards 

The following table sets out the outstanding share-based awards and option-based awards held by the 
directors of the Company, who are not Named Executive Officers, as at January 31, 2021: 
 

 Option-based Awards Share-based Awards 

Name 

Number of 
securities 
underlying 

unexercised 
options 

(#) 

Option 
exercise 

price 
($) 

Option expiration 
date 

Value of 
unexercised 
in-the-money 

options 
($)(1) 

Number of 
shares or units 

of share that 
have not vested 

(#) 

Market or payout 
value of share-based 
awards that have not 

vested 
($) 

Patrick Evans 
 

300,000 
700,000 
700,000 

$0.10 
$0.31 
$0.60 

April 16, 2029 
July 31, 2030 

August 18, 2031 

$210,000 
$343,000 
$140,000 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
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Brian Kerzner 
 
 

1,000,000 
400,000 
200,000 
500,000 
500,000 

$0.10 
$0.20 
$0.10 
$0.31 
$0.60 

April 18, 2027 
December 1, 2027 

April 16, 2029 
July 31, 2030 

August 18, 2031 

$700,000 
$240,000 
$140,000 
$245,000 
$100,000 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

Patrick Downey 
 
 

500,000 
400,000 
200,000 
700,000 
700,000 

$0.10 
$0.20 
$0.10 
$0.31 
$0.60 

April 18, 2027 
December 1, 2027 

April 16, 2029 
July 31, 2030 

August 18, 2031 

$350,000 
$240,000 
$140,000 
$210,000 
$240,000 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

Robert Parsons 
 

 

300,000 
400,000 
200,000 
500,000 
500,000 

$0.10 
$0.20 
$0.10 
$0.31 
$0.60 

April 18, 2027 
December 1, 2027 

April 16, 2029 
July 31, 2030 

August 18, 2031 

$210,000 
$240,000 
$140,000 
$245,000 
$100,000 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

 

(1) This value was determined by calculating the difference between the market price of the underlying common shares and the exercise price of 
the options on January 31, 2022���7KH�FORVLQJ�PDUNHW�SULFH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VKDUHV�RQ January 31, 2022 was $0.80. 

Value vested or earned during the year 

The following table sets out the value vested or earned in incentive plan awards by the directors of the 
Company, who are not Named Executive Officers, during the financial year ended January 31, 2022: 

Name 

Option-based awards ± 
Value vested during the 

year 
($)  

Share-based awards ± Value 
vested during the year 

($) 

Non-equity incentive plan 
compensation ± Value earned 

during the year 
($) 

Patrick Evans Nil N/A N/A 

Brian Kerzner Nil N/A N/A 

Patrick Downey Nil N/A N/A 

Robert Parsons Nil N/A N/A 

 
Equity Compensation Plans 

7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�UHJDUGLQJ�WKH�&RPSDQ\¶V�HTXLW\�FRPSHQVDWLRQ�SODQV�ZKLFK�ZHUH�
in effect as at the fiscal year end January 31, 2022: 

Plan Category # of Securities to be Issued 
Upon Exercise of Outstanding 
Options, Warrants and Rights 

Weighted-Average Exercise 
Price of Outstanding Options, 

Warrants and Rights 

# of Securities Remaining Available 
for Future Issuance Under Equity 
Compensation Plans (Excluding 

Securities Reflected in Column (a)) 

Equity Compensation Plans 
Approved By Shareholders 13,080,000 $0.32 7,230,111 

Equity Compensation Plans 
Not Approved By 
Shareholders 

None N/A N/A 

Total 13,080,000 $0.32 7,230,111 
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MANAGEMENT CONTRACTS 

There are no management functions of the Company which are to any substantial degree performed by 
a person other than the directors or executive officers of the Company. 
 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

The Company's Board of Directors and senior management consider good corporate governance to 
be central to the effective and efficient operation of the Company.  

The fundamental responsibility of the Board of Directors is to appoint a competent executive team 
and to oversee the management of the business, with a view to maximizing shareholder value and 
ensuring corporate conduct in an ethical and legal manner via an appropriate system of corporate 
governance and internal controls. 

The Board believes that good corporate governance improves corporate performance and benefits 
all shareholders. National Policy 58-201 - Corporate Governance Guidelines provides non-
prescriptive guidelines on corporate governance practices for reporting issuers such as the 
Company. In addition, NI 58-101 prescribes certain disclosure by the Company of its corporate 
governance practices. 

The following report by the Board of Directors describes the analysis and disclosure of corporate 
governance practices of the Company. 

CORPORATE GOVERNANCE DISCLOSURE 

1. Board of Directors 
 
The Board is comprised of five (5) directors, four (4) of whom are independent for the purposes of NI 
58-101. Those directors are: Patrick Evans, Tim Moody, Brian Kerzner, Patrick Downey and Robert 
Parsons. 
 
Tim Moody is not independent as he serves as President and CEO of the Company. 
 
The Board of directors of the Company consists of a majority of independent directors. 
 
The following directors are presently directors of other reporting issuers: 
 

Patrick Evans Mirasol Resources Ltd., Mayfair Gold Corp. 
Tim Moody Indico Resources Ltd., Prism Resources Inc., Xiana Mining Inc., Mirasol 

Resources Ltd. 
Brian Kerzner Indico Resources Ltd., Prism Resources Inc., Xiana Mining Inc. 
Patrick Downey Orezone Gold Corporation, Dalradian Resources Inc., GFG Resources Inc.  
Robert Parsons Indico Resources Ltd., Prism Resources Inc. 
 

The independent directors do not at this time hold separate meetings at which management is not in 
attendance. The Board facilitates open and candid discussion among its independent directors by 
encouraging such members to have discussions with the Board members who are not independent 
directors. 
 
The independent directors are provided with leadership through their majority control of  the Board 
and ability to meet independently of management whenever deemed necessary. The Board also 
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encourages its independent directors to have informal discussions amongst themselves whenever 
appropriate. 
 
Mandates 
 
The Board of Directors is responsible for supervising management in carrying on the business and affairs 
of the Company. Directors are required to act and exercise their powers with reasonable prudence in the 
best interests of the Company. In discharging its mandate, the Board is responsible for the oversight and 
review of the development of, among other things, the following matters: 
 
�� the strategic planning process of the Company; 
 
�� identifying the principal risks of the Company¶V� EXVLQHVV�DQG� HQVXULQJ� WKH� LPSOHPHQWDWLRQ� RI�

appropriate systems to manage these risks; 
 
�� planning for succession of management; 
 
�� the Company's policies regarding communications with its shareholders and others;  
 
�� the integrity of the internal controls and management information systems of the Company; 
 
� representing the interests of the shareholders in all significant decisions affecting the Company 

and ensuring that shareholders are kept informed of developments affecting their Company; 

� reviewing significant operational and financial issues as they arise and providing direction to 
management of these matters; 

� acting diligently to ensure that the Company fulfils its legal and regulatory requirements; and 

� evaluating the effectiveness of senior management and establishing their compensation. 
 
In carrying out its mandate, the Board relies primarily on management to provide it with regular detailed 
reports on the operations of the Company and its financial position. The Board reviews and assesses 
these reports and other information provided to it at meetings of the full Board and of its Committees. 
The President and Chief Executive Officer is a member of the Board, giving the Board direct access to 
information on their respective areas of responsibility. Other management personnel regularly attend 
Board meetings to provide information and answer questions. Directors also consult from time to time 
with management. At least annually, the Board reviews management's report on its business and 
strategic plan and any changes with respect to risk management and succession planning. 
 
The Board discharges specific responsibilities directly through its Committees, currently consisting of the 
Audit Committee, Compensation Committee, Corporate Governance Committee and Technical Advisory 
Committee. The Board of directors of the Company has adopted a written mandate for the Audit 
&RPPLWWHH��7KH�WH[W�RI�WKH�$XGLW�&RPPLWWHH¶V�ZULWWHQ�PDQGDWH�LV�DWWDFKHG�WR�WKLV�&LUFular as Appendix I. 
 
Position Descriptions 
 
The Board has not adopted a written position description for the Chief Executive Officer, Mr. Tim Moody, 
on the basis that his role and responsibilities are well understood by him and by the other directors. 
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Orientation and Continuing Education 
 
The Board does not have a formal orientation and education program for new directors. The Board 
encourages directors to participate in continuing education opportunities in order to ensure that the 
directors may maintain or enhance their skills and abilities as directors, and maintain a current and 
thorough understanding of the CoPSDQ\¶s business. 
 
Ethical Business Conduct 
 
The Board has adopted a written code of business conduct and ethics. 
 
The Company regards maintaining a culture of ethical business conduct and social responsibility as 
critically important. Management consistently strives to instill the Company¶V�SULQFLSOHV�LQWR�WKH�SUDFWLFHV�
and actions of the Company¶V� PDQDJHPHQW� DQG� VWDII�� $OO known or suspected breaches of ethical 
business conduct are required to be reported to the Chairman, President or Chief Financial Officer. All 
known or suspected instances of fraud are required to be reported to the Audit Committee, which reports 
all complaints and allegations to the Board of Directors for investigation. 
 
The Company requires all directors, officers and employees of the Company to strive to avoid situations 
that create, have the potential to create, or create the appearance of, a conflict of interest. A director or 
officer who has a material interest in any transaction or agreement that comes before the Board for 
decision is required to disclose his or her interest to the Board members and to abstain from any vote 
taken on the matter. 
 
Nomination of Directors 
 
The Board does not have a Nominating Committee but does have a Corporate Governance Committee, 
which considers the size of the Board each year when it considers the number of directors to 
recommend to shareholders for election at the annual meeting of shareholders, taking into account 
the number required to carry out the Board's duties effectively and to maintain a diversity of view and 
experience.  In that regard, the committee considers what competencies and skills the directors as a 
group should possess and assessing the competencies and skills of the existing and any proposed 
directors, and considering the appropriate size of the Board. 
 
Compensation 
 
The Board has a Compensation Committee comprised of Patrick Evans (Chair), Brian Kerzner and 
Patrick Downey, all independent directors.  The Compensation Committee is responsible for reviewing 
and recommending corporate goals and objectives relevant to the compensation of senior management 
of the Company, evaluating performance in light of those goals and making recommendations to the 
Board with respect to executive compensation levels based on that evaluation, reviewing and making 
recommendations to the Board with respect to the adequacy and form of the compensation of the 
directors, and reviewing executive compensation disclosure before it is publicly issued. 
 
Audit Committee 
 
The Audit Committee is composed of three Board members: Robert Parsons (Chair), Patrick Evans and 
Brian Kerzner, all of whom are independent directors. 
 
Corporate Governance Committee 
 
The Corporate Governance Committee is composed of three Board members: Brian Kerzner (Chair), 
Patrick Evans and Robert Parsons, all of whom are independent directors.  
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Technical Advisory Committee 
 
The Technical Advisory Committee is composed of three Board members: Patrick Downey (Chair), Tim 
Moody and Patrick Evans. Patrick Downey and Patrick Evans are independent directors. Tim Moody is 
not an independent director as he is President and CEO of the Company. 
 
Assessments 
 
The mandate of the Chairman, in consultation with the independent directors, includes overseeing the 
effective functioning of the Board, which includes a periodic review of the effectiveness of the Board as 
a whole and of the composition of the Board. To date, given the small size of the Board and the frequency 
with which its meetings are held, the Board has not found it necessary to institute any formal process in 
order to satisfy itself that the Board, its committees and its individual directors are performing effectively. 

AUDIT COMMITTEE 

Audit Committee Charter 

7KH�WH[W�RI�WKH�$XGLW�&RPPLWWHH¶V�&KDUWHU�LV�DWWDFKHG�DV�$SSHQGL[�,�WR�WKLV�,QIRUPDWLRQ�&LUFXODU� 

Composition of Audit Committee 

Pursuant to Multilateral Instrument 52-110 �³0,���-���´���Audit Committees, the Company is required as 
a venture issuer to disclose annually in its Information Circular certain information concerning the 
constitution of its audit committee and its relationship with its independent auditor, as set forth below. 
The Company is relying on the exemption provided by section 6.1 of MI 52-110 by virtue of the fact that 
it is a venture issuer. Section 6.1 exempts the Company from the requirements of Parts 3 (Composition 
of the Audit Committee) and 5 (Reporting Obligations) of MI 52-110. 

As at the date hereof, the Audit Committee is composed of Brian Kerzner, Robert Baxter and Robert 
Parsons.  All of the members of the Audit Committee DUH�³ILQDQFLDOO\�OLWHUDWH´�DQG ³LQGHSHQGHQW´�within 
the meaning of section 1.5 of MI 52-110. 

Audit Committee Oversight 

$W�QR�WLPH�VLQFH�WKH�FRPPHQFHPHQW�RI�WKH�&RPSDQ\¶V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU��KDV�D�
recommendation of the audit committee to nominate or compensate an external auditor not been adopted 
by the board of directors. 

Reliance on Certain Exemptions 

$W�QR�WLPH�VLQFH�WKH�FRPPHQFHPHQW�RI�WKH�&RPSDQ\¶V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�KDV�WKH�
Company relied on the exemption in Section 2.4 of MI 52-110 (De Minimis Non-audit Services) or an 
exemption from MI 52-110, in whole or in part, granted under Part 8, (Exemptions) of MI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit 
services as described under the heading ³$UWLFOH���± Pre-Approval of Non-$XGLW�6HUYLFHV´ of the Audit 
Committee Charter as set out in Appendix I to this Information Circular. 
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Audit Fees 

The aggregate fees billed by Davidson & Company LLP for audit services during fiscal year 2022 are 
$28,500 (2021 - $28,500). 

Audit-Related Fees  

The aggregate fees billed by Davidson & Company LLP for audit and assurance and related services 
for fiscal year 2022 are $Nil (2021 - $Nil). 

Tax Fees and All Other Fees 

The aggregate fees billed for tax compliance, tax advice and tax planning services by Davidson & 
Company LLP for fiscal year 2022 are $Nil (2021 - $Nil). 

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 

A.  APPOINTMENT AND REMUNERATION OF AUDITORS 

Shareholders will be asked to re-approve the appointment of Davidson & Company LLP, Chartered 
Accountants, as auditors of the Company to hold office until the next annual general meeting of 
shareholders at a remuneration to be fixed by the directors.  The auditor was first appointed on May 5, 
2010. 

B. APPROVAL OF OMNIBUS EQUITY INCENTIVE COMPENSATION PLAN 

The Company¶V�H[LVWLQJ�VWRFN�RSWLRQ�SODQ��WKH�³Stock Option Plan´���ZDV�DSSURYHG�E\�WKH�%RDUG�RQ�
September 30, 2010 and last approved by the Shareholders at the Company¶V�DQQXDO�and special general 
meeting held on October 14, 20����2Q�1RYHPEHU�����������WKH�76;�9HQWXUH�([FKDQJH��WKH�³Exchange´��
updated their Policy 4.4 Security Based Compensation �WKH�³Exchange Policy´��WR�DOORZ�IRU�RWKHU�IRUPV�
of security-based compensation. As a result, the Board determined it to be in the best interest of the 
Company to proceed with the approval of a new omnibus equity incentive compensation plan on June 2, 
������WKH�³Omnibus Equity Incentive Compensation Plan´��WR�UHSODFH�LW�FXUUHQW�6WRFN�2SWLRQ�3ODQ��$�
copy of the Omnibus Equity Incentive ComSHQVDWLRQ�3ODQ�LV�DWWDFKHG�DV�6FKHGXOH�³$´�WR�WKLV�,QIRUPDWLRQ�
Circular. Pursuant to the Exchange Policy, Shareholders will be asked to consider and, if deemed 
advisable, pass, with or without variation, an ordinary resolution, subject to regulator approval, approving 
the Plan at the Meeting. 

As of June 2, 2022, the Company had 4,105,000 stock options outstanding under the Stock Option Plan. 

The Omnibus Equity Incentive Compensation Plan 

The purpose of the Plan is to advance the interests of the Company and its subsidiaries by: (i) assisting 
the Company and its subsidiaries in attracting and retaining individuals with experience and ability, (ii) 
allowing certain executive officers, key employees and consultants of the Company and its subsidiaries 
to participate in the long term success of the Company, and (iii) promoting a greater alignment of interests 
between the executive officers, key employees and consultants designated under the Plan and the 
Shareholders. 

Shareholders will be asked at the Meeting to pass an ordinary resolution approving, ratifying and 
confirming the Plan, and approving the issuance of stock options up to a maximum of ten percent 
������ RI� WKH� &RPSDQ\¶V� LVVXHG� DQG� RXWVWanding share capital from time to time and a fixed 
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number of other Awards (as defined in the Plan), other than options, issuable under the Plan up 
to a maximum of 5,000,000���WKH�³2PQLEXV�(TXLW\�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�5HVROXWLRQ´�� 

The following is a summary of the principal terms of the Plan, which is qualified in its entirety by reference 
WR�WKH�WH[W�RI�WKH�3ODQ��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�6FKHGXOH�³$´�WR�WKLV�,QIRUPDWLRQ�&LUFXODU� 

The Plan provides for a maximum number of the Company¶V�5HVWULFWHG�6KDUH�8QLWV��³RSUs´���'HIHUUHG�
6KDUH�8QLWV� �³DSUs´���3HUIRUPDQFH�8QLWV� �³PSUs´�� DQG�RWKHU� VKDUH-based awards (other than share 
options) that may be issued under the Plan of up to a maximum of ten percent (10%) of the number of 
issued and outstanding share cDSLWDO�RXWVWDQGLQJ�DV�RI�WKH�GDWH�RI�LPSOHPHQWDWLRQ�RI�WKH�3ODQ��WKH�³Award 
Cap´���7KH�$ZDUG�&DS�GRHV�QRW�LQ�DQ\�ZD\�PRGLI\�RU�LQFUHDVH�WKH�WRWDO�QXPEHU�RI�VKDUHV�DYDLODEOH�IRU�
issuance under the Plan. The Award Cap does not allow for the reservation of Common Shares in excess 
of the maximum number of Common Shares of the Company available for issuance under the Plan. In 
no event will the maximum number of Common Shares of the Company available for issuance under the 
Plan (including after giving effect to the Award Cap) exceed ten percent (10%) of the Company¶V�LVVXHG�
and outstanding Common Shares from time to time, less the number of Common Shares reserved for 
issuance under all other security-based compensation arrangements of the Company. For greater 
certainty, any RSUs, DSUs, PSUs or other share-based awards that are granted under the Plan will 
reduce the corresponding number of share options available for grant under the Plan. 

Purpose 

The purpose of the Plan is to: (a) promote a significant alignment between officers and employees of the 
Company and its Affiliates (as defined in the Plan) and the growth objectives of the Company; (b) to 
DVVRFLDWH�D�SRUWLRQ�RI�SDUWLFLSDWLQJ�HPSOR\HHV¶�FRmpensation with the performance of the Company over 
the long term; and (c) to attract, motivate and retain the critical employees to drive the business success 
of the Company. 

Types of Awards 

The Plan provides for the grant of options, RSUs, DSUs, PSUs and other share-based awards (each an 
³Award´�DQG�FROOHFWLYHO\��WKH�³Awards´���$OO�$ZDUGV�DUH�JUDQWHG�E\�DQ�DJUHHPHQW�RU�RWKHU�LQVWUXPHQW�RU�
GRFXPHQW�HYLGHQFLQJ�WKH�$ZDUG�JUDQWHG�XQGHU�WKH�3ODQ��DQ�³Award Agreement´�� 

Plan Administration 

The Plan is administered by the Board which may delegate its authority to the Compensation Committee 
�WKH� ³Committee´�� RU� DQ\� RWKHU� GXO\� DXWKRUL]HG� FRPPLWWHH� RI� WKH� %RDUG� DSSRLQWHG� E\� WKH� %RDUG� WR�
administer the Plan. Subject to the terms of the Plan, applicable law and the rules of the Exchange, the 
Board (or its delegate) has the power and authority to: 
 

(a) select Award recipients; 
 
(b) establish all Award terms and conditions, including grant, exercise price, issue price and vesting 

terms; 
 

(c) determine Performance Goals applicable to Awards and whether such Performance Goals have 
been achieved; 

 
(d) make adjustments under Section 4.10 of the Plan (subject to Article 13 of the Plan); and 
 
(e) adopt modifications and amendments, or sub-plans to the Plan or any Award Agreement, 

including, without limitation, any that are necessary or appropriate to comply with the laws or 
compensation practices of the jurisdictions in which the Company and its Affiliates operate. 
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Shares Available for Awards 

Subject to adjustments as provided for under the Plan, the maximum number of Common Shares of the 
Company available for issuance under the Plan will not exceed ten percent (10%) of the Company¶V�
issued and outstanding Common Shares, less the number of Common Shares reserved for issuance 
under all other security-based compensation arrangements of the Company, as defined in the Plan and 
provided further that the maximum number of RSUs, DSUs, PSUs and other share-based awards (other 
than Options) that may be issued under the Plan shall be fixed at the Award Cap. 

The provision in the Plan to provide for the Award Cap does not in any way modify or increase the total 
number of Common Shares available for issuance under Plan. The Award Cap does not allow for the 
reservation of Common Shares in excess of the maximum number of Common Shares of the Company 
available for issuance under the Plan. In no event will the maximum number of Common Shares of the 
Company available for issuance under the Plan (including after giving effect to the Award Cap) exceed 
ten percent (10%) of the Company¶V�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV�IURP�WLPH�WR�WLPH��OHVV�WKH�
number of Common Shares reserved for issuance under all other security-based compensation 
arrangements of the Company. 

For greater certainty, any RSUs, DSUs, PSUs or other share-based awards that are granted under the 
Plan will reduce the corresponding number of share options available for grant under the Plan. 

6XEMHFW� WR� WKH� $ZDUG� &DS�� WKH� 3ODQ� LV� FRQVLGHUHG� WR� EH� D� ³UROOLQJ´� SODQ� DV�&RPmon Shares of the 
Company covered by share options (but not other Awards) which have been exercised or settled, as 
applicable, will be available for subsequent grant under the Plan and the number of share options (but 
not other Awards) that may be granted under the Plan increases if the total number of issued and 
outstanding Common Shares of the Company increases. 

The number of Common Shares of the Company issuable to Insiders, as defined in the Plan, at any time, 
under all security-based compensation arrangements of the Company may not exceed ten percent (10%) 
of the Company¶V� LVVXHG� DQG� RXWVWDQGLQJ�&RPPRQ�6KDUHV��7KH� QXPEHU� RI�&RPPRQ�6KDUHV�RI� WKH�
Company issued to Insiders within any one-year period, under all security-based compensation 
arrangements of the Company may not exceed ten percent (10%) of the Company¶V� LVVXHG� DQG�
outstanding Common Shares. 

Eligible Persons 

Any Employee, Non-Employee Directors or Consultants (as such terms are defined in the Plan) shall be 
eligible to be selected to receive an AZDUG�XQGHU�WKH�3ODQ��WKH�³Eligible Persons´�� 

Limits for Individuals 

Unless the Company has obtained the requisite disinterested shareholder approval pursuant to the 
Exchange Policy, the maximum aggregate number of Shares of the Company that are issuable pursuant 
to all Security Based Compensation granted or issued in any 12 month period to any one Person must 
not exceed 5% of the Issued Shares of the Company, calculated as at the date any Security Based 
Compensation is granted or issued to the Person, except that securities that are expressly permitted and 
accepted by the Exchange for filing under Part 6 of the Exchange Policy shall not be included in 
calculating this 5% limit. 

Limits for Consultants 

The maximum aggregate number of Shares of the Company that are issuable pursuant to all Security 
Based Compensation granted or issued in any 12 month period to any one Consultant must not exceed 
2% of the Issued Shares of the Company, calculated as at the date any Security Based Compensation 
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is granted or issued to the Consultant, except that securities that are expressly permitted and accepted 
for filing under Part 6 of the Exchange Policy shall not be included in calculating this 2% limit. 

Limits for Investor Relations Service Providers 
 

(a) The maximum aggregate number of Shares of the Company that are issuable pursuant to all 
Options granted in any 12 month period to all Investor Relations Service Providers in aggregate 
shall not exceed 2% of the Issued Shares of the Company, calculated as at the date any Option 
is granted to any such Investor Relations Service Provider. 

 
(b) Options granted to any Investor Relations Service Provider shall vest in stages over a period of 

not less than 12 months such that: 
 

(i) no more than 1/4 of the Options vest no sooner than three months after the Options were 
granted; 

 
(ii) no more than another 1/4 of the Options vest no sooner than six months after the Options 

were granted; 
 

(iii) no more than another 1/4 of the Options vest no sooner than nine months after the Options 
were granted; and 

 
(iv) the remainder of the Options vest no sooner than 12 months after the Options were granted. 

Blackout Period 

In the event that the expiry date of any Award would otherwise occur in a Blackout Period or within ten 
days of the end of the Blackout Period, the expiry date shall be extended to the tenth business day 
following the last day of a Blackout Period. A blackout period is defined as a period during which a 
Participant (as defined in the Plan) cannot sell Common Shares, due to applicable law or policies of the 
Company in respect of insider traGLQJ��WKH�³Blackout Period´�� 

Vesting 

All Awards, other than an Option, may not vest before one year from the date of grant of the Award. 

Description of Awards and Effect of Termination on Awards 

Options 

Subject to the provisions of the Plan, the Board or its delegate, will be permitted to grant options under 
the Plan. An option entitles a holder to purchase a Common Share of the Company at an exercise price 
set at the time of the grant. Options may vest over a period of time as established by the Board from time 
to time. The term of each option will be fixed by the Board or its delegate, but may not exceed 10 years 
from the date of grant. Under no circumstances will the Company issue options at less than fair market 
value. Fair market value is defined as the greater of: (a) the volume weighted average trading price of 
the Common Shares of the Company on the Exchange for the five most recent trading days immediately 
preceding the grant date; and (b) the closing price of the Common Shares on the Exchange on the trading 
day immediately prior to the grant date. 

Options granted pursuant to the Plan shall be exercisable at such times and on the occurrence of such 
events, and be subject to such restrictions and conditions, as the Board shall in each instance approve, 
which need not be the same for each grant or for each Participant. Without limiting the foregoing, the 
Board may, in its sole discretion, permit the exercise of an Option through either: 
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(a) D� FDVKOHVV� H[HUFLVH� �D� ³Cashless Exercise´�� PHFKDQLVP�� ZKHUHE\� WKH� Company has an 

arrangement with a brokerage firm pursuant to which the brokerage firm: 
 

(i) agrees to loan money to a Participant to purchase the Shares underlying the Options to be 
exercised by the Participant; 

 
(ii) then sells a sufficient number of Shares to cover the exercise price of the Options in order 

to repay the loan made to the Participant; and 
 

(iii) receives an equivalent number of Shares from the exercise of the Options and the 
Participant receives the balance of Shares pursuant to such exercise, or the cash proceeds 
from the sale of the balance of such Shares (or in such other portion of Shares and Cash 
as the broker and Participant may otherwise agree); or 
 

(b) D�QHW�H[HUFLVH��D�³Net Exercise´��PHFKDQLVP��ZKHUHE\�2SWLRns, excluding Options held by any 
Investor Relations Service Provider, are exercised without the Participant making any cash 
payment so the Company does not receive any cash from the exercise of the subject Options, 
and instead the Participant receives only the number of underlying Shares that is the equal to 
the quotient obtained by dividing: 

 
(i) the product of the number of Options being exercised multiplied by the difference between 

the VWAP (as defined in the Plan) of the underlying Shares and the exercise price of the 
subject Options; by 

 
(ii) the VWAP of the underlying Shares. 

 
Except as may otherwise be set forth in an underlying employment agreement, ZKHUH�DQ�RSWLRQHH¶V�
employment or term of office or engagement terminates (for any reason other than death), each vested 
option will cease to be exercisable on the earlier of the original expiry date and three months after the 
termination date. In the event of death of an optionee, the legal representative may exercise the vested 
options for a period until the earlier of the original expiry date and 12 months after the date of death. In 
all cases, any unvested options held by the optionee shall terminate and become void on the date of 
termination, retirement or death, as applicable. 

Restricted Share Units 

Subject to the provisions of the Plan, the Board will be permitted to grant RSUs under the Plan. An RSU 
is an award denominated in units that does not vest until after a specified period of time, or satisfaction 
of other vesting conditions as determined by the board, or its delegate, and which may be forfeited if 
conditions to vesting are not met, and provides the holder thereof with a right to receive Common Shares 
upon settlement of the Award, subject to any such restrictions that the Board may impose. 

The Board, in its discretion may award dividend equivalents with respect to Awards of RSUs, subject to 
the overall Plan limits and limits for individuals, consultants and investor relations providers. Such 
dividend equivalent entitlements may be subject to accrual, forfeiture or payout restrictions as determined 
by the Board in its sole discretion. 

If the holder of RSUs ceases to be an Eligible Person for any reason, other than death, disability or 
retirement, any RSUs held by the Participant that have vested before the termination date will be paid to 
the Participant, provided that all unvested RSUs held at the termination date shall be immediately 
cancelled and forfeited on the termination date. Unless otherwise approved by the Board, unvested RSUs 
SUHYLRXVO\�FUHGLWHG�WR�WKH�3DUWLFLSDQW¶V�DFFRXQW�ZLOO�YHVW�LPPHGLDWHO\�LQ�WKH�HYHQW�WKDW�WKH�3DUWLFLSDQW�GLHV�
and will continue to vest, pursuant to the terms of the Plan, in the event that the Participant retires or is 
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disabled, subject to the adjustment provisions in the Plan in the event the Participant is disabled. RSUs 
WKDW�KDYH�YHVWHG�DW� WKH� WHUPLQDWLRQ�GDWH�ZLOO�EH�SDLG� WR� WKH�3DUWLFLSDQW��RU� WKH�3DUWLFLSDQW¶V�HVWDWH��DV�
applicable. 

Deferred Share Units 

Subject to the provisions of the Plan, the Board or its delegate will be permitted to grant DSUs to 
Participants under the Plan. A DSU is an award denominated in units that provides the holder thereof 
with a right to receive Common Shares upon settlement of the Award, subject to any such restrictions 
that the Board may impose. 

Each award agreement will provide the extent to which the Eligible Person will have the right to retain 
'68V�IROORZLQJ�WHUPLQDWLRQ�RI�WKH�(OLJLEOH�3HUVRQ¶V�HPSOR\PHQW�RU�RWKHU�UHODtionship with the Company. 
Such provisions shall be determined in the sole discretion of the Board or its delegate, and need not be 
uniform among all DSUs issued pursuant to the Plan. 

Performance Units 

Subject to the provisions of the Plan, the Board may grant Performance-based Awards in the form of 
PSUs under the Plan that are subject to specified performance criteria. Performance-based Awards are 
based on the attainment of certain target levels of, or a specified increase or decrease (as applicable) in 
one or more performance goals, which may include performance relative to the Company¶V�SHHUV�RU�
affiliates. Performance goals may also be based upon the individual Participant as determined by the 
Board, in its sole discretion. A PSU is an award denominated in units that does not vest until the 
performance criteria it is subject to are met, the value of which at the time it is payable is determined as 
a function of the extent to which corresponding performance criteria have been achieved and provides 
the holder thereof with a right to receive Common Shares upon settlement of the Award, subject to any 
such restrictions that the Board may impose. 

The Board, in its discretion, may award dividend equivalents with respect to Awards of PSUs, subject to 
the overall Plan limits and limits for individuals, consultants and investor relations providers. Such 
dividend equivalent entitlements may be subject to accrual, forfeiture or payout restrictions as determined 
by the Board in its sole discretion. 

Unless otherwise deteUPLQHG� E\� WKH� %RDUG�� XQYHVWHG� 368V� SUHYLRXVO\� FUHGLWHG� WR� WKH� 3DUWLFLSDQW¶V�
account will be immediately cancelled and forfeited to the Company on the termination date in the event 
that the Participant is terminated for any reason other than death, disability or retirement. Unvested PSUs 
SUHYLRXVO\�FUHGLWHG�WR�WKH�3DUWLFLSDQW¶V�DFFRXQW�ZLOO�YHVW�LPPHGLDWHO\�LQ�WKH�HYHQW�WKDW�WKH�3DUWLFLSDQW�GLHV�
and will continue to vest pursuant to the Plan in the event that the Participant retires or is disabled, subject 
to the adjustment provisions in the Plan in the event the Participant is disabled. PSUs and that have 
YHVWHG�DW�WKH�WHUPLQDWLRQ�GDWH�ZLOO�EH�SDLG�WR�WKH�3DUWLFLSDQW��RU�WKH�3DUWLFLSDQW¶V�HVWDWH��DV�DSSOLFDEOH� 

Change in Control 

In the event of a change in control (as described in the Plan), unless otherwise provided in an Award 
Agreement, the Board shall have the discretion to unilaterally determine that all outstanding Awards shall 
be cancelled upon a change in control, and that the value of such Awards, as determined by the Board 
in accordance with the terms of the Plan and the Award Agreements, shall be paid out in cash in an 
amount based on the Change in Control Price within a reasonable time subsequent to the Change in 
Control, subject to the approval of the Exchange. 

Notwithstanding the foregoing, no cancellation, acceleration of vesting, lapsing of restrictions or payment 
of an Award shall occur with respect to any Award if the Board reasonably determines in good faith prior 
to the occurrence of a Change of Control that such Award shall be honored or assumed, or new rights 
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substituted therefor (with such honored, assumed or substituted Award hereinafter referred to as an 
³Alternative Award´��E\�DQ\�VXFFHVVRU�WR�WKH�Company or an Affiliate as described in Article 12 of the 
Plan; provided, however, that any such Alternative Award must: 
 

(a) be based on stock which is traded on a recognized stock exchange; 
 
(b) provide such Participant with rights and entitlements substantially equivalent to or better than 

the rights, terms and conditions applicable under such Award, including, but not limited to, an 
identical or better exercise or vesting schedule (including vesting upon termination of 
employment) and identical or better timing and methods of payment; 

 
(c) recognize, for the purpose of vesting provisions, the time that the Award has been held prior to 

the Change of Control; 
 
(d) provide for similar eligibility requirements for such Alternative Award as provided for in the Plan; 

and 
 
(e) have substantially equivalent economic value to such Award (determined prior to the time of the 

Change of Control). 

Term of the Plan 

The Plan shall remain in effect until terminated by the Board. 

Assignability 

Except as may be permitted by the Board or as specifically provided in an Award Agreement, no Award 
or other benefit payable under the Plan shall, except as otherwise specifically provided by law or 
permitted by the Board or its delegate, be transferred, sold, assigned, pledged or otherwise disposed in 
any manner other than by will or the law of descent. 

Amendment 

Unless otherwise restricted by law or the Exchange rules, the Board may at any time and from time to 
time, alter, amend, modify, suspend or terminate the Plan or any Award in whole or in part without notice 
to, or approval from, shareholders, including, but not limited to for the purposes of: 

(a) making any amendments to the general vesting provisions of any Award; 
 
(b) making any amendments to the general term of any Award provided that no Award held by an 

Insider may be extended beyond its original expiry date; 
 
(c) making any amendments to add covenants or obligations of the Company for the protection of 

Participants; 
 
(d) making any amendments not inconsistent with the Plan as may be necessary or desirable with 

respect to matters or questions which, in the good faith opinion of the Board, it may be expedient 
to make, including amendments that are desirable as a result of changes in law or as a 
³KRXVHNHHSLQJ´�PDWWHU��RU 

 
(e) making such changes or corrections which are required for the purpose of curing or correcting 

any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest 
error. 
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However, other than as expressly provided in an Award Agreement or with respect to a Change of 
Control, the Board shall not alter or impair any rights or increase any obligations with respect to an Award 
previously granted under the Plan without the consent of the Participant. 

Shareholder approval is however required to make the following amendments: 

(a) A reduction in the Option Price of a previously granted Option benefitting an Insider of the 
Company or one of its Affiliates (unless carried out pursuant to Section 4.10 of the Plan). 

 
(b) Any amendment or modification which would increase the total number of Common Shares 

available for issuance under the Plan (unless carried out pursuant to Section 4.10 of the Plan). 
 
(c) An increase to the limit on the number of Common Shares issued or issuable under the Plan to 

Insiders of the Company (unless carried out pursuant to Section 4.10 of the Plan); 
 
(d) An extension of the expiry date of an Option other than as otherwise permitted hereunder in 

relation to a Blackout Period or otherwise; 
 
(e) An extension of the expiry date of an Option issued to Insiders; or 
 
(f) Any amendment to the amendment provisions of the Plan. 

Approval 

7KH�3ODQ�LV�FRQVLGHUHG�D�³rolling up to 10% and fixed up to 10%´�Plan as defined in he Exchange Policy. 
In accordance with Exchange policies, the implementation of the Plan will require shareholder approval. 
In addition, the Exchange requires the Company to obtain the approval of its shareholders with respect 
WR�WKH�³UROOLQJ´�SRUWLRQ�RI�WKH�3ODQ�RQ�DQ�DQQXDO�EDVLV��KRZHYHU��6KDUHKROGHU�DSSURYDO�RI�WKH�IL[HG�SRUWLRQ�
of the Plan is only required if there is a proposed increase in the number allowable to be granted under 
the fixed portion of the Plan. 

The Board recommends that Shareholders vote for the Omnibus Equity Incentive Compensation 
Plan Resolution. 

The Omnibus Equity Incentive Compensation Plan Resolution is an ordinary resolution, which must be 
passed by more than 50% of the votes cast by those Shareholders entitled to vote, whether cast in person 
or by proxy. In the absence of contrary instructions, the management nominees named in the 
accompanying form of proxy intend to vote the Shares represented thereby FOR the Omnibus 
Equity Incentive Compensation Plan Resolution. 

Omnibus Equity Incentive Compensation Plan Resolution 

At the Meeting, Shareholders will be asked to consider and, if thought advisable, to pass, with or without 
modification, the following: 

³BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT, subject to regulatory approval: 
 

1. The omnibus equity incentive compensation plan of the Pan Global Resources Inc. (the 
³Company´���WKH�IXOO�WH[W�RI�ZKLFK�LV�DWWDFKHG�DV�6FKHGXOH�³$´�WR�WKH�,QIRUPDWLRQ�&LUFXODU��WKH�
³Plan´���LV�KHUHE\�DXWKRUL]HG��DSSURYHG�DQG�adopted. 

 
2. 7KH�QXPEHU�RI�FRPPRQ�VKDUHV��³Common Shares´��UHVHUYHG�IRU�LVVXDQFH�XQGHU�WKH�3ODQ�DQG�

all other security-based compensation arrangements of the Company will be a rolling number of 
options issuable under the Plan up to ten percent (10%) of the issued and outstanding share 
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capital from time to time and a fixed number of other Awards (as defined in the Plan), other than 
options, issuable under the Plan up to a maximum of 5,000,000. 

 
3. The Company is hereby authorized and directed to issue such Common Shares pursuant to the 

Plan as fully paid and non-assessable Common Shares. 
 
4. The board of directors of the Company is hereby authorized and empowered to make any 

changes to the Plan as may be required by the TSX Venture Exchange. 
 
5. Any one director or officer of the Company is hereby authorized and directed for and on behalf 

of the Company to execute or cause to be executed, under the corporate seal of the Company 
or otherwise, and to deliver or cause to be delivered, all such other documents and instruments 
and to perform or cause to be performed all such other acts and things as in such person's 
opinion may be necessary or desirable to give full effect to the foregoing resolutions and the 
matters authorized thereby, such determination to be conclusively evidenced by the execution 
and delivery of such document��DJUHHPHQW�RU�LQVWUXPHQW�RU�WKH�GRLQJ�RI�DQ\�VXFK�DFW�RU�WKLQJ�´ 

C. APPROVAL OF SHAREHOLDER RIGHTS PLAN AGREEMENT 

During the Meeting, the Shareholders of the Company will be invited to consider and, if deemed 
advisable, to adopt, with or without amendment, a resolution approving the adoption of the Company¶V�
QHZ�³6KDUHKROGHU�5LJKWV�3ODQ´��WKH�³5LJKWV�3ODQ´�� 

On May 11, 2022 the Exchange conditionally accepted the filing of the Rights Plan. The Board of 
Directors approved the adoption of the Rights Plan on June 2, 2022. 

For the purposes of this section of the Circular, capitalized terms used hereinafter that are not otherwise 
defined shall have the meanings ascribed thereto in Section 1.1 of the Rights Plan, a copy of which is 
DWWDFKHG�KHUHWR�DV�6FKHGXOH�³B´�WR�WKH�&LUFXODU� 

The objectives of the Rights Plan are to ensure, to the extent possible, that all Shareholders and the 
Board of Directors have adequate time to consider and evaluate any unsolicited take-over bid for the 
Company, provide the Board of Directors with adequate time to evaluate any such take-over bid and 
explore and develop value-enhancing alternatives to any such take-over bid, encourage the fair treatment 
of the Shareholders in connection with any such take-over bid, and generally assist the Board of Directors 
in enhancing shareholder value. 

The Rights Plan is being proposed by the Board of Directors as a governance best practice in the 
interest of the Company and all of its shareholders, given the widely-held ownership of the 
Company¶V�Common Shares. It is not being proposed in response to any proposal to acquire control of 
the Company, nor is the Board of Directors currently aware of or anticipates any pending or threatened 
take-over bid for the Company.  If the Rights Plan is approved by Shareholders at the Meeting, the 
Company will enter into the Rights Plan with Computershare Trust Company of Canada, as Rights 
Agent, and the Rights Plan will then become effective. Approval of the Rights Plan by the shareholders 
is required by the Exchange. 

In proposing the Rights Plan, the Board of Directors considered the existing legislative framework 
governing take-over bids in Canada. On May 9, 2016, significant amendments to the legal regime 
governing the conduct of take-over bids in Canada came into force. The amendments, among other 
things, lengthened the minimum deposit period of a non-exempt take-over bid to 105 days (from the 
previous 35 days), require that all such non-exempt take-over bids meet a minimum tender requirement 
of more than 50% of the outstanding shares of the class that are subject to the bid (exclusive of shares 
beneficially owned, or over which control or direction is exercised, by the bidder or its joint actors), and 
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require a ten (10) day extension of the deposit period of the bid after the minimum tender requirement is 
met. Under the amendments, the target company has the ability to permit the shortening of the minimum 
deposit period to not less than 35 days, in which case the shortened deposit period will then apply to all 
concurrent take-over bids. In addition, if the target company announces that it intends to effect an 
alternative transaction that could result in the acquisition of the target company or its business, the 
minimum deposit period for any concurrent take-over bid will be automatically reduced to 35 days.  

As the legislative amendments do not apply to exempt take-over bids, there continues to be a role for 
rights plans in protecting issuers and preventing the unequal treatment of shareholders. Some remaining 
areas of concern include: 

- protecting against so-FDOOHG�³FUHHSLQJ�ELGV´�WKDW�DUH�QRW�UHTXLUHG�WR�EH�PDGH�WR�DOO�VKDUHKROGHUV�  
Creeping bids could involve the accumulation of more than 20% of the Company¶V�Common 
Shares through purchases exempt from the Canadian take-over bid rules, such as (i) purchases 
from a small group of shareholders under private agreements at a premium to the market price 
not available to all shareholders, (ii) acquiring control through the slow accumulation of the 
Company¶V�Common Shares over a stock exchange that could effectively block a take-over bid 
made to all  shareholders, (iii) acquiring control through the slow accumulation of the Company¶V�
Common Shares over a stock exchange and without paying a control premium, or (iv) acquiring 
control through the purchase of the Company¶V�Common Shares in transactions outside of 
Canada not subject to Canadian take-over bid rules; and 

- preventing the use of so-FDOOHG� ³KDUG´� ORFN-up agreements by bidders, whereby existing 
shareholders commit to tender their Common 6KDUHV�WR�D�ELGGHU¶V�WDNH-over bid, that are either 
irrevocable or revocable but subject to preclusive termination conditions. Such agreements could 
have the effect of deterring other potential bidders bringing forward competing bids particularly 
where the number of locked-up shares would make it difficult or unlikely for a FRPSHWLQJ�ELGGHU¶V�
bid to achieve the 50% minimum tender requirement imposed by the legislative amendments. 

By applying to all acquisitions of greater than 20% of the Company¶V�Common Shares, except in limited 
circumstances including Permitted Bids, the Rights Plan is designed to ensure that all shareholders 
receive equal treatment. In addition, there may be circumstances where bidders request lock-up 
agreements that are not in the best interests of the Company or its shareholders and the Rights Plan 
encourages bidders to structure lock-up agreements so as to provide the locked-up shareholders with 
reasonable flexibility to terminate such agreements in order to deposit their Common Shares to a higher 
value bid or support another transaction offering greater value.  

The Rights Plan is therefore designed to encourage a potential acquiror who intends to make a take-over 
bid to proceed either by way of a Permitted Bid, which requires a take-over bid to meet certain minimum 
standards designed to promote the fair and equal treatment of all shareholders, or with the concurrence 
of the Board of Directors. If a take-over bid fails to meet these minimum standards and the Rights Plan 
is not waived by the Board of Directors, the Rights to be issued to shareholders under the Rights Plan 
will entitle the holders thereof, other than the acquiror and certain related parties, to purchase additional 
Common Shares at a significant discount to market, thus exposing the person acquiring 20% or more of 
the Shares to substantial dilution of its holdings.  

As a result of the foregoing considerations, the Board of Directors has determined that it is advisable and 
in the best interests of the Company to adopt a shareholder rights plan substantially in the form and on 
the terms of the Rights Plan, subject to approval of the Rights Plan by Shareholders at the Meeting. In 
recommending the approval of the Rights Plan, it is not the intention of the Board of Directors to preclude 
a bid for control of the Company.  

The Rights Plan provides a mechanism whereby shareholders may tender their Common Shares to a 
take-over bid as long as it meets the criteria applicable to a Permitted Bid or Competing Permitted Bid, 



 - 28- 

DV� WKH� FDVH�PD\� EH�� XQGHU� WKH� 5LJKWV� 3ODQ� �GLVFXVVHG�PRUH� IXOO\� LQ� 6FKHGXOH� ³B´� RI� WKLV� &LUFXODU���
Furthermore, even in the context of a take-over bid that would not meet such criteria, but is made by way 
of a take-over bid circular to all of the Company¶V�shareholders, the Board of Directors would still have a 
duty to consider such a bid and consider whether or not it should waive the application of the Rights Plan 
in respect of such bid. In discharging such duty, the Board of Directors must act with honesty and loyalty 
and in the interest of the Company.  

The Rights Plan does not preclude any shareholder from utilizing the proxy mechanism of the British 
Columbia Business Corporations Act, the Company¶V�JRYHUQLQJ�FRUSRUDWH�VWDWXWH��WR�SURPRWH�D�FKDQJH�
in the management or direction of the Company, and will have no effect on the rights of holders of the 
Company¶V� VKDUHV� WR� UHTXLVLWLRQ� D� PHHWLQJ� RI� shareholders in accordance with the provisions of 
applicable legislation.  

The Rights Plan is not expected to interfere with the day-to-day operations of the Company. Neither the 
existence of the outstanding Rights nor the issuance of additional Rights in the future will in any way alter 
the financial condition of the Company, impede its business plans, or alter its financial statements. In 
DGGLWLRQ�� WKH�5LJKWV�3ODQ� LV� LQLWLDOO\� QRW� GLOXWLYH��+RZHYHU�� LI� D� µµ)OLS-LQ� (YHQW¶¶� RFFXUV�DQG the Rights 
separate from the Common Shares, financial metrics that are reported on a per share basis may be 
affected. In addition, holders of Rights not exercising their Rights after a Flip-in Event may suffer 
substantial dilution. 

Summary or Principal Terms of the Rights Plan 

The following description of the Rights Plan is a summary only and should be read with the Shareholder 
5LJKWV�3ODQ�$JUHHPHQW�HVWDEOLVKLQJ�WKH�5LJKWV�3ODQ��WKH�IXOO�WH[W�RI�ZKLFK�LV�DYDLODEOH�LQ�6FKHGXOH�³B´�WR�
this Circular. 

Effective Date and Term 

The Board of Directors approved the adoption of the Rights Plan on June 2, 2022, and the Rights Plan 
FDPH�LQWR�IRUFH�RQ�WKDW�VDPH�GDWH��WKH�³(IIHFWLYH�'DWH´�� After the Effective Date, the Rights Plan must 
be confirmed by the requisite majority of independent shareholders at every third annual meeting of the 
holders of the Company¶V�Common Shares following the Meeting. The Rights Plan and the Rights will 
terminate at the close of business on the date of such third annual meeting if the Rights Plan is not so 
reconfirmed or presented for reconfirmation at such meeting, unless terminated earlier in accordance 
ZLWK�WKH�WHUPV�RI�WKH�5LJKWV�3ODQ��LQ�HLWKHU�VXFK�FDVH��WKH�³([SLUDWLRQ�7LPH´���SURYLGHG�WKDW�WHUPLQDWLRQ�
will not occur if a Flip-in Event has occurred, and not been waived, prior to the date that the Rights Plan 
would otherwise have terminated.  

Issue of Rights  

The Company ZLOO� LVVXH� RQH� ULJKW� �D� ³5LJKW´�� LQ� UHVSHFW� RI� HDFK� 6KDUH� RXWVWDQGLQJ� DW� ����� S�P� 
(Vancouver time) on June 2, ������WKH�³5HFRUG�7LPH´���7KH�Company will issue Rights on the same basis 
for each Share issued after the Record Time but prior to the earlier of the Separation Time and the 
Expiration Time.  

The Rights are not exercisable prior to the Separation Time. After the Separation Time, each Right 
entitles the registered holder thereof to purchase from the Company one Common Share at an exercise 
price equal to three (3) times the market price of a Share determined as at the Separation Time, subject 
to adjustment and certain anti-GLOXWLRQ�SURYLVLRQV��WKH�³([HUFLVH�3ULFH´���,I�D�)OLS-in Event occurs, each 
Right will be adjusted and, except as descriEHG�XQGHU�³)OLS-LQ�(YHQW´�EHORZ��ZLOO�HQWLWOH�WKH�UHJLVWHUHG 
holder to receive from the Company, upon payment of the Exercise Price, Shares having an aggregate 
market value equal to twice the Exercise Price divided by the Common Share price equal to the Market 
Price.  



 - 29- 

Rights Certificates and Transferability  

Before the Separation Time, the Rights will be evidenced by the certificates for the Shares (or by the 
book entry form registration for the associated Share if issued in book entry form) and will be 
transferable only together with, and will be transferred by a transfer of, the associated Shares and will 
not be transferable separate from such shares. At the Separation Time, the Rights will separate from the 
associated Common Shares and, from and after such time, the Rights will be evidenced by separate 
Rights Certificates (or separate book entry registration) which will be transferable and traded separately 
from the shares.  

Separation Time  

7KH�³6HSDUDWLRQ�7LPH´�LV�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�WHQWK�(10th) trading day after the earliest to occur 
RI���L��WKH�³6WRFN�$FTXLVLWLRQ�'DWH´��ZKLFK�LV�WKH�ILUVW�GDWH�RI�SXEOLF�DQQRXQFHPHQW�RI�IDFWV�LQGLFDWLQJ�WKDW 
a person has become an Acquiring Person, (ii) the date of the commencement of, or first public 
announcement of the intent of any person (other than the Company or a subsidiary thereof) to make a 
Take-over Bid (other than a Permitted Bid or a Competing Permitted Bid), and (iii) the date on which a 
Permitted Bid or Competing Permitted Bid fails to qualify as such. In any case, the Separation Time can 
EH�VXFK�ODWHU�GDWH�GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV��$�³7DNH-RYHU�%LG´�LV�DQ�RIIHU�WR�DFTXLUH Voting 
Shares of the Company or securities convertible into or exercisable or exchangeable for Voting Shares 
�³&RQYHUWLEOH�6HFXULWLHV´��RU�ERWK��ZKHUH�WKH�VHFXULWLHV�VXEMHFW�WR�WKH�RIIHU��WRJHWKHU�ZLWK�WKH securities 
³%HQHILFLDOO\�2ZQHG´�E\�WKH�SHUVRQ�PDNLQJ�WKH�7DNH-RYHU�%LG��WKH�³2IIHURU´���FRQVWLWXWH���� or more of 
the Company's outstanding Voting Shares. 

Acquiring Person  

,Q� JHQHUDO�� DQ� ³$FTXLULQJ� 3HUVRQ´� LV� D� SHUVRQ� ZKR� LV� WKH� %HQHILFLDO� 2ZQHU� RI� ���� RU�PRUH� RI� WKH�
Company¶V�RXWVWDQGLQJ�6KDUHV�DQG�DQ\�RWKHU�VKDUHV�RI�WKH�Company entitled to vote generally in the 
HOHFWLRQ� RI� GLUHFWRUV� �³9RWLQJ� 6KDUHV´��� ([FOXGHG� IURP� WKH� GHILQLWLRQ� RI� ³$FTXLULQJ� 3HUVRQ´� DUH� WKH�
Company and its subsidiaries, and any person who becomes the Beneficial Owner of 20% or more of the 
Voting Shares as a result of one or more, or any combination, of the following: 

i) an acquisition or redemption by the Company which reduces the outstanding number of Voting Shares; 

LL��DQ�³([HPSW�$FTXLVLWLRQ´��PHDQLQJ�D�VKDUH�DFTXLVLWLRQ�LQ�UHVSHFW�RI�ZKLFK�WKH�%RDUG�RI�'LUHF tors has 
ZDLYHG�WKH�DSSOLFDWLRQ�RI�WKH�5LJKWV�3ODQ�ZKHUH�SHUPLWWHG�E\�WKH�5LJKWV�3ODQ��VHH�³5HGHPSWLRQ��:DLYHU�
DQG�7HUPLQDWLRQ´�EHORZ���RU�ZKLFK�LV�RQO\�D�WHPSRUDU\�VWHS�LQ�DQ�DFTXLVLWLRQ�WUDQVDFWLRQ�E\�WKH�Company 
or subsidiary thereof, or is made pursuant to a distribution by the Company by way of a prospectus as 
long as the person does not thereby increase its percentage ownership of the outstanding Voting Shares, 
or is made pursuant to a distribution by the Company by way of a private placement as long as the person 
does not thereby become the Beneficial Owner of more than 25% of the Voting Shares outstanding 
immediately prior to such private placement and all necessary stock exchange approvals are obtained 
and complied with, or which is made pursuant to an amalgamation, merger, reorganization, arrangement, 
business combination or similar transaction (but not including a Take-over Bid) requiring shareholder 
approval;  

LLL��D�³3HUPLWWHG�%LG�$FTXLVLWLRQ´��PHDQLQJ�DQ�DFTXLVLWLRQ�PDGH�SXUVXDQW�WR�D�3HUPLWWHG�Bid or Competing 
Permitted Bid;  

LY��D�³3UR�5DWD�$FTXLVLWLRQ´��PHDQLQJ�DQ�DFTXLVLWLRQ�DV�D�UHVXOW�RI�D�VWRFN�GLYLGHQG��VWRFN�VSOLW�RU�RWKHU�
event in respect of which securities are acquired on the same pro rata basis as all other holders of Voting 
Shares, or pursuant to a dividend reinvestment plan of the Company, or as a result of any other event 
pursuant to which all holders of Voting Shares or Convertible Securities are entitled to receive Voting 
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Shares or Convertible Securities of the same class or series (including as a result of a rights offering 
made to all holders of such securities on a pro rata basis); and  

Y�� D� ³&RQYHUWLEOH� 6HFXULW\� $FTXLVLWLRQ´�� PHDQLQJ� DQ� DFTXLVLWLRQ� RI� 9RWLQJ� 6KDUHV� RQ� WKH� H[HUFLVH� RI�
Convertible Securities acquired by such person pursuant to a Permitted Bid Acquisition, an Exempt 
Acquisition or a Pro Rata Acquisition.  

$OVR�H[FOXGHG�IURP�WKH�GHILQLWLRQ�RI�³$FTXLULQJ�3HUVRQ´�DUH�XQGHUZULWHUV�RU�PHPEHUV�RI�EDQNLQJ�RU selling 
groups acting in connection with a distribution of securities by way of a prospectus or private placement.  

Beneficial Ownership 

,Q�JHQHUDO��D�SHUVRQ�LV�GHHPHG�WR�³%HQHILFLDOO\�2ZQ´�9RWLQJ�6KDUHV�DFWXDOO\�KHOG�E\�LW and, in certain 
FLUFXPVWDQFHV��9RWLQJ�6KDUHV�KHOG�E\�RWKHUV��,QFOXGHG�DUH�KROGLQJV�RI�D�SHUVRQ¶V�³$IILOLDWHV´��JHQHUDOO\��
D�SHUVRQ�WKDW�FRQWUROV��LV�FRQWUROOHG�E\��RU�LV�XQGHU�FRPPRQ�FRQWURO�ZLWK�DQRWKHU�SHUVRQ��DQG�³$VVRFLDWHV´�
(generally, a spouse or relatives that share the same residence). Also included are securities which the 
SHUVRQ�RU�DQ\�RI�WKH�SHUVRQ¶V�$IILOLDWHV�RU�$VVRFLDWHV�KDV�WKH�ULJKW�WR�DFTXLUH�ZLWKLQ 60 days (other than 
customary agreements with and between underwriters and banking group or selling group members with 
respect to a distribution of securities by way of a prospectus or private placement, and other than pledges 
or hypothecations of securities granted as security in the ordinary course of business of the pledgee or 
hypothecatee), as well as securities which are subject to a lock-up agreement or similar commitment to 
deposit or tender such securities to a Take-RYHU�%LG�PDGH�E\�WKH�SHUVRQ�RU�DQ\�RI�WKH�SHUVRQ¶V�$IILOLDWHV��
Associates or Joint Actors.  

A person is also deemed to Beneficially Own any securities Beneficially Owned (as described above) by 
DQ\�RWKHU�SHUVRQ�ZLWK�ZKRP�WKH�SHUVRQ�LV�DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW��D�³-RLQW�$FWRU´���$�SHUVRQ�LV�D�-RLQW�
Actor with anyone who is party to an agreement, arrangement or understanding with the first person, or 
an Affiliate or Associate thereof, for the purpose of acquiring or offering to acquire Voting Shares or 
Convertible Securities (subject to the same exclusions mentioned in the immediately preceding 
paragraph for underwriters, banking and selling group members, pledgees and hypothecatees). 

Institutional Shareholder Exemption  

7KH�GHILQLWLRQ�RI�³%HQHILFLDO�2ZQHUVKLS´�FRQWDLQV�VHYHUDO�H[FOXVLRQV�ZKHUHE\�D�SHUVRQ�LV�QRW�FRQVLGHUHG�
WR� ³%HQHILFLDOO\� 2ZQ´� D� VHFXULW\�� 7KHUH� DUH� exemptions from the deemed Beneficial 
Ownership provisions for institutional shareholders acting in the ordinary course of business. These 
exemptions apply to: 

L�� DQ� LQYHVWPHQW� PDQDJHU� �³,QYHVWPHQW� 0DQDJHU´�� KROGLQJ� VHFXULWLHV� LQ� WKH� RUGLQDU\� FRXUVH� RI 
busLQHVV� LQ� WKH� SHUIRUPDQFH� RI� LWV� GXWLHV� IRU� WKH� DFFRXQW� RI� DQ\� RWKHU� SHUVRQ� �D� ³&OLHQW´�� 
including the acquisition or holding of securities for non-discretionary accounts held on behalf 
of the Client by a broker or dealer registered under applicable securities law;  

LL�� D� OLFHQVHG� WUXVW� FRPSDQ\� �³7UXVW� &RPSDQ\´�� DFWLQJ� DV� WUXVWHH� RU� DGPLQLVWUDWRU� RU� LQ� D� VLPLODU  
FDSDFLW\�LQ�UHODWLRQ�WR�HVWDWHV�RI�GHFHDVHG�RU�LQFRPSHWHQW�SHUVRQV��DQ�³(VWDWH�$FFRXQW´��RU in relation to 
RWKHU� DFFRXQWV� �³2WKHU� $FFRXQWV´�� DQG� ZKich holds the security in the ordinary 
course of its duties for such accounts;  

LLL�� D� SHUVRQ� HVWDEOLVKHG� E\� VWDWXWH� �³6WDWXWRU\� %RG\´�� ZKRVH� RUGLQDU\� EXVLQHVV� RU� DFWLYLW\ 
includes the management of investment funds for employee benefit plans, pension plans, 
insurance plans or various public bodies;  

LY�� WKH� DGPLQLVWUDWRU� RU� WKH� WUXVWHH� �³$GPLQLVWUDWRU´�� RI� RQH� RU� PRUH� SHQVLRQ� SODQV� �D� ³3ODQ´� 
registered under applicable law, or the Plan itself; and  
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Y��D�&URZQ�DJHQW�RU�DJHQF\��³&URZQ�$JHQW´��  

The foregoing exemptions only apply so long as the Investment Manager, Trust Company, Statutory 
Body, Administrator, Plan or Crown Agent is not making or has not announced an intention to make a 
Take-over Bid and is not a Joint Actor of any other person who is making or has announced an intention 
to make a Take-over Bid, other than an offer to acquire Voting Shares or Convertible Securities pursuant 
to a distribution by the Company or by means of ordinary market transactions through the facilities of a 
stock exchange or over-the-counter market.  

)XUWKHUPRUH��D�SHUVRQ�ZLOO�QRW�EH�GHHPHG�WR�³%HQHILFLDOO\�2ZQ´�D�VHFXULW\�EHFDXVH�� 
 

(i) the person is a Client of the same Investment Manager, an Estate Account or an Other 
Account of the same Trust Company, or Plan with the same Administrator as another person 
or Plan on whose account the Investment Manager, Trust Company or Administrator, as the 
case may be, holds such security, or  
 

(ii) the person is the Client of an Investment Manager, Estate Account, Other Account or Plan 
and the security is owned at law or in equity by the Investment Manager, Trust Company or 
Plan, as the case may be.  

Permitted Lock-up Agreement Exemption 

$�SHUVRQ�ZLOO�QRW�EH�GHHPHG�WR�³%HQHILFLDOO\�2ZQ´�DQ\�VHFXULW\�ZKHUH�WKH�KROGHU�RI�VXch security has 
agreed to deposit or tender such security pursuant to a Permitted Lock-up Agreement (as defined below) 
to a Take-RYHU�%LG�PDGH�E\�VXFK�SHUVRQ�RU�VXFK�SHUVRQ¶V�$IILOLDWHV�RU�$VVRFLDWHV�RU�D�-RLQW Actor, or 
such security has been deposited or tendered pursuant to a Take-over Bid made by such person or such 
SHUVRQ¶V�$IILOLDWHV��$VVRFLDWHV�RU�-RLQW�$FWRUV�XQWLO�WKH�HDUOLHVW�WLPH�DW�ZKLFK�DQ\�VXFK tendered security 
is accepted unconditionally for payment or is taken up or paid for.  

$�³3HUPLWWHG�Lock-XS�$JUHHPHQW´�LV�HVVHQWLDOO\�DQ�DJUHHPHQW�EHWZHHQ�D�SHUVRQ�DQG�D�KROGHU�RI�9RWLQJ 
Shares and/or Convertible Securities who is not an Affiliate, Associate or Joint Actor of such person (the 
terms of which are publicly disclosed and a copy of the agreement is made available to the public within 
the time frames set forth in the definition of Permitted Lock-up Agreement), pursuant to which the holder 
�D� ³/RFNHG-XS�3HUVRQ´��DJUHHV� WR�GHSRVLW�RU� WHQGHU�9RWLQJ�6KDUHV�DQG�RU�&RQYHUWLEOH Securities to a 
Take-ovHU�%LG��WKH�³/RFN-XS�%LG´��PDGH�RU�WR�EH�PDGH�E\�VXFK�SHUVRQ�RU�DQ\�RI�LWV Affiliates, Associates 
or Joint Actors and which further provides that such agreement permits the Locked-up Person to withdraw 
its Voting Shares and/or Convertible Securities in order to deposit or tender them to another Take-over 
Bid or support another transaction:  

A) at a price or value that exceeds the price under the Lock-up Bid, or ii) that contains an 
offering price that exceeds the offering price in the Lock-up Bid by as much as or more 
than a specified amount not greater than seven percent (7%) of the offering price in the 
Lock-up Bid; or  

B) if the Lock-up Bid is for less than 100% of the Voting Shares or Convertible Securities 
held by Independent Shareholders, and the price or value of the consideration offered 
under the other Take-over Bid or transaction is not less than that offered under the 
Lock-up Bid, the number of Voting Shares or Convertible Securities to be purchased 
under such other Take-over Bid or transaction i) exceeds the number of Voting Shares 
or Convertible Securities the Offeror has offered to purchase under the Lock -up Bid, or 
ii) exceeds by as much as or more than a specified number not greater than seven 
percent (7%) of the number of Voting Shares or Convertible Securities offered to be 
purchased by the Offeror under the Lock-up Bid. 
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A Permitted Lock-up Agreement may contain a right of first refusal or require a period of delay to give the 
person who made the Lock-up Bid an opportunity to match a higher price in another Take-over Bid or 
transaction or other similar limitation on a Locked-XS�3HUVRQ¶V�ULJKW�WR�ZLWKGUDZ�9RWLQJ�6KDUHV and/or 
Convertible Securities so long as the limitation does not preclude the exercise by the Locked-up Person 
of the right to withdraw Voting Shares and/or Convertible Securities during the period of the other Take-
over Bid or transaction. Finally, under a Permitted Lock-XS�$JUHHPHQW�QR�³EUHDN�XS´�IHHV��³WRS�XS´�IHHV��
penalties, expenses or other amounts that exceed in aggregate the greater of (i) 2.5% of the price or 
value of the consideration payable under the Lock-up Bid; and (ii) 50% of the amount by which the price 
or value of the consideration received by a Locked-up Person under another Take-over Bid or transaction 
exceeds what such Locked-up Person would have received under the Lock-up Bid; can be payable by 
such Locked-up Person if the Locked-up Person fails to deposit or tender Voting Shares and/or 
Convertible Securities to the Lock-up Bid or withdraws Voting Shares and/or Convertible Securities 
previously tendered thereto in order to deposit such Voting Shares and/or Convertible Securities to 
another Take-over Bid or support another transaction.  

The Rights Plan therefore requires that a person making a Take-over Bid, in order to avoid being 
deemed the Beneficial Owner of the securities subject to a lock-up agreement and potentially triggering 
the provisions of the Rights Plan, structure any lock-up agreement to meet the criteria of a Permitted 
Lock-up Agreement.  

Flip-in Event 

$�³)OLS-LQ�(YHQW´�RFFXUV�ZKHQ�DQ\�SHUVRQ�EHFRPHV�DQ�$FTXLULQJ�3HUVRQ��,Q�WKH�HYHQW�WKDW��SULRU�WR the 
Expiration Time, a Flip-in Event which has not been waived by the Board of Directors occurs (see 
³5HGHPSWLRQ��:DLYHU�DQG�7HUPLQDWLRQ´���HDFK�5LJKW��H[FHSW�IRU�5LJKWV�%HQHILFLDOO\�2ZQHG�RU�ZKLFK may 
thereafter be Beneficially Owned by an Acquiring Person or a transferee of such a person, which Rights 
will become null and void) shall constitute the right to purchase from the Company, upon exercise thereof 
in accordance with the terms of the Rights Plan, that number of Shares having an aggregate market 
value on the date of the Flip-in Event equal to twice the Exercise Price divided by the Share price equal 
to the market Price, on payment of the Exercise Price (subject to anti-dilution adjustments set forth in the 
Rights Plan). 

For example, if at the time of the Flip-in Event the Exercise Price is $1.50 and the Market Price of 
the Shares is $0.50, the holder of each Right would be entitled to purchase Shares having an 
aggregate market price of $3.00 (that is, 6 Shares) for $1.50 (that is, a 50% discount from the market 
price). Thus, the potential exercise of the Rights following a Flip-in Event creates the threat of substantial 
ecoQRPLF�DQG�YRWLQJ�GLOXWLRQ�WR�WKH�$FTXLULQJ�3HUVRQ¶V�%HQHILFLDO�2ZQHUVKLS�RI�9RWLQJ Shares.  

Permitted Bid and Competing Permitted Bid  

A Take-over Bid that qualifies as a Permitted Bid or Competing Permitted Bid will not trigger the exercise 
of the Rights.  $�³3HUPLWWHG�%LG´�LV�D�7DNH-over Bid made by way of a Take-over Bid circular and which 
complies with the following additional provisions:  

A) the Take-over Bid is made to all holders of record of Voting Shares, other than the Offeror;  

B) the Take-over Bid contains irrevocable and unqualified conditions that:  

i) no Voting Shares shall be taken up or paid for pursuant to the Take-over Bid prior to the 
close of business on a date which is not less than 105 days following the date of the Take-over Bid;  

ii) unless the Take-over Bid is withdrawn, Voting Shares may be deposited under the Take- 
over Bid at any time prior to the close of business on the date of first take-up or payment for 
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Voting Shares and all Voting Shares deposited thereunder may be withdrawn at any time 
prior to the close of business on such date; 

iii) more than 50% of the aggregate of the outstanding Voting Shares held by Independent 
Shareholders must be deposited under the Take-over Bid and not withdrawn at the close of 
business on the date of first take-up or payment for Voting Shares; and 
 

iv) in the event that more than 50% of the aggregate of the outstanding Voting Shares held by 
Independent Shareholders have been deposited under the Take-over Bid and not 
withdrawn as at the close of business on the date of first take-up or payment for Voting 
Shares thereunder, the Offeror will make a public announcement of that fact and the Take- 
over Bid will remain open for deposits of Voting Shares for not less than ten (10) days from 
the date of such public announcement.  

³,QGHSHQGHQW� 6KDUHKROGHUV´� JHQHUDOO\� PHDQV� KROGHUV� RI� 9RWLQJ� 6KDUHV� RWKHU� WKDQ� DQ\� $FTXLULQJ 
Person, any Offeror, any Affiliate, Associate or Joint Actor of an Acquiring Person or Offeror, or any 
employee benefit plan, stock purchase plan, deferred profit sharing plan or similar plan or trust for the 
benefit of employees of the Company or its subsidiaries so long as the beneficiaries of the plan or trust 
direct how Voting Shares will be voted and whether such shares will be tendered to a Take-over Bid. 

$�³&RPSHWLQJ�3HUPLWWHG�%LG´�LV�D�7DNH-over Bid that is made after a Permitted Bid or another Competing 
Permitted Bid has been made but prior to its expiry, and satisfies all the requirements of a Permitted Bid 
as described above.  

Redemption, Waiver and Termination  

i) Redemption of Rights on Approval of Holders of Voting Shares or Rights. The Board of 
Directors may, after having obtained the prior approval of the holders of Voting Shares or 
Rights, at any time prior to the occurrence of a Flip-in Event, elect to redeem all but not less 
than all of the then outstanding Rights at a redemption price of $0.00001 per Right, 
appropriately adjusted for anti-GLOXWLRQ� DV� SURYLGHG� LQ� WKH� 5LJKWV� 3ODQ� �WKH� ³5HGHPSWLRQ�
3ULFH´��� 
 

ii) Waiver of Inadvertent Acquisition. The Board of Directors may waive the application of the 
Rights Plan in respect of the occurrence of any Flip-in Event if the Board of Directors has 
determined that a person became an Acquiring Person under the Rights Plan by inadvertence 
and without any intent or knowledge that it would become an Acquiring Person, but the waiver 
must be on the condition that the Acquiring Person reduces its Beneficial Ownership of Voting 
Shares within 30 days, or such earlier or later date as the Board of Directors may determine, 
such that the person is no longer an Acquiring Person.  
 

iii) Deemed Redemption. In the event that a person who has made a Permitted Bid, Competing 
Permitted Bid or a Take-over Bid in respect of which the Board of Directors has waived or has 
deemed to have waived the application of the Rights Plan consummates the acquisition of the 
Voting Shares, the Board of Directors shall be deemed to have elected to redeem the Rights 
for the Redemption Price.  

 
iv) Discretionary Waiver with Mandatory Waiver for Concurrent Bids. The Board of Directors may, 

prior to the occurrence of a Flip-in Event that would occur by reason of a Take-over Bid made 
by means of a take-RYHU�ELG�FLUFXODU�WR�DOO�KROGHUV�RI�UHFRUG�RI�9RWLQJ�6KDUHV��D�³TXDOLILHG�ELG´���
waive the application of the Rights Plan to such Flip-in Event upon prior written notice to the 
Rights Agent. However, if the Board of Directors waives the application of the Rights Plan for 
any such qualified bid, the Board of Directors shall be deemed to have waived the application 
of the Rights Plan in respect of any other Flip-in Event occurring by reason of any other 



 - 34- 

qualified bid made prior to the expiry of any bid for which the waiver is, or is deemed to have 
been, granted.  
 

v) Discretionary Waiver respecting Acquisition not by Take-over Bid Circular. The Board of 
Directors may, with the prior consent of the holders of Voting Shares, determine, at any time 
prior to occurrence of a Flip-in Event as to which the application of the Rights Plan has not 
been waived, if such Flip-in Event would occur by reason of an acquisition of Voting Shares 
otherwise than pursuant to a Take-over Bid made by means of a take-over bid circular to 
holders of Voting Shares and otherwise than by inadvertence in the circumstances described 
in (ii) above, to waive the application of the Rights Plan to such Flip-In Event. However, if the 
Board of Directors waives the application of the Rights Plan, the Board of Directors shall 
extend the Separation Time to a date subsequent to and not more than 10 business days 
following the meeting of shareholders called to approve such a waiver.  
 

vi) Redemption of Rights on Withdrawal or Termination of Bid. Where a Take-over Bid that is not 
a Permitted Bid or Competing Permitted Bid is withdrawn or otherwise terminated after the 
Separation Time and prior to the occurrence of a Flip-in Event, the Board of Directors may 
elect to redeem all the outstanding Rights at the Redemption Price. In such event, the Rights 
Plan will continue to apply as if the Separation Time had not occurred and one Right will 
remain attached to each Share as provided for in the Rights Plan.  
 

vii) Waiver with Divestiture Arrangement. The Board of Directors may, before the 10th trading day 
after a Stock Acquisition Date or such later trading day as the Board of Directors may 
determine, by written notice to the Rights Agent, waive the application of the Rights Plan to 
the related Flip- in Event provided the Acquiring Person has reduced its Beneficial Ownership 
of Voting Shares (or entered into a contractual arrangement with the Company to do so within 
15 days or such earlier or later date as the Board of Directors may determine) such that at the 
time the waiver becomes effective the person is no longer an Acquiring Person. In such event, 
the Flip-in Event shall be deemed not to have occurred.  

If the Board of Directors is deemed to have elected or elects to redeem the Rights as described above, 
the right to exercise the Rights will thereupon, without further action and without notice, terminate and 
the only right thereafter of the holders of Rights is to receive the Redemption Price. Within 10 business 
days of any such election or deemed election to redeem the Rights, the Company will notify the holders 
of the Voting Shares or, after the Separation Time, the holders of the Rights. 

Anti-dilution Adjustments 

The Exercise Price of a Right, the number and kind of shares subject to purchase upon exercise of a 
Right, and the number of Rights outstanding, will be adjusted in certain events, including: 
 

i) if there is a dividend payable in Common Shares or Convertible Securities or other securities 
of the Company (other than pursuant to any optional stock dividend program or dividend 
reinvestment plan or a dividend payable in Common Shares in lieu of a regular periodic cash 
dividend) on the Common Shares, or a subdivision or consolidation of the Common Shares, 
or an issuance of Common Shares or Convertible Securities or other securities of the 
Company in respect of, in lieu of or in exchange for Common Shares; or  
 

ii) if the Company fixes a record date for the distribution to all holders of Common Shares of 
certain rights or warrants to acquire Common Shares or Convertible Securities, or for the 
making of a distribution to all holders of Common Shares of evidences of indebtedness or 
assets (other than regular periodic cash dividends or stock dividends payable in Common 
Shares) or rights or warrants. 
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Supplements and Amendments  

Subject to the exceptions described below, the Company may supplement, amend, delete, vary, restate 
or rescind any provision of the Rights Plan and the Rights at any time, and from time to time, prior to the 
Separation Time with the prior approval by majority vote of the holders of Common Shares (other than 
those shareholders who do not qualify as Independent Shareholders), or, after the Separation Time, with 
the prior approval by majority vote of the holders of Rights (other than those holders whose Rights have 
EHFRPH�QXOO�DQG�YRLG�DV�GHVFULEHG�XQGHU�³)OLS-LQ�(YHQW´�DERYH�� 

The Company may, without the consent of the holders of Common Shares or Rights, make amendments 
to the Rights Plan (i) to correct any clerical or typographical error, or (ii) as required to maintain the validity 
or effectiveness of the Rights Plan as a result of any change in any applicable legislation, rules or 
regulation. However, in the case of an amendment required in the circumstances referred to in (ii) above, 
for such amendment to remain in effect the amendment must be submitted for confirmation: 

i) if made prior to the Separation Time, by the holders of Common 6KDUHV�DW� WKH�QH[W�VKDUHKROGHUV¶�
meeting called by the Board of Directors and approved by an affirmative vote of a majority of the votes 
cast by holders of Common Shares (other than those shareholders who do not qualify as Independent 
Shareholders) at such meeting; or 

ii) if made after the Separation Time, by the holders of Rights at a meeting called by the Board of Directors 
to be held not later than the date of the next meeting of the holders of Common Shares called by the 
Board of Directors and approved by the affirmative vote of a majority of the votes cast by holders of 
5LJKWV��RWKHU�WKDQ�WKRVH�KROGHUV�ZKRVH�5LJKWV�KDYH�EHFRPH�QXOO�DQG�YRLG�DV�GHVFULEHG�XQGHU�³)OLS-in 
(YHQW´�DERYH��DW�VXFK�PHHWLQJ�  

Rights Agent  

The Rights Plan contains customary provisions concerning the duties, liabilities, indemnification and 
replacement of the Rights Agent.  

Shareholder Approval 

Unless the shareholders provide instruction to the contrary or in the absence of specific 
instruction in this respect, the persons named as proxyholders in the enclosed proxy form intend 
to vote FOR the adoption of the resolution, the text of which is set out below. 

The Board recommends that shareholders vote for the Shareholder Rights Plan Resolution. 

The Shareholder Rights Plan Resolution is an ordinary resolution, which must be passed by more than 
50% of the votes cast by those shareholders entitled to vote, whether cast in person or by proxy. In the 
absence of contrary instructions, the management nominees named in the accompanying form 
of proxy intend to vote the shares represented thereby FOR the Shareholder Rights Plan 
Resolution. 

Shareholder Rights Plan Resolution 

At the Meeting, shareholders will be asked to consider and, if thought advisable, to pass, with or without 
modification, the following: 
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³BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT, subject to regulatory approval: 
 

1. The Shareholder Rights Plan of the Pan Global Resources Inc. (WKH�³Company´���WKH�IXOO�WH[W�RI�
ZKLFK� LV� DWWDFKHG� DV� 6FKHGXOH� ³%´� WR� WKH� ,QIRUPDWLRQ� &LUFXODU� �WKH� ³SHR Plan´��� LV� KHUHE\�
authorized, approved and adopted. 

 
2. The Company is hereby authorized and directed to issue such Rights pursuant to the SHR Plan 

as fully paid and non-assessable Rights. 
 
3. The board of directors of the Company is hereby authorized and empowered to make any 

changes to the SHR Plan as may be required by the TSX Venture Exchange. 
 
4. Any one director or officer of the Company is hereby authorized and directed for and on behalf of 

the Company to execute or cause to be executed, under the corporate seal of the Company or 
otherwise, and to deliver or cause to be delivered, all such other documents and instruments and 
to perform or cause to be performed all such other acts and things as in such person's opinion 
may be necessary or desirable to give full effect to the foregoing resolutions and the matters 
authorized thereby, such determination to be conclusively evidenced by the execution and 
GHOLYHU\�RI�VXFK�GRFXPHQW��DJUHHPHQW�RU�LQVWUXPHQW�RU�WKH�GRLQJ�RI�DQ\�VXFK�DFW�RU�WKLQJ�´ 

OTHER MATTERS 

Management is not aware of any matters to come before the Meeting other than those set forth in the 
Notice of Meeting.  If any other matter properly comes before the Meeting, it is the intention of the persons 
named in the Proxy to vote the shares represented thereby in accordance with their best judgment on 
such matter. 

ADDITIONAL INFORMATION 
 

Additional information relating to the Company is on the SEDAR website at www.sedar.com. 

Financial information is provided in the ComSDQ\¶V�FRPSDUDWLYH�ILQDQFLDO�VWDWHPHQWV�DQG�0'	$�IRU�LWV�
most recently completed financial year. These financial statements and MD&A are available on the 
SEDAR website at www.sedar.com or shareholders may request copies of these documents by 
contacting the Company at: 

 Pan Global Resources Inc. 
 Suite 1150 ± 355 Burrard Street 
 Vancouver, British Columbia, Canada V6C 2G8 
 Telephone: (604) 689-9930; Fax: (604) 689-9940 
 
 
DATED at Vancouver, British Columbia, this 2nd day of June, 2022. 
  
 
 ON BEHALF OF THE BOARD  
 
 ³7LP�0RRG\´ 
   

Tim Moody 
President & CEO 

 

http://www.sedar.com/
http://www.sedar.com/
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APPENDIX I 

Charter of the Audit Committee of the Board of Directors 
of Pan Global Resources Inc. �WKH�³&RPSDQ\´� 

Article 1 ± Mandate and Responsibilities 

The Audit Committee is appointed by the board of GLUHFWRUV�RI� WKH�&RPSDQ\��WKH� ³%RDUG´�� WR�RYHUVHH� WKH�
accounting and financial reporting process of the Company and audits of the financial statements of the 
&RPSDQ\���7KH�$XGLW�&RPPLWWHH¶V�SULPDU\�GXWLHV�DQG�UHVSRQVLELOLWLHV�DUH�WR� 

(a) recommend to the Board the external auditor to be nominated for the purpose of preparing 
RU� LVVXLQJ� DQ� DXGLWRU¶V� UHSRUW� RU� SHUIRUPLQJ� RWKHU� DXGLW�� UHYLHZ� RU� DWWHVW� VHUYLFHV� IRU� WKH�
Company; 

(b) recommend to the Board the compensation of the external auditor; 

(c) oversee the work of the external auditor engaged for the purpose of preparing or issuing an 
DXGLWRU¶V�UHSRUW�RU�SHUIRUPLQJ�RWKHU�DXGLW��UHYLHZ�RU�DWWHVW�VHUYLFHV�IRU�WKH�&RPSDQ\��LQFOXGLQJ�
the resolution of disagreements between management and the external auditor regarding 
financial reporting; 

(d) pre-approve all non-audit services to be provided to the Company or its subsidiaries by the 
&RPSDQ\¶V�H[WHUQDO�DXGLWRU� 

(e) UHYLHZ�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV��0'	$�DQG�DQQXDO�DQG�LQWHULP�HDUQLQJV�SUHVV�
releases before the Company publicly discloses this information; 

(f) be satisfied that adequate procedures are in place for the review of all other public disclosure 
RI�ILQDQFLDO�LQIRUPDWLRQ�H[WUDFWHG�RU�GHULYHG�IURP�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV��DQG�Wo 
periodically assess the adequacy of those procedures; 

(g) establish procedures for: 

(i) the receipt, retention and treatment of complaints received by the Company 
regarding accounting, internal accounting controls or auditing matters; and 

(ii) the confidential, anonymous submission by employees of the Company of concerns 
regarding questionable accounting or auditing matters; and 

(h) UHYLHZ�DQG�DSSURYH�WKH�&RPSDQ\¶V�KLULQJ�SROLFLHV�UHJDUGLQJ�SDUWQHUV��HPSOR\HHV�DQG�IRUPHU�
partners and employees of the present and former external auditor of the Company. 

The Board and management will ensure that the Audit Committee has adequate funding to fulfill its duties and 
responsibilities. 

Article 2 ± Pre-Approval of Non-Audit Services 

The Audit Committee may delegate to one or more of its members the authority to pre-approve non-audit 
VHUYLFHV� WR�EH�SURYLGHG� WR� WKH�&RPSDQ\�RU� LWV�VXEVLGLDULHV�E\� WKH�&RPSDQ\¶V� H[WHUQDO�DXGLWRU�� � 7KH� SUH-
approval of non-audit services must be presented to the Audit Committee at its first scheduled meeting 
following such pre-approval.   

The Audit Committee may satisfy its duty to pre-approve non-audit services by adopting specific policies and 
procedures for the engagement of the non-audit services, provided the policies and procedures are detailed 
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o the particular service, the Audit Committee is informed of each non-audit service and the procedures do not 
LQFOXGH�GHOHJDWLRQ�RI�WKH�$XGLW�&RPPLWWHH¶V�UHVSRQVLELOLWLHV�WR�PDQDJHPHQW� 

Article 3 ± External Advisors 

The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities, 
and it has direct access to the external auditors as well as anyone in the organization.  The Audit Committee 
KDV�WKH�DELOLW\�WR�UHWDLQ��DW�WKH�&RPSDQ\¶V�H[SHQVH��VSHFLDO�Oegal, accounting or other consultants or experts 
it deems necessary in the performance of its duties. 

Article 4 ± External Auditors 

The external auditors are ultimately accountable to the Audit Committee and the Board, as representatives of 
the shareholders.  The external auditors will report directly to the Audit Committee.  The Audit Committee will: 

(a) review the independence and performance of the external auditors and annually recommend 
to the Board the nomination of the external auditors or approve any discharge of external 
auditors when circumstances warrant; 

(b) approve the fees and other significant compensation to be paid to the external auditors; 

(c) on an annual basis, review and discuss with the external auditors all significant relationships 
thH\�KDYH�ZLWK�WKH�&RPSDQ\�WKDW�FRXOG�LPSDLU�WKH�H[WHUQDO�DXGLWRUV¶�LQGHSHQGHQFH� 

(d) UHYLHZ�WKH�H[WHUQDO�DXGLWRUV¶�DXGLW�SODQ�WR�VHH�WKDW�LW�LV�VXIILFLHQWO\�GHWDLOHG�DQG�FRYHUV�DQ\�
significant areas of concern that the Audit Committee may have; 

(e) before or after the financial statements are issued, discuss certain matters required to be 
communicated to audit committees in accordance with the standards established by the 
Canadian Institute of Chartered Accountants;  

(f) FRQVLGHU� WKH� H[WHUQDO� DXGLWRUV¶� MXGJPents about the quality and appropriateness of the 
&RPSDQ\¶V�DFFRXQWLQJ�SULQFLSOHV�DV�DSSOLHG�LQ�WKH�&RPSDQ\¶V�ILQDQFLDO�UHSRUWLQJ� 

(g) resolve any disagreements between management and the external auditors regarding 
financial reporting;  

(h) approve in advance all audit services and any non-prohibited non-audit services to be 
undertaken by the external auditors for the Company; and 

(i) receive from the external auditors, timely reports of: 

(i) all critical accounting policies and practises to be used; 

(ii) all alternative treatments of financial information within generally accepted 
accounting principles that have been discussed with management, ramifications of 
the use of such alternative disclosures and treatments and the treatment preferred 
by the external auditors; and 

(iii) other material written communications between the external auditors and 
management. 

Article 5 ± Legal Compliance 

On at least an annual basis, the Audit Committee will revLHZ�ZLWK�WKH�&RPSDQ\¶V� OHJDO�FRXQVHO�DQ\� OHJDO�
PDWWHUV� WKDW� FRXOG� KDYH� D� VLJQLILFDQW� LPSDFW� RQ� WKH� RUJDQL]DWLRQ¶V� ILQDQFLDO� VWDWHPHQWV�� WKH� &RPSDQ\¶V�
compliance with applicable laws and regulations and inquiries received from regulators or governmental 
agencies. 
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Article 6 - Complaints 

Individuals are strongly encouraged to approach a member of the Audit Committee with any complaints or 
concerns regarding accounting, internal accounting controls or auditing matters.  The Audit Committee will 
from time to time establish procedures for the submission, receipt and treatment of such complaints and 
concerns.  In all cases the Audit Committee will conduct a prompt, thorough and fair examination, document 
the situation and, if appropriate, recommend to the Board appropriate corrective action.   

To the extent practicable, all complaints will be kept confidential.  The Company will not condone any 
retaliation for a complaint made in good faith. 
  



  

  

 

PAN GLOBAL RESOURCES INC. 
 

 
 
 

 
 
 

SCHEDULE A 
 
 

TO THE 
 
 

INFORMATION CIRCULAR 
 
 

DATED JUNE 2, 2022 
 
 
 
 
 
 
 
 
 
 
 
 
  



 
 
 
 
 
 
 

OMNIBUS 
 
 

EQUITY 
 
 

INCENTIVE 
 
 

COMPENSATION  
 
 

PLAN 
 
 
 
 
 
 
 
 

JUNE 2, 2022 
 
 
 
 
 
 
  



 
OMNIBUS EQUITY INCENTIVE COMPENSATION PLAN 

JUNE 2, 2022 
 
 

TABLE OF CONTENTS 
 

 
ARTICLE 1 ESTABLISHMENT, PURPOSE AND DURATION ...................................................  1 
1.1 Establishment of the Plan ...................................................................................................................  1 
1.2 Purpose of the Plan ............................................................................................................................  1 
1.3 Duration of the Plan ........................................................................................................................... 1 
ARTICLE 2 DEFINITIONS ............................................................................................................  1 
ARTICLE 3 ADMINISTRATION ....................................................................................................  8 
3.1 General ...............................................................................................................................................  8 
3.2 Authority of the Committee ...............................................................................................................  8 
3.3 Delegation ..........................................................................................................................................  8 
ARTICLE 4 SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS ...........................  8 
4.1 Number of Shares Available for Awards ............................................................................................  8 
4.2 Specific Allocations .............................................................................................................................  9 
4.3 Limits for Individuals ..........................................................................................................................  9 
4.4 Limits for Consultants .........................................................................................................................  9 
4.5 Limits for Investor Relations Service Providers ..................................................................................  9 
4.6 Minimum Price for Security Based Compensation other than Options .............................................  9 
4.7 Hold Period and Escrow ................................................................................................................... 10 
4.8 Other Restrictions ............................................................................................................................. 10 
4.9 Blackout Periods ............................................................................................................................... 11 
4.10 Adjustments in Authorized Shares ................................................................................................... 11 
ARTICLE 5 ELIGIBILITY AND PARTICIPATION ......................................................................  12 
5.1 Eligibility ........................................................................................................................................... 12 
5.2 Actual Participation .......................................................................................................................... 12 
ARTICLE 6 STOCK OPTIONS ...................................................................................................  13 
6.1 Grant of Options ............................................................................................................................... 13 
6.2 Additional Terms for Options ........................................................................................................... 13 
6.3 Award Agreement ............................................................................................................................ 13 
6.4 Option Price ...................................................................................................................................... 13 
6.5 Duration of Options .......................................................................................................................... 13 
6.6 Exercise of Options ........................................................................................................................... 13 
6.7 Payment ............................................................................................................................................ 14 
6.8 Restrictions on Share Transferability ............................................................................................... 15 
6.9 Death and Termination of Employment........................................................................................... 15 
6.10 Non-transferability of Options ......................................................................................................... 16 
 



ARTICLE 7 RESTRICTED SHARE UNITS ................................................................................  16 
7.1 Grant of Restricted Share Units ........................................................................................................ 16 
7.2 Restricted Share Unit Agreement..................................................................................................... 16 
7.3 Non-transferability of Restricted Share Units .................................................................................. 17 
7.4 Other Restrictions ............................................................................................................................. 17 
7.5 Voting Rights..................................................................................................................................... 17 
7.6 Dividends and Other Distributions ................................................................................................... 17 
7.7 Death and other Termination of Employment ................................................................................. 18 
7.8 Payment in Settlement of Restricted Share Units ............................................................................ 19 
ARTICLE 8 DEFERRED SHARE UNITS....................................................................................  19 
8.1 Grant of Deferred Share Units .......................................................................................................... 19 
8.2 Deferred Share Unit Agreement ...................................................................................................... 19 
8.3 Non-transferability of Deferred Share Units .................................................................................... 19 
8.4 Termination of Employment, Consultancy or Directorship ............................................................. 20 
ARTICLE 9 PERFORMANCE UNITS .........................................................................................  20 
9.1 Grant of Performance Units ............................................................................................................. 20 
9.2 Value of Performance Units ............................................................................................................. 20 
9.3 Earning of Performance Units .......................................................................................................... 20 
9.4 Form and Timing of Payment of Performance Units ....................................................................... 20 
9.5 Dividends and Other Distributions ................................................................................................... 21 
9.6 Death and other Termination of Employment ................................................................................. 21 
9.7 Non-transferability of Performance Units ........................................................................................ 22 
ARTICLE 10 BENEFICIARY DESIGNATION ............................................................................  22 
10.1 Beneficiary ........................................................................................................................................ 22 
10.2 Discretion of the Committee ............................................................................................................ 22 
ARTICLE 11 RIGHTS OF PERSONS ELIGIBLE TO PARTICIPATE .......................................  23 
11.1 Employment ..................................................................................................................................... 23 
11.2 Participation ..................................................................................................................................... 23 
11.3 Rights as a Shareholder .................................................................................................................... 23 
ARTICLE 12 CHANGE OF CONTROL ......................................................................................  23 
12.1 Accelerated Vesting and Payment ................................................................................................... 23 
12.2 Alternative Awards ........................................................................................................................... 24 
ARTICLE 13 AMENDMENT, MODIFICATION, SUSPENSION AND TERMINATION .............  24 
13.1 Amendment, Modification, Suspension and Termination ............................................................... 24 
13.2 Adjustment of Awards Upon the Occurrence of Unusual or Nonrecurring Events ......................... 25 
13.3 Awards Previously Granted .............................................................................................................. 25 
ARTICLE 14 WITHHOLDING .....................................................................................................  26 
14.1 Withholding ...................................................................................................................................... 26 
14.2 Acknowledgement ............................................................................................................................ 26 
ARTICLE 15 SUCCESSORS ......................................................................................................  26 
ARTICLE 16 GENERAL PROVISIONS ......................................................................................  26 
16.1 Forfeiture Events .............................................................................................................................. 26 



16.2 Legend .............................................................................................................................................. 27 
16.3 Delivery of Title................................................................................................................................. 27 
16.4 Investment Representations ............................................................................................................ 27 
16.5 Uncertificated Shares ....................................................................................................................... 27 
16.6 Unfunded Plan .................................................................................................................................. 27 
16.7 No Fractional Shares ......................................................................................................................... 28 
16.8 Other Compensation and Benefit Plans ........................................................................................... 28 
16.9 No Constraint on Corporate Action .................................................................................................. 28 
16.10 Compliance with Canadian Securities Laws ..................................................................................... 28 
ARTICLE 17 LEGAL CONSTRUCTION.....................................................................................  28 
17.1 Gender and Number ......................................................................................................................... 28 
17.2 Severability ....................................................................................................................................... 29 
17.3 Requirements of Law ........................................................................................................................ 29 
17.4 Governing Law .................................................................................................................................. 29 
17.5 Compliance with Section 409A of the Code ..................................................................................... 29 
  



 

ARTICLE 1 
 

ESTABLISHMENT, PURPOSE AND DURATION 
 
1.1 Establishment of the Plan. 
 
Pan Global Resources Inc., a corporation subsisting under the laws of British Columbia (the 
³Corporation´���KHUHE\ establishes an incentive compensation plan to be known as the Omnibus 
Equity Incentive Compensation 3ODQ� �WKH� ³Plan´��� 7KH� 3ODQ� SHUPLWV� WKH� JUDQW� RI� 2SWLRQV��
Restricted Share Units, Deferred Share Units and Performance Units. The Plan shall be adopted 
and become effective on the date approved by the Board, subject to the prior approval of the Plan 
E\�WKH�76;�9HQWXUH�([FKDQJH��WKH�³TSXV´���WKH�³Effective Date´�� 
 
1.2 Purpose of the Plan. 
 
The purposes of the Plan are: (i) to promote a significant alignment between Officers and 
employees of the Corporation and its Affiliates (as defined below) and the growth objectives of 
the Corporation; (ii) to DVVRFLDWH�D� SRUWLRQ�RI� SDUWLFLSDWLQJ� HPSOR\HHV¶� FRPSHQVDWLRQ�ZLWK� WKH�
performance of the Corporation over the long term; and (iii) to attract, motivate and retain the 
critical employees to drive the business success of the Corporation. 
 
1.3 Duration of the Plan. 
 
The Plan shall commence as of the Effective Date, as described in Section 1.1 herein, and shall 
remain in effect until terminated by the Board (as defined below) pursuant to Article 13 hereof. 
 

ARTICLE 2 
 

DEFINITIONS 
 

Whenever used in the Plan, the following terms shall have the respective meanings set forth 
below, unless the context clearly requires otherwise, and when such meaning is intended, such 
term shall be capitalized. 
 
³Affiliate´�PHDQV�DQ\�FRUSRUDWLRQ��SDUWQHUVKLS�RU�RWKHU�HQWLW\��L��LQ�ZKLFK�WKH�&RUSRUDWLRQ��GLUHFWO\�
or indirectly, has majority ownership interest or (ii) which the Corporation controls. For the 
purposes of this GHILQLWLRQ��WKH�&RUSRUDWLRQ�LV�GHHPHG�WR�³FRQWURO´�VXFK�FRUSRUDWLRQ��SDUWQHUVKLS�
or other entity if the Corporation possesses, directly or indirectly, the power to direct or cause the 
direction of the management and policies of such corporation, partnership or other entity, whether 
through the ownership of voting securities, by contract or otherwise, and includes a corporation 
which is considered to be a subsidiary for purposes of consolidation under International Financial 
Reporting Standards. 
 
³Award´�PHDQV��LQGLYLGXDOO\�RU�FROOHFWLYHO\��D�JUDQW�XQGHU�WKLV�3ODQ�RI�2SWLRQV��'HIHUUHG�6KDUH�
Units, Restricted Share Units or Performance Units, in each case subject to the terms of this Plan. 
 
³Award Agreement´�PHDQV�HLWKHU��L��D�ZULWWHQ�DJUHHPHQW�entered into by the Corporation or an 
Affiliate of the Corporation and a Participant setting forth the terms and provisions applicable to 
Awards granted under this Plan; or (ii) a written statement issued by the Corporation or an Affiliate 
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of the Corporation to a Participant describing the terms and provisions of such Award. All Award 
Agreements shall be deemed to incorporate the provisions of the Plan. An Award Agreement 
need not be identical to other Award Agreements either in form or substance. 
 
³Blackout Period´�PHDQV�D�SHULRG�RI�WLPH�GXULQJ�ZKLFK�WKH�3DUWLFLSDQW�FDQQRW�VHOO�6KDUHV��GXH�
to applicable law or policies of the Corporation in respect of insider trading. 
 
³Board´�RU�³Board of Directors´�PHDQV�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�Corporation. 
 
³Cashless Exercise´�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�6HFWLRQ�����D�� 
 
³Cause´�PHDQV�DQ\�RI� 

 
(a) dishonesty of the Participant as it relates to the performance of his duties in the course 

of his employment by, or as an Officer or Director of, the Corporation or an Affiliate; 
 
(b) fraud committed by the Participant; 
 
(c) willful disclosure of confidential or private information regarding the Corporation or an 

Affiliate by the Participant; 
 
(d) the Participant aiding a competitor of the Corporation or an Affiliate; 
 
(e) misappropriation of a business opportunity of the Corporation or an Affiliate by the 

Participant; 
 
(f) ZLOOIXO�PLVFRQGXFW� RU� JURVV� QHJOLJHQFH� LQ� WKH� SHUIRUPDQFH� RI� WKH�3DUWLFLSDQW¶V� GXWLHV�

under his or her employment agreement; 
 
(g) a breach by the Participant of a material provision of his or her employment agreement 

or the Code of Business Conduct and Ethics adopted by the Corporation from time to 
time; 

 
(h) the willful and continued failure on the part of the Participant to substantially perform 

duties in the course of his employment by, or as an Officer of, the Corporation or an 
Affiliate, unless such failure results from an incapacity due to mental or physical illness; 

 
(i) willfully engaging in conduct that is demonstrably and materially injurious to the 

Corporation or an Affiliate, monetarily or otherwise; or 
 
(j) any other act or omission by the Participant which would amount to just cause for 

termination at common law. 
 

³Change of Control´�VKDOO�RFFXU�LI�DQ\�RI�WKH�IROORZLQJ�HYHQWV�RFFXU� 
 

(a) the acquisition, directly or indirectly and by any means whatsoever, by any person, or by 
a group of persons acting jointly or in concert, of beneficial ownership or control or 
direction over that number of Voting Securities which is greater than 50% of the total 
issued and outstanding Voting Securities immediately after such acquisition, unless such 
acquisition arose as a result of or pursuant to: 
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(i) an acquisition or redemption by the Corporation of Voting Securities which, by 

reducing the number of Voting Securities outstanding, increases the proportionate 
number of Voting Securities beneficially owned by such person to 50% or more of 
the Voting Securities then outstanding; 

 
(ii) acquisitions of Voting Securities which were made pursuant to a dividend 

reinvestment plan of the Corporation; 
 

(iii) the receipt or exercise of rights issued by the Corporation to all the holders of Voting 
Securities to subscribe for or purchase Voting Securities or securities convertible 
into Voting Securities, provided that such rights are acquired directly from the 
Corporation and not from any other person; 

 
(iv) a distribution by the Corporation of Voting Securities or securities convertible into 

Voting Securities for cash consideration made pursuant to a public offering or by 
way RI�D�SULYDWH�SODFHPHQW�E\�WKH�&RUSRUDWLRQ��³Exempt Acquisitions´�� 

 
(v) a stock-dividend, a stock split or other event pursuant to which such person receives 

or acquires Voting Securities or securities convertible into Voting Securities on the 
same pro rata basis as all other holders of securities of the same FODVV��³Pro-Rata 
Acquisitions´���RU 

 
(vi) the exercise of securities convertible into Voting Securities received by such person 

pursuant to an Exempt Acquisition or a Pro-5DWD�$FTXLVLWLRQ��³Convertible Security 
Acquisitions´��  

 
provided, however, that if a person shall acquire 50% or more of the total issued and 
outstanding Voting Securities by reason of any one or a combination of (1) acquisitions 
or redemptions of Voting Securities by the Corporation, (2) Exempt Acquisitions, (3) Pro- 
Rata Acquisitions, or (4) Convertible Security Acquisitions and, after such share 
acquisitions or redemptions by the Corporation or Exempt Acquisitions or Pro-Rata 
Acquisitions or Convertible Security Acquisitions, acquires additional Voting Securities 
exceeding one per cent of the Voting Securities outstanding at the date of such 
acquisition other than pursuant to any one or a combination of Exempt Acquisitions, 
Convertible Security Acquisitions or Pro-Rata Acquisitions, then as of the date of such 
acquisitions VXFK�DFTXLVLWLRQ�VKDOO�EH�GHHPHG�WR�EH�D�³&KDQJH�RI�&RQWURO´� 

 
(b)  the replacement by way of election or appointment at any time of one-half or more of 

the total number of the then incumbent members of the Board of Directors, unless such 
election or appointment is approved by 50% or more of the Board of Directors in office 
immediately preceding such election or appointment in circumstances where such 
election or appointment is to be made other than as a result of a dissident public proxy 
solicitation, whether actual or threatened; and 

 
(c) any transaction or series of transactions, whether by way of reorganization, 

consolidation, amalgamation, arrangement, merger, transfer, sale or otherwise, whereby 
all or substantially all of the shares or assets of the Corporation become the property of 
any other SHUVRQ��WKH�³Successor Entity´����RWKHU�WKDQ�D�VXEVLGLDU\�RI�WKH�&RUSRUDWLRQ��
unless: 
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(i) individuals who were holders of Voting Securities immediately prior to such 
transaction hold, as a result of such transaction, in the aggregate, more than 50% of 
the voting securities of the Successor Entity; 

 
(ii) a majority of the members of the board of directors of the Successor Entity is 

comprised of individuals who were members of the Board of Directors immediately 
prior to such transaction; and 

 
(iii) after such transaction, no person or group of persons acting jointly or in concert, 

holds more than 50% of the voting securities of the Successor Entity unless such 
person or group of persons held securities of the Corporation in the same proportion 
prior to such transaction. 

 
³Change of Control Price´�PHDQV��L��WKH�KLJKHVW�SULFH�SHU�6KDUH�RIIHUHG�LQ�FRQMXQFWLRQ�ZLWK�DQ\ 
transaction resulting in a Change of Control (as determined in good faith by the Committee if any 
part of the offered price is payable other than in cash), or (ii) in the case of a Change of Control 
occurring solely by reason of a change in the composition of the Board, the highest Fair Market 
Value of the Shares on any of the thirty (30) trading days immediately preceding the date on which 
a Change of Control occurs, except if the relevant participant is subject to taxation under the ITA 
such Change of Control price shall be deemed to be a price determined by the Committee based 
on the closing price of a Share on the Exchange on the trading day preceding the Change of 
Control date or based on the volume weighted average trading price of the Shares on the 
Exchange for the five trading days immediately preceding the Change of Control date. 
 
³Code´�PHDQV�WKH�8�6��,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG�IURP�WLPH�WR�WLPH��RU�Dny 
successor thereto. 
 
³CommitteH´�PHDQV�WKH�%RDUG�RI�'LUHFWRUV�RU�LI�VR�GHOHJDWHG�LQ�ZKROH�RU�LQ�SDUW�E\�WKH�%RDUG��RU�
any duly authorized committee of the Board appointed by the Board to administer the Plan. 
 
³Company´� XQOHVV� VSHFLILFDOO\� LQGLFDWHG� RWKHUwise, means a corporation, incorporated 
association or organization, body corporate, partnership, trust, association or other entity other 
than an individual. 
 
³Consultant´�PHDQV��LQ�UHODWLRQ�WR�WKH�&RUSRUDWLRQ��DQ�LQGLYLGXDO��RWKHU�WKDQ�D�'LUHFWRU��2IILFHr or 
Employee of the Corporation or of any of its subsidiaries) or Company that: 
 

(a) is engaged to provide on an ongoing bona fide basis, consulting, technical, management 
or other services to the Corporation or to any of its subsidiaries, other than services 
provided in relation to a Distribution (as such term is defined in the policies of the TSXV); 

 
(b) provides the services under a written contract between the Corporation or any of its 

subsidiaries and the individual or the Corporation, as the case may be; and 
 
(c) in the reasonable opinion of the Corporation, spends or will spend a significant amount 

of time and attention on the affairs and business of the Corporation or of any of its 
subsidiaries. 

 
³Consultant Company´�PHDQV�D�&RQVXOWDQW�WKDW�LV�D�&RPSDQ\� 
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³Corporation´�PHDQV�Pan Global Resources Inc., a corporation incorporated under the laws of 
the British Columbia, and any successor thereto as provided in Article 15 herein. 
 
³Deferred Share Unit´�PHDQV�DQ�$ZDUG�GHQRPLQDWHG�LQ�XQLWV�WKDW�SURYLGHV�WKH�holder thereof 
with a right to receive Shares upon settlement of the Award, granted under Article 8 herein and 
subject to the terms of this Plan. 
 
³Director´�PHDQV� DQ\� LQGLYLGXDO� ZKR� LV� D� GLUHFWRU� �DV� GHILQHG� XQGHU� 6HFXULWLHV� /DZV�� RI� WKH�
Corporation or of any of its subsidiaries. 
 
³Dividend Equivalent´�PHDQV�D�ULJKW�ZLWK�UHVSHFW�WR�DQ�$ZDUG�WR�UHFHLYH�FDVK��6KDUHV�RU�RWKHU�
property equal in value and form to dividends declared by the Board and paid with respect to 
outstanding Shares. Dividend Equivalents shall not apply to an Award unless specifically provided 
for in the Award Agreement, and if specifically provided for in the Award Agreement shall be 
subject to the Plan and such other terms and conditions set forth in the Award Agreement as the 
Committee shall determine. 
 
³Employee´�PHDQV� 
 

(a) an individual who is considered an employee of the Corporation or of its subsidiary under 
the Income Tax Act (Canada) and for whom income tax, employment insurance and 
Canada Pension Plan deductions must be made at source; 

 
(b) an individual who works full-time for the Corporation or its subsidiary providing services 

normally provided by an employee and who is subject to the same control and direction 
by the Corporation or its subsidiary over the details and methods of work as an employee 
of the Corporation or of the subsidiary, as the case may be, but for whom income tax 
deductions are not made at source; or 

 
(c) an individual who works for the Corporation or its subsidiary on a continuing and regular 

basis for a minimum amount of time per week (the number of hours should be disclosed 
in the submission) providing services normally provided by an employee and who is 
subject to the same control and direction by the Corporation or its subsidiary over the 
details and methods of work as an employee of the Corporation or of the subsidiary, as 
the case may be, but for whom income tax deductions are not made at source. 

 
³Exchange´�PHDQV�WKH�76;9�RU��LI�DW�DQ\�WLPH�WKH�6KDUHV�DUH�QRW�OLVWHG�DQG�SRVWHG�IRU�WUDGLQJ�
on the TSXV, shall be deemed to mean such other stock exchange or trading platform upon which 
the Shares trade and which has been designated by the Committee. 
 
³Fair Market Value´�RU�³FMV´�PHDQV��XQOHVV�RWKHUZLVH�UHTXLUHG�E\�DQ\�DSSOLFDEOH�SURYLVLRQ�RI�
the Code or any regulations thereunder or by any applicable accounting standard for the 
&RUSRUDWLRQ¶V� GHVLUHG accounting for Awards or by the rules of the Exchange, a price that is 
determined by the Committee, provided that such price cannot be less than the greater of (i) the 
volume weighted average trading price of the Shares on the Exchange for the five trading days 
immediately prior to the grant date, (ii) the closing price of the Shares on the Exchange on the 
trading day immediately prior to the grant date or (iii) the closing price of the Shares on the 
Exchange on the grant date. 
 
³Fiscal Year´�PHDQV� WKH�&RUSRUDWLRQ¶V� ILVFDO�\HDU�FRPPHQFLQJ�RQ�February 1 and ending on  
January 31 or such other fiscal year as approved by the Board. 
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³Insider´�VKDOO�KDYH�WKH�PHDQLQJ�ascribed thereto in Policy 1.1 of the Exchange. 
 
³Investor Relations Activities´� VKDOO� KDYH� WKH�PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 3ROLF\����� RI� WKH�
Exchange. 
 
³Investor Relations Service Provider´�LQFOXGHV�DQ\�&RQVXOWDQW�WKDW�SHUIRUPV�,QYHVWRU�5HODWLRQV 
Activities and any Director, Officer, Employee or Management Company Employee whose role 
and duties primarily consist of Investor Relations Activities. 
 
³Issued Shares´�PHDQV��DW�DQ\� WLPH�� WKH�QXPEHU�RI�6KDUHV�RI� WKH�&RUSRUDWLRQ� WKDW�DUH� WKHQ�
issued and outstanding on a non-diluted basis and, in the discretion of the Exchange, may include 
a number of securities of the Corporation, other than Security Based Compensation, warrants 
and convertible debt, that are convertible into Shares of the Corporation. 
 
³ITA´�PHDQV the Income Tax Act (Canada). 
 
³Material Information´�PHDQV�D�0DWHULDO�)DFW�DQG�RU�0DWHULDO�&KDQJH�DV�VXFK�WHUPV�DUH�GHILQHG�
by applicable Securities Laws and Exchange policies. 
 
³Management Company Employee´�PHDQV�DQ� LQGLYLGXDO�HPSOR\HG�E\�D�Company providing 
management services to the Corporation, which services are required for the ongoing successful 
operation of the business enterprise of the Corporation. 
 
³New Exercise´�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�6HFWLRQ�����E�� 
 
³Notice Period´�PHDQV�any period of contractual notice or reasonable notice that the Corporation 
or the Affiliate may be required at law, by contract or otherwise agrees to provide to a Participant 
upon termination of employment, whether or not the Corporation or Affiliate elects to pay 
severance in lieu of providing QRWLFH� WR� WKH� 3DUWLFLSDQW�� SURYLGHG� WKDW� ZKHUH� D� 3DUWLFLSDQW¶V�
employment contract provides for an increased severance or termination payment in the event of 
termination following a Change of Control, the Notice Period for the purposes of the Plan shall be 
the Notice Period under such contract applicable to a termination which does not follow a Change 
of Control. 
 
³Officer´�PHDQV�DQ�RIILFHU��DV�GHILQHG�XQGHU�6HFXULWLHV�/DZV��RI�WKH�&RUSRUDWLRQ�RU�RI�DQ\�RI�LWV 
subsidiaries. 
 
³Option´�PHDQV�WKH�FRQGLWLRQDO�ULJKW�WR�SXUFKDVH�6KDUHV�DW�D�VWDWHG�2SWLRQ�3ULFH�IRU�D�VSHFLILHG�
period of time subject to the terms of this Plan. 
 
³Option Price´�PHDQV�WKH�SULFH�DW�ZKLFK�D�6KDUH�PD\�EH�SXUFKDVHG�E\�D�3DUWLFLSDQW�SXUVXDQW�WR�
an Option, as determined by the Committee. 
 
³Participant´� PHDQV� D� 'LUHFWRU�� 2IILFHU�� (PSOR\HH�� 0DQDJHPHQW� &RPSDQ\� (PSOR\HH� RU�
Consultant that is the recipient of an Award granted or issued by the Corporation. 
 
³Performance Goal´� PHDQV� D� SHUIRUPDQFH� criterion selected by the Committee for a given 
Award. 
 



 7 

³Performance Period´�PHDQV�WKH�SHULRG�RI�WLPH�GXULQJ�ZKLFK�WKH�DVVLJQHG�SHUIRUPDQFH�FULWHULD�
must be met in order to determine the degree of payout and/or vesting with respect to an Award. 
 
³Performance Unit´�PHDQV�DQ�$ZDUG�JUDQWHG�XQGHU�$UWLFOH���KHUHLQ�DQG�VXEMHFW�WR�WKH�WHUPV�RI�
this Plan, denominated in units, the value of which at the time it is payable is determined as a 
function of the extent to which corresponding performance criteria have been achieved. 
 
³Period of Restriction´�PHDQV�WKH�SHULRG�ZKHQ�DQ�$ZDUG�RI�5HVWULFWHG�6KDUH�8QLWV�LV�VXEMHFW�WR�
forfeiture based on the passage of time, the achievement of performance criteria, and/or upon the 
occurrence of other events as determined by the Committee, in its discretion. 
 
³Person´�VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�6HFWLRQ������RI�WKH�6HFXULWLHV�$FW� 
 
³Policy 4.4´�PHDQV�3ROLF\�����- Security Based Compensation of the TSXV. 
 
³Restricted Share Unit´�PHDQV�DQ�$ZDUG�GHQRPLQDWHG�LQ�XQLts subject to a Period of Restriction, 
with a right to receive Shares upon settlement of the Award, granted under Article 7 herein and 
subject to the terms of this Plan. 
 
³Securities Act´�PHDQV�WKH�Securities Act (British Columbia), as may be amended from time to 
time. 
 
³Securities Laws´� PHDQV� VHFXULWLHV� OHJLVODWLRQ�� VHFXULWLHV� UHJXODWLRQ� DQG� VHFXULWLHV� UXOHV�� DV�
amended, and the policies, notices, instruments and blanket orders in force from time to time that 
are applicable to the Corporation. 
 
³Security Based Compensation´�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�3ROLF\����� 
 
³Security Based Compensation Plan´�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�3ROLF\����� 
 
³Shares´�PHDQV�FRPPRQ�VKDUHV�LQ�WKH�FDSLWDO�RI�WKH�&RUSRUDWLRQ� 
 
³Successor Entity´�KDV�WKH�PHDQLQJ�DVFUibed thereto under subsection (c) of the definition of 
Change of Control. 
 
³Trading Day´�PHDQV�D�GD\�ZKHQ�WUDGLQJ�RFFXUV�WKURXJK�WKH�IDFLOLWLHV�RI�WKH�([FKDQJH� 
 
³TSXV´�PHDQV�WKH�76;�9HQWXUH�([FKDQJH� 
 
³Voting Securities´�VKDOO�PHDQ�DQ\�securities of the Corporation ordinarily carrying the right to 
vote at elections of Directors and any securities immediately convertible into or exchangeable for 
such securities. 
 
³VWAP´�PHDQV�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�&RUSRUDWLRQ¶V�Shares on the 
Exchange calculated by dividing the total value by the total volume of such securities traded for 
the five Trading Days immediately preceding the exercise of the subject Stock Option, provided 
that where appropriate, the Exchange may exclude internal crosses and certain other special 
terms trades from the calculation. 
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ARTICLE 3 
 

ADMINISTRATION 
3.1 General. 
 
The Committee shall be responsible for administering the Plan. The Committee may employ 
attorneys, consultants, accountants, agents and other individuals, any of whom may be an 
Employee, and the Committee, the Corporation, and its Officers and Directors shall be entitled to 
rely upon the advice, opinions or valuations of any such persons. All actions taken and all 
interpretations and determinations made by the Committee shall be final, conclusive and binding 
upon the Participants, the Corporation, and all other interested parties. 
 
3.2 Authority of the Committee. 
 
The Committee shall have full and exclusive discretionary power to interpret the terms and the 
intent of the Plan and any Award Agreement or other agreement ancillary to or in connection with 
the Plan, to determine eligibility for Awards, and to adopt such rules, regulations and guidelines 
for administering the Plan as the Committee may deem necessary or proper. Such authority shall 
include, but not be limited to, selecting Award recipients, establishing all Award terms and 
conditions, including grant, exercise price, issue price and vesting terms, determining 
Performance Goals applicable to Awards and whether such Performance Goals have been 
achieved, making adjustments under Section 4.10 and, subject to Article 13, adopting 
modifications and amendments, or subplans to the Plan or any Award Agreement, including, 
without limitation, any that are necessary or appropriate to comply with the laws or compensation 
practices of the jurisdictions in which the Corporation and Affiliates operate. 
 
3.3 Delegation. 
 
The Committee may delegate to one or more of its members any of the CoPPLWWHH¶V�
administrative duties or powers as it may deem advisable; provided, however, that any such 
delegation must be permitted under applicable corporate law. 
 

ARTICLE 4 
 

SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS 
 
4.1 Number of Shares Available for Awards. 
 
7KH�3ODQ�LV�D�³rolling up to 10% and fixed up to 10%´�6HFXULW\�%DVHG�&RPSHQVDWLRQ�3ODQ��DV�
defined in Policy 4.4 - Security Based Compensation RI�WKH�76;9��7KH�3ODQ�LV�D���D��³UROOLQJ´�SODQ�
pursuant to which the number of Shares that are issuable pursuant to the exercise of Options 
granted hereunder shall not exceed 10% of the Issued Shares of the Corporation as at the date 
RI�DQ\�2SWLRQ�JUDQW��DQG��E��³IL[HG´�SODQ under which the number of Shares of the Corporation 
that are issuable pursuant to all Awards other than Options granted hereunder and under any 
other Security Based Compensation Plan of the Corporation, in aggregate is a maximum of FIVE 
MILLION (5,000,000) Shares, in each case, subject to adjustment as provided in Section 4.10 
herein. 
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4.2 Specific Allocations 
 
The Corporation cannot grant or issue an Award hereunder unless and until the Award has been 
allocated to a particular Participant. 
 
4.3 Limits for Individuals 
 
Unless the Corporation has obtained the requisite disinterested shareholder approval pursuant to 
Policy 4.4, the maximum aggregate number of Shares of the Corporation that are issuable 
pursuant to all Security Based Compensation granted or issued in any 12 month period to any 
one Person must not exceed 5% of the Issued Shares of the Corporation, calculated as at the 
date any Security Based Compensation is granted or issued to the Person, except as expressly 
permitted and accepted by the Exchange for filing under Part 6 of Policy 4.4 shall not be included 
in calculating this 5% limit. 
 
4.4 Limits for Consultants 
 
The maximum aggregate number of Shares of the Corporation that are issuable pursuant to all 
Security Based Compensation granted or issued in any 12 month period to any one Consultant 
must not exceed 2% of the Issued Shares of the Corporation, calculated as at the date any 
Security Based Compensation is granted or issued to the Consultant, except that securities that 
are expressly permitted and accepted for filing under Part 6 of Policy 4.4 shall not be included in 
calculating this 2% limit. 
 
4.5 Limits for Investor Relations Service Providers 
 

(a) The maximum aggregate number of Shares of the Corporation that are issuable pursuant 
to all Options granted in any 12 month period to all Investor Relations Service Providers 
in aggregate shall not exceed 2% of the Issued Shares of the Corporation, calculated as 
at the date any Option is granted to any such Investor Relations Service Provider. 

 
(b) Options granted to any Investor Relations Service Provider shall vest in stages over a 

period of not less than 12 months such that: 
 

(i) no more than 1/4 of the Options vest no sooner than three months after the Options 
were granted; 

 
(ii) no more than another 1/4 of the Options vest no sooner than six months after the 

Options were granted; 
 

(iii) no more than another 1/4 of the Options vest no sooner than nine months after the 
Options were granted; and 

 
(iv) the remainder of the Options vest no sooner than 12 months after the Options were 

granted. 
 
4.6 Minimum Price for Security Based Compensation other than Options 
 
The minimum exercise price of an Option is set out in Section 6.4 and the same principles apply 
to other Awards where the value of the Award is initially tied to market price. 
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4.7 Hold Period and Escrow 
 
All Awards and Shares issuable thereunder are subject to any applicable resale restrictions under 
Securities Laws and the Exchange Hold Period (as defined in the policies of the TSXV), and shall 
have affixed thereto any legends required under Securities Laws and the policies of the 
Exchange. 
 
4.8 Other Restrictions 
 
The Plan is subject to the following provisions: 
 

(a) Awards shall not entitle a Participant to any shareholder rights (including, without 
limitation, voting rights, dividend entitlement or rights on liquidation) until such time as 
underlying Shares are issued to such Participant; provided, other than an accrual of 
dividends accepted by the Exchange; 

 
(b) all Awards are non-assignable and non-transferable; 

 
(c) the maximum aggregate number of Shares that are issuable pursuant to all Awards 

granted or issued to Insiders (as a group) shall not exceed 10% of the Issued Shares of 
the Corporation at any point in time (unless the Corporation has obtained the requisite 
disinterested Shareholder approval pursuant to Section 5.3 of Policy 4.4); 

 
(d) the maximum aggregate number of Shares of the Corporation that are issuable pursuant 

to all Awards granted or issued in any 12 month period to Insiders (as a group) shall not 
exceed 10% of the Issued Shares of the Corporation, calculated as at the date any Award 
is granted or issued to any Insider (unless the Corporation has obtained the requisite 
disinterested Shareholder approval pursuant to Section 5.3 of Policy 4.4); 

 
(e) the maximum aggregate number of Shares of the Corporation that are issuable pursuant 

to all Awards granted or issued in any 12 month period to any one Person (and where 
permitted under this Policy, any Companies that are wholly owned by that Person) shall 
not exceed 5% of the Issued Shares of the Corporation, calculated as at the date any 
Award is granted or issued to the Person (unless the Corporation has obtained the 
requisite disinterested Shareholder approval pursuant to Section 5.3 of Policy 4.4); 

 
(f) the maximum aggregate number of Shares of the Corporation that are issuable pursuant 

to all Awards granted or issued in any 12 month period to any one Consultant shall not 
exceed 2% of the Issued Shares of the Corporation, calculated as at the date any Award 
is granted or issued to the Consultant; 

 
(g) Investor Relations Service Providers may not receive any Award other than Options; 

 
(h) LI� D� 3DUWLFLSDQW¶V� KHLUV�RU� DGPLQLVWUDWRUV�DUH�HQWLWOHG� WR�DQ\� SRUWLRQ�RI� DQ�RXWVWDQGLQJ�

Award, the period in which they can make such claim shall not exceed one year from the 
3DUWLFLSDQW¶V�GHDWK� 

 
(i) for Awards granted or issued to Employees, Consultants or Management Company 

Employees, the Corporation and the Participant are responsible for ensuring and 
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confirming that the Participant is a bona fide Employee, Consultant or Management 
Company Employee, as the case may be; and 

 
(j) any Award granted or issued to any Participant who is a Director, Officer, Employee, 

Consultant or Management Company Employee shall expire in accordance with the 
provisions of the Plan, but in any event, within a reasonable period, not exceeding 12 
months, following the date the Participant ceases to be an eligible Participant under the 
Plan. 

 
4.9 Blackout Periods 
 
Notwithstanding the expiry date, redemption date or settlement date of any Award, such expiry 
date, redemption date or settlement date, as applicable, of the Award shall be extended to the 
tenth business day following the last day of a Blackout Period if the expiry date would otherwise 
occur in a Blackout Period. The following requirements are applicable to any such automatic 
extension provision: 
 

(a) the Blackout Period must be formally imposed by the Corporation pursuant to its internal 
trading policies as a result of the bona fide existence of undisclosed Material Information; 

 
(b) the automatic extension of the expiry date, redemption date or settlement date, as 

DSSOLFDEOH��RI�D�3DUWLFLSDQW¶V�$ZDUG�LV�QRW�WR�EH�SHUPLWWHG�ZKHUH�WKH�3DUWLFLSDQW�RU�WKH 
Corporation is subject to a cease trade order (or similar order under Securities Laws) in 
UHVSHFW�RI�WKH�&RUSRUDWLRQ¶V�VHFXULWLHV��DQG 

 
(c) the automatic extension is available to all eligible Participants under the Plan under the 

same terms and conditions. 
 
4.10 Adjustments in Authorized Shares. 
 
Subject to the approval of the Exchange, where applicable, in the event of any corporate event or 
transaction �FROOHFWLYHO\��D�³Corporate Reorganization´���LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�FKDQJH�
in the Shares of the Corporation or the capitalization of the Corporation) such as a merger, 
arrangement or amalgamation that does not constitute a Change of Control under Article 12, or a 
consolidation, reorganization, recapitalization, separation, stock dividend, extraordinary dividend, 
stock split, reverse stock split, split up, spin-off or other distribution of stock or property of the 
Corporation, combination of securities, exchange of securities, dividend in kind, or other like 
change in capital structure or distribution (other than normal cash dividends) to shareholders of 
the Corporation, or any similar corporate event or transaction, the Committee shall make or 
provide for such adjustments or substitutions, as applicable, in the number and kind of Shares 
that may be issued under the Plan, the number and kind of Shares subject to outstanding Awards, 
the Option Price or Grant Price applicable to outstanding Awards, the number of Shares eligible 
to be issued hereunder, the limit on issuing Awards other than Options granted with a Grant Price 
equal to at least the FMV of a Share on the date of grant, and any other value determinations 
applicable to outstanding Awards or to this Plan, as are equitably necessary to prevent dilution or 
enlargement of 3DUWLFLSDQWV¶�ULJKWV�XQGHU�WKH�3ODQ�WKDW�RWKHUZLVH�ZRXOG�UHVXOW�IURP�VXFK�&RUSRUDWe 
Reorganization. In connection with a Corporate Reorganization, the Committee shall have the 
discretion to permit a holder of Options to purchase (at the times, for the consideration, and 
subject to the terms and conditions set out in this Plan) and the holder will then accept on the 
exercise of such Option, in lieu of the Shares that such holder would otherwise have been entitled 
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to purchase, the kind and amount of shares or other securities or property that such holder would 
have been entitled to receive as a result of the Corporate Reorganization if, on the effective date 
thereof, that holder had owned all Shares that were subject to the Option. Such adjustments shall 
be made automatically, without the necessity of Committee action, on the customary arithmetical 
basis in the case of any stock split, including a stock split effected by means of a stock dividend, 
and in the case of any other dividend paid in Shares. 
 
The Committee shall also make appropriate adjustments in the terms of any Awards under the 
Plan as are equitably necessary to reflect such Corporate Reorganization and may modify any 
other terms of outstanding Awards, including modifications of performance criteria and changes 
in the length of Performance Periods. The determination of the Committee as to the foregoing 
adjustments, if any, shall be conclusive and binding on Participants under the Plan, provided that 
any such adjustments shall comply with Section 409A of the Code with respect to any U.S. 
Participants and the rules of any stock exchange or market upon which such Shares are listed or 
traded. 
 
Subject to the provisions of Article 11 and any applicable law or regulatory requirement, without 
affecting the number of Shares reserved or available hereunder, the Committee may authorize 
the issuance, assumption, substitution or conversion of Awards under this Plan in connection with 
any such corporate event or transaction, upon such terms and conditions as it may deem 
appropriate. Additionally, the Committee may amend the Plan, or adopt supplements to the Plan, 
in such manner as it deems appropriate to provide for such issuance, assumption, substitution or 
conversion as provided in the previous sentence. 
 

ARTICLE 5 
 

ELIGIBILITY AND PARTICIPATION 
5.1 Eligibility. 
 
Only a Director, Officer, Employee, Management Company Employee or Consultant of the 
Corporation or of any of its subsidiaries is eligible to participate in the Plan. Except in relation to 
Consultant Companies, Awards may be granted only to an individual or to a Company that is 
wholly owned by individuals eligible to receive Awards. If the Participant is a Company, excluding 
Participants that are Consultant Companies, it must provide the Exchange with a completed 
Certification and Undertaking Required from a Company Granted Security Based Compensation 
LQ�WKH�IRUP�RI�6FKHGXOH�³$´�WR�)RUP��*� - Summary Form ± Security Based Compensation, as 
provided for in Policy 4.4 - Security Based Compensation of the TSXV. Any Company to be 
granted an Award, other than a Consultant Company, must agree not to effect or permit any 
transfer of ownership or option of securities of the Company or to issue further shares of any class 
in the Company to any other individual or entity as long as the Security Based Compensation 
remains outstanding, except with the prior written consent of the TSXV. 
 
5.2 Actual Participation. 
 
Subject to the provisions of the Plan, the Committee may, from time to time, in its sole discretion 
select from among eligible Directors, Officers, Employees, Management Company Employees 
and Consultants of the Corporation or of any of its subsidiaries, those to whom Awards shall be 
granted under the Plan, and shall determine in its discretion the nature, terms, conditions and 
amount of each Award in accordance with the Plan. 
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ARTICLE 6 
 

STOCK OPTIONS 
 
6.1 Grant of Options. 
 
Subject to the terms and provisions of the Plan, Options may be granted to Participants in such 
number, and upon such terms, and at any time and from time to time as shall be determined by 
the Committee in its discretion, and subject to the terms of the Plan. 
 
6.2 Additional Terms for Options 
 
The following provisions apply to all Option Awards: 
 

(a) Options can be exercisable for a maximum of 10 years from the date of grant, subject to 
extension where the expiry date falls within a Blackout Period, as provided for in Section 
4.9; 

 
(b) the maximum aggregate number of Shares of the Corporation that are issuable pursuant 

to all Options granted in any 12 month period to all Investor Relations Service Providers 
in aggregate shall not exceed 2% of the Issued Shares of the Corporation, calculated as 
at the date any Option is granted to any such Investor Relations Service Provider; and 

 
(c) disinterested Shareholder approval shall be obtained for any reduction in the exercise 

price of an Option, or the extension of the term of an Option, if the Participant is an Insider 
of the Corporation at the time of the proposed amendment. 

 
6.3 Award Agreement. 
 
Each Option grant shall be evidenced by an Award Agreement that shall specify the Option Price, 
the duration of the Option, the number of Shares to which the Option pertains, the conditions upon 
which an Option shall become vested and exercisable, and any such other provisions as the 
Committee shall determine. 
 
6.4 Option Price. 
 
The Option Price for each grant of an Option under this Plan shall be determined by the 
Committee and shall be specified in the Award Agreement. The minimum exercise price of an 
Option shall be equal to Fair Market Value. A minimum exercise price cannot be established 
unless the Options are allocated to particular Persons. 
 
6.5 Duration of Options. 
 
Subject to Section 4.9 and Section 6.2(a), each Option granted to a Participant shall expire at 
such time as the Committee shall determine at the time of grant. 
 
6.6 Exercise of Options. 
 
Options granted under this Article 6 shall be exercisable at such times and on the occurrence of 
such events, and be subject to such restrictions and conditions, as the Committee shall in each 
instance approve, which need not be the same for each grant or for each Participant. Without 
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limiting the foregoing, the Committee may, in its sole discretion, permit the exercise of an Option 
through either: 
 

(a) D�FDVKOHVV�H[HUFLVH��D�³Cashless Exercise´��PHFKDQLVP��ZKHUHE\�WKH�&RUporation has 
an arrangement with a brokerage firm pursuant to which the brokerage firm: 

 
(i) agrees to loan money to a Participant to purchase the Shares underlying the Options 

to be exercised by the Participant; 
 
(ii) then sells a sufficient number of Shares to cover the exercise price of the Options in 

order to repay the loan made to the Participant; and 
 
(iii) receives an equivalent number of Shares from the exercise of the Options and the 

Participant receives the balance of Shares pursuant to such exercise, or the cash 
proceeds from the sale of the balance of such Shares (or in such other portion of 
Shares and Cash as the broker and Participant may otherwise agree); or 

 
(b) D�QHW�H[HUFLVH��D�³Net Exercise´��PHFKDQLVP��ZKHUHE\�2SWLRQV��H[FOXGLQJ�2SWLRQV�KHOG 

by any Investor Relations Service Provider, are exercised without the Participant making 
any cash payment so the Corporation does not receive any cash from the exercise of the 
subject Options, and instead the Participant receives only the number of underlying 
Shares that is the equal to the quotient obtained by dividing: 

 
(i) the product of the number of Options being exercised multiplied by the difference 

between the VWAP of the underlying Shares and the exercise price of the subject 
Options; by 

 
(ii) the VWAP of the underlying Shares. 

 
6.7 Payment. 
 
Options granted under this Article 6 shall be exercised by the delivery of a notice of exercise to 
the Corporation or an agent designated by the Corporation in a form specified or accepted by the 
Committee, or by complying with any alternative procedures which may be authorized by the 
Committee, setting forth the number of Shares with respect to which the Option is to be exercised, 
accompanied by full payment for the Shares. The Option Price upon exercise of any Option shall 
be payable to the Corporation in full either: (a) by certified cheque or wire transfer; or (b) by any 
other method approved or accepted by the Committee in its sole discretion subject to the rules of 
the Exchange and such rules and regulations as the Committee may establish. Subject to Section 
6.8 and any governing rules or regulations, as soon as practicable after receipt of a notification of 
exercise and full payment for the Shares, the Shares in respect of which the Option has been 
exercised shall be issued as fully-paid and non-assessable shares of the Corporation. As of the 
business day the Corporation receives such notice and such payment, the Participant (or the 
person claiming through him, as the case may be) shall be entitled to be entered on the share 
register of the Corporation as the holder of the number of Shares in respect of which the Option 
was exercised and to receive as promptly as possible thereafter a certificate or evidence of book 
entry representing the said number of Shares. The Corporation shall cause to be delivered to or 
to the direction of the Participant Share certificates or evidence of book entry Shares in an 
appropriate amount based upon the number of Shares purchased under the Option(s) as soon 
as reasonably practicable following the issuance of such Shares. 
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6.8 Restrictions on Share Transferability. 
 
The Committee may impose such restrictions on any Shares acquired pursuant to the exercise of 
an Option granted pursuant to this Plan as it may deem advisable, including, without limitation, 
requiring the Participant to hold the Shares acquired pursuant to exercise for a specified period 
of time, or restrictions under applicable laws or under the requirements of any stock exchange or 
market upon which such Shares are listed and/or traded. 
 
6.9 Death and Termination of Employment. 
 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the 
Corporation or an Affiliate: 

 
(i) WKH�H[HFXWRU�RU�DGPLQLVWUDWRU�RI�WKH�3DUWLFLSDQW¶V�HVWDWH�PD\�H[HUFLVH�Options of the 

Participant equal to the number of Options that were exercisable at the Termination 
Date (as defined at Section 6.9(c) below); 

 
(ii) the right to exercise such Options terminates on the earlier of: (i) the date that is 12 

months after the Termination Date; and (ii) the date on which the exercise period of 
the particular Option expires. Any Options held by the Participant that are not yet 
vested at the Termination Date immediately expire and are cancelled and forfeited 
to the Corporation on the Termination Date; and 

 
(iii) VXFK� 3DUWLFLSDQW¶V� HOLJLELOLW\� WR� UHFHLYH� IXUWKHU� JUDQWV� RI� 2SWLRQV� XQGHU� WKH� 3ODQ 

ceases as of the Termination Date. 
 

(b) 7HUPLQDWLRQ� RI� (PSOR\PHQW�� ([FHSW� DV� PD\� RWKHUZLVH� EH� VHW� RXW� LQ� D� 3DUWLFLSDQW¶V 
employment agreement (which shall have paramountcy over this clause), where a 
3DUWLFLSDQW¶V�HPSOR\PHQW�RU� WHUP�RI�RIILFH�RU�HQJDJHPHQW� WHUPLQDWHV��IRU�DQ\�UHDVRQ�
other than death (whether such termination occurs with or without any or adequate notice 
or reasonable notice, or with or without any or adequate compensation in lieu of such 
notice)), then: 

 
(i) any Options held by the Participant that are exercisable at the Termination Date 

continue to be exercisable by the Participant until the earlier of: 
 

(A) the date that is three months after the Termination Date; and 
 
(B) the date on which the exercise period of the particular Option expires, 

 
H[FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�3DUWLFLSDQW¶V�HPSOR\PHQW�FRQWUDFW�RU�VXFK�GDWH 
as is otherwise determined by the Board. Notwithstanding the foregoing or any term 
of an employment contract, in no event shall such right extend beyond the Option 
Period or one year from the Termination Date. 

 
(ii) any Options held by the Participant that are not yet vested at the Termination Date 

immediately expire and are cancelled and forfeited to the Corporation on the 
Termination Date, 

 
(iii) the eligibility of a Participant to receive further grants under the Plan ceases as of 

the date that the Corporation or an Affiliate, as the case may be, provides the 
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3DUWLFLSDQW�ZLWK�ZULWWHQ�QRWLILFDWLRQ�WKDW�WKH�3DUWLFLSDQW¶V�HPSOR\PHQW�RU�WHUP�RI office 
or engagement, is terminated, notwithstanding that such date may be prior to the 
Termination Date, and 

 
(iv) notwithstanding 6.9(b)(i) and 6.9(b)(ii) above, unless the Committee, in its sole 

discretion, otherwise determines, at any time and from time to time, Options are not 
affected by a change of employment arrangement within or among the Corporation 
or an Affiliate for so long as the Participant continues to be an employee of the 
Corporation or an Affiliate. 

 
(c) )RU� SXUSRVHV� RI� 6HFWLRQ� ����� WKH� WHUP�� ³7HUPLQDWLRQ� 'DWH´�PHDQV�� LQ� WKH� FDVH� RI� D 

Participant whose employment or term of office or engagement with the Corporation or 
an Affiliate terminates: 

 
(i) by reason of the ParticLSDQW¶V�GHDWK��WKH�GDWH�RI�GHDWK� 
 
(ii) IRU�DQ\�UHDVRQ�ZKDWVRHYHU�RWKHU�WKDQ�GHDWK��WKH�GDWH�RI�WKH�3DUWLFLSDQW¶V�ODVW�GD\ 

actively at work for or actively engaged by the Corporation or the Affiliate, as the 
case may be; and for greater certainty ³7HUPLQDWLRQ� 'DWH´� LQ� DQ\� VXFK� FDVH 
specifically does not mean the date on which any period of contractual notice or 
reasonable notice that the Corporation or the Affiliate, as the case may be, may be 
required at law to provide to a Participant would expire. 

 
6.10 Non-transferability of Options. 
 
An Option granted under this Article 6 may not be sold, transferred, pledged, assigned, or 
otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution. 
 

ARTICLE 7 
 

RESTRICTED SHARE UNITS 
 
7.1 Grant of Restricted Share Units. 
 
Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, 
may grant Restricted Share Units to Participants in such amounts and upon such terms as the 
Committee shall determine. 
 
7.2 Restricted Share Unit Agreement. 
 
Each Restricted Share Unit grant shall be evidenced by an Award Agreement that shall specify 
the Period(s) of Restriction, the number of Restricted Share Units granted, the settlement date for 
Restricted Share Units, and any such other provisions as the Committee shall determine, provided 
that, no Restricted Share Unit shall vest (i) earlier than one year, or (ii) later than three years after 
the date of grant, except that the Committee may in its sole discretion accelerate the vesting 
required by this Section 7.2 for a Participant who dies or who ceases to be an eligible Participant 
under the Plan in connection with a Change of Control. 
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7.3 Non-transferability of Restricted Share Units. 
 
The Restricted Shares Units granted herein may not be sold, transferred, pledged, assigned or 
otherwise alienated or hypothecated or disposed of by the Participant, whether voluntarily or by 
operation of law, otherwise than by testate succession of the laws of descent and distribution, 
until the end of the applicable Period of Restriction specified in the Award Agreement until the 
date of settlement through delivery or other payment, and any attempt to do so will cause such 
Restricted Share Units to be null and void. A vested Restricted Share Unit shall be redeemable 
only by the Participant and, upon the death of a Participant, the person to whom the rights shall 
have passed by testate succession or by the laws of decent and distribution may redeem any 
vested Restricted Share Units in accordance with the provisions of Section 7.7. 
 
7.4 Other Restrictions. 
 
The Committee shall impose, in the Award Agreement at the time of grant or anytime thereafter, 
such other conditions and/or restrictions on any Restricted Share Units granted pursuant to this 
Plan as it may deem advisable, including, without limitation, a requirement that Participants pay 
a stipulated purchase price for each Restricted Share Unit, restrictions based upon the 
achievement of specific performance criteria, time-based restrictions on vesting following the 
attainment of the performance criteria, time-based restrictions, restrictions under applicable laws 
or under the requirements of any stock exchange or market upon which such Shares are listed or 
traded, or holding requirements or sale restrictions placed on the Shares by the Corporation upon 
vesting of such Restricted Share Units. 
 
To the extent deemed appropriate by the Committee, the Corporation may retain the certificates 
representing Shares delivHUHG� LQ� VHWWOHPHQW� RI� 5HVWULFWHG� 6KDUH� 8QLWV�� LQ� WKH� &RUSRUDWLRQ¶V�
possession until such time as all conditions and/or restrictions applicable to such Shares have 
been satisfied or lapse. Restricted Share Units shall be settled through payment in Shares. 
 
7.5 Voting Rights. 
 
A Participant shall have no voting rights with respect to any Restricted Share Units granted 
hereunder. 
 
7.6 Dividends and Other Distributions. 
 
During the Period of Restriction, Participants holding Restricted Share Units granted hereunder 
may, if the Committee so determines, be credited with dividends paid with respect to the 
underlying Shares or Dividend Equivalents while they are so held in accordance with the Plan 
and otherwise in such a manner determined by the Committee in its sole discretion. Dividend 
Equivalents shall not apply to an Award unless specifically provided for in the Award Agreement. 
The Committee may apply any restrictions to the dividends or Dividend Equivalents that the 
Committee deems appropriate. The Committee, in its sole discretion, may determine the form of 
payment of dividends or Dividend Equivalents, including cash, Shares and Restricted Share Units, 
provided that any Dividend Equivalents paid in the form of additional Awards shall reduce the 
applicable pool of Shares available for issuance of Awards and provided further that no payment 
of dividends or Dividend Equivalents shall be made in the form of Shares or additional Awards if 
such payment would result in the limits specified in Sections 4.1 and 4.3 to 4.5 inclusive being 
exceeded. Further, any additional 5HVWULFWHG�6KDUH�8QLWV�FUHGLWHG�WR�WKH�3DUWLFLSDQW¶V�DFFRXQW�LQ�
satisfaction of payment of dividends or Dividend Equivalents will vest in proportion to and will be 
paid under the Plan in the same manner as the Restricted Share Units to which they relate. 
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7.7 Death and other Termination of Employment. 
 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the 
Corporation or an Affiliate: 

 
(i) any Restricted Share Units held by the Participant that have not vested as at the 

Termination Date (as defined at Section 7.7(c) below) shall vest immediately; 
 
(ii) any Restricted Share Units held by the Participant that have vested (including 

Restricted Share Units vested in accordance with Section 7.7(a)(i)) as at the 
Termination Date (as defined at Section 7.7(c) below), shall be paid to the 
3DUWLFLSDQW¶V�HVWDWH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�3ODQ�DQG�$ZDUG Agreement; 
and 

 
(iii) VXFK�3DUWLFLSDQW¶V�HOLJLELOLW\�WR�UHFHLYH�IXUWKHU�JUDQWV�RI�5Hstricted Share Units under 

the Plan ceases as of the Termination Date. 
 

(b) Termination other than Death: Unless determined otherwise by the Committee, or as 
may RWKHUZLVH�EH�VHW�RXW� LQ�D�3DUWLFLSDQW¶V�HPSOR\PHQW�DJUHHPHQW��ZKLFK�VKDOO�KDYH 
paramountcy over thLV�FODXVH���ZKHUH�D�3DUWLFLSDQW¶V�HPSOR\PHQW�RU� WHUP�RI�RIILFH�RU 
engagement terminates for any reason other than death (whether such termination 
occurs with or without any or adequate notice or reasonable notice, or with or without 
any or adequate compensation in lieu of such notice), then: 

 
(i) any Restricted Share Units held by the Participant that have vested before the 

Termination Date (as defined at Section 7.7(c) below) shall be paid to the Participant. 
Any Restricted Share Units held by the Participant that are not yet vested at the 
Termination Date (as defined at Section 7.7(c) below) will be immediately cancelled 
and forfeited to the Corporation on the Termination Date; 

 
(ii) the eligibility of a Participant to receive further grants under the Plan ceases as of 

the date that the Corporation or an Affiliate provides the Participant with written 
QRWLILFDWLRQ� WKDW� WKH�3DUWLFLSDQW¶V� HPSOR\PHQW� RU� WHUP� RI� RIILFH� RU� HQJDJHPHQW�� I 
terminated, notwithstanding that such date may be prior to the Termination Date; 
and 

 
(iii) notwithstanding Section 7.7(b)(i), unless the Committee, in its sole discretion, 

otherwise determines, at any time and from time to time, Restricted Share Units are 
not affected by a change of employment arrangement within or among the 
Corporation or an Affiliate for so long as the Participant continues to be an employee 
of the Corporation or an Affiliate. 

 
(iv) Any settlement or redemption of any Restricted Share Units shall occur within one 

year following the Termination Date. 
 
(c) For purposes RI�WKH�3ODQ��WKH�WHUP��³7HUPLQDWLRQ�'DWH´�PHDQV��LQ�WKH�FDVH�RI�D�3DUWLFLSDQW 

whose employment or term of office or engagement with the Corporation or an Affiliate 
terminates: 

 
(i) E\�UHDVRQ�RI�WKH�3DUWLFLSDQW¶V�GHDWK��WKH�GDWH�RI�GHDWK� 
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(ii) by reason of WHUPLQDWLRQ�IRU�&DXVH��UHVLJQDWLRQ�E\�WKH�3DUWLFLSDQW��WKH�3DUWLFLSDQW¶V 
last day actively at work for or actively engaged by the Corporation or an Affiliate; 

 
(iii) for any reason whatsoever other than death, termination for Cause, the later of the 

(A) date of WKH�3DUWLFLSDQW¶V�ODVW�GD\�DFWLYHO\�DW�ZRUN�IRU�RU�DFWLYHO\�HQJDJHG�E\ the 
Corporation or the Affiliate, and (B) the last date of the Notice Period; and 

 
(iv) WKH�UHVLJQDWLRQ�RI�D�'LUHFWRU�DQG�WKH�H[SLU\�RI�D�'LUHFWRU¶V�WHUP�RQ�WKH�%RDUG without 

re-election (or nomination for election) shall each be considered to be a termination 
of his or her term of office. 

 
7.8 Payment in Settlement of Restricted Share Units. 
 
When and if Restricted Share Units become payable, the Participant issued such units shall be 
entitled to receive payment from the Corporation in settlement of such units, Shares (issued from 
treasury) of equivalent value (based on the FMV, as defined in the Award Agreement at the time 
of grant or thereafter by the Committee). 
 

ARTICLE 8 
 

DEFERRED SHARES UNITS 
 
8.1 Grant of Deferred Share Units. 
 
Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, 
may grant Deferred Share Units to Participants in such amounts and upon such terms as the 
Committee shall determine, provided that no Deferred Share Unit shall vest earlier than one year 
after the date of grant, except that the Committee may in its sole discretion accelerate the vesting 
required by this Section 8.1 for a Participant who dies or who ceases to be an eligible Participant 
under the Plan in connection with a Change of Control. 
 
8.2 Deferred Share Unit Agreement. 
 
Each Deferred Share Unit grant shall be evidenced by an Award Agreement that shall specify the 
number of Deferred Share Units granted, the settlement date for Deferred Share Units, and any 
other provisions as the Committee shall determine, including, but not limited to a requirement that 
Participants pay a stipulated purchase price for each Deferred Share Unit, restrictions based upon 
the achievement of specific performance criteria, time-based restrictions, restrictions under 
applicable laws or under the requirements of any stock exchange or market upon which the 
Shares are listed or traded, or holding requirements or sale restrictions placed on the Shares by 
the Corporation upon vesting of such Deferred Share Units. 
 
8.3 Non-transferability of Deferred Share Units. 
 
The Deferred Share Units granted herein may not be sold, transferred, pledged, assigned or 
otherwise alienated or hypothecated. All rights with respect to the Deferred Share Units granted 
to a Participant under WKH�3ODQ�VKDOO�EH�DYDLODEOH�GXULQJ�VXFK�3DUWLFLSDQW¶V�OLIHWLPH�RQO\�WR�VXFK�
Participant. 
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8.4 Termination of Employment, Consultancy or Directorship 
 
Each Award Agreement shall set forth the extent to which the Participant shall have the right to 
retain 'HIHUUHG� 6KDUH� 8QLWV� IROORZLQJ� WHUPLQDWLRQ� RI� WKH� 3DUWLFLSDQW¶V� HPSOR\PHQW� RU� RWKHU�
relationship with the Corporation or Affiliates. Such provisions shall be determined in the sole 
discretion of the Committee, need not be uniform among all Deferred Share Units issued pursuant 
to the Plan, and may reflect distinctions based on the reasons for termination. Any settlement or 
redemption of any Deferred Share Units shall occur within one year following the Termination 
Date. 
 

ARTICLE 9 
 

PERFORMANCE UNITS 
 
9.1 Grant of Performance Units. 
 
Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, 
may grant Performance Units to Participants in such amounts and upon such terms as the 
Committee shall determine, provided that, no Performance Units shall vest earlier than one year 
after the date of grant, except that the Committee may in its sole discretion accelerate the vesting 
required by this Section 9.1 for a Participant who dies or who ceases to be an eligible Participant 
under the Plan in connection with a Change of Control. 
 
9.2 Value of Performance Units. 
 
Each Performance Unit shall have an initial value equal to the FMV of a Share on the date of 
grant. The Committee shall set performance criteria for a Performance Period in its discretion, 
which, depending on the extent to which they are met, will determine, in the manner determined 
by the Committee and set forth in the Award Agreement, the value and/or number of each 
Performance Unit that will be paid to the Participant. 
 
9.3 Earning of Performance Units. 
 
Subject to the terms of this Plan and the applicable Award Agreement, after the applicable 
Performance Period has ended, the holder of Performance Units shall be entitled to receive 
payout on the value and number of Performance Units, determined as a function of the extent to 
which the corresponding performance criteria have been achieved. Notwithstanding the 
foregoing, the Corporation shall have the ability to require the Participant to hold any Shares 
received pursuant to such Award for a specified period of time. 
 
9.4 Form and Timing of Payment of Performance Units. 
 
Payment of vested Performance Units shall be as determined by the Committee and as set forth 
in the Award Agreement. Subject to the terms of the Plan, the Committee will pay vested 
Performance Units in the form of Shares issued from treasury equal to the value of the vested 
Performance Units at the end of the applicable Performance Period. Any Shares may be issued 
subject to any restrictions deemed appropriate by the Committee. 
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9.5 Dividends and Other Distributions. 
 
During the Period of Restriction, Participants holding Performance Units granted hereunder may, 
if the Committee so determines, be credited with dividends paid with respect to the underlying 
Shares or Dividend Equivalents while they are so held in accordance with the Plan and otherwise 
in such a manner determined by the Committee in its sole discretion. Dividend Equivalents shall 
not apply to an Award unless specifically provided for in the Award Agreement. The Committee 
may apply any restrictions to the dividends or Dividend Equivalents that the Committee deems 
appropriate. The Committee, in its sole discretion, may determine the form of payment of 
dividends or Dividend Equivalents, including cash, Shares and Performance Units, provided that 
any Dividend Equivalents paid in the form of additional Awards shall reduce the applicable pool 
of Shares available for issuance of Awards and provided further that no payment of dividends or 
Dividend Equivalents shall be made in the form of Shares or additional Awards if such payment 
would result in the limits specified in Sections 4.1 and 4.3 to 4.5 inclusive being exceeded.. 
Further, any additional 3HUIRUPDQFH�8QLWV�FUHGLWHG�WR�WKH�3DUWLFLSDQW¶V�DFFRXQW�LQ�VDWLVIDFWLRQ�RI�
payment of dividends or Dividend Equivalents will vest in proportion to and will be paid under the 
Plan in the same manner as the Performance Units to which they relate. 
 
9.6 Death and other Termination of Employment. 
 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the 
Corporation or an Affiliate: 

 
(i) the number of Performance Units held by the Participant that have not vested shall 

be adjusted as set out in the applicable Award Agreement (collectively referred to in 
WKLV�6HFWLRQ�����DV�³Deemed Awards´�� 

 
(ii) any Deemed Awards shall vest immediately; 
 
(iii) any Performance Units held by the Participant that have vested (including Deemed 

Awards vested in accordance with Section 9.6(a)(ii)) shall be paid to the 3DUWLFLSDQW¶V�
estate in accordance with the terms of the Plan and Award Agreement; 

 
(iv) any settlement or redemption of any Performance Units shall occur within one year 

following the Termination Date; and 
 

(v) VXFK�3DUWLFLSDQW¶V�HOLJLELOLW\�WR�UHFHLYH�IXUWKHU�JUDQWV�RI�3HUIRUPDQFH�8QLWV�XQGHU the 
Plan ceases as of the Termination Date (as defined at Section 9.6(c) below). 

 
(b) Termination other than Death: Unless determined otherwise by the Committee, or as 

may RWKHUZLVH�EH�VHW�RXW� LQ�D�3DUWLFLSDQW¶V�HPSOR\PHQW�DJUHHPHQW��ZKLFK�VKDOO�KDYH 
SDUDPRXQWF\�RYHU� WKLV�FODXVH���ZKHUH�D�3DUWLFLSDQW¶V�HPSOR\PHQW�RU� WHUP�RI�RIILFH�RU 
engagement terminates for any reason other than death (whether such termination 
occurs with or without any or adequate notice or reasonable notice, or with or without 
any or adequate compensation in lieu of such notice), then: 

 
(i) any Performance Units held by the Participant that have vested before the 

Termination Date shall be paid to the Participant in accordance with the terms of the 
Plan and Award Agreement, and any Performance Units held by the Participant that 
are not yet vested at the Termination Date will be immediately cancelled and 
forfeited to the Corporation on the Termination Date; 
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(ii) the eligibility of a Participant to receive further grants under the Plan ceases as of 

the date that the Corporation or an Affiliate provides the Participant with written 
QRWLILFDWLRQ� WKDW� WKH�3DUWLFLSDQW¶V�HPSOR\PHQW�RU� WHUP�RI�RIILFH�RU�HQJDJHPHQW�� LV 
terminated, notwithstanding that such date may be prior to the Termination Date; 

 
(iii) any settlement or redemption of any Performance Units shall occur within one year 

following the Termination Date; and 
 

(iv) unless the Committee, in its sole discretion, otherwise determines, at any time and 
from time to time, Performance Units are not affected by a change of employment 
arrangement within or among the Corporation or an Affiliate for so long as the 
Participant continues to be an employee of the Corporation or an Affiliate. 

 
(c) )RU�SXUSRVHV�RI�WKLV�6HFWLRQ������WKH�WHUP��³7HUPLQDWLRQ�'DWH´�KDV�WKH�PHDQLQJ�VHW�RXW�

in Section 7.7(c). 
 
9.7 Non-transferability of Performance Units. 
 
Performance Units may not be sold, transferred, pledged, assigned or otherwise alienated or 
hypothecated, RWKHU�WKDQ�E\�ZLOO�RU�E\�WKH�ODZV�RI�GHVFHQW�DQG�GLVWULEXWLRQ��)XUWKHU��D�3DUWLFLSDQW¶V�
rights under the Plan VKDOO�LQXUH�GXULQJ�VXFK�3DUWLFLSDQW¶V�OLfetime only to such Participant. 
 

ARTICLE 10 
 

BENEFICIARY DESIGNATION 
 
10.1 Beneficiary. 
 
$�3DUWLFLSDQW¶V�³EHQHILFLDU\´�LV�WKH�SHUVRQ�RU�SHUVRQV�HQWLWOHG�WR�UHFHLYH�SD\PHQWV�RU�RWKHU�EHQHILWV�
or exercise rights that are available under the Plan in the HYHQW�RI� WKH�3DUWLFLSDQW¶V�GHDWK��$�
Participant may designate a beneficiary or change a previous beneficiary designation at such 
times as prescribed by the Committee and by using such forms and following such procedures 
approved or accepted by the Committee for that purpose. If no beneficiary designated by the 
Participant is eligible to receive payments or other benefits or exercise rights that are available 
XQGHU�WKH�3ODQ�DW�WKH�3DUWLFLSDQW¶V�GHDWK��WKH�EHQHILFLDU\�VKDOO EH�WKH�3DUWLFLSDQW¶V�HVWDWH� 
 
10.2 Discretion of the Committee. 
 
Notwithstanding the provisions above, the Committee may, in its discretion, after notifying the 
affected Participants, modify the foregoing requirements, institute additional requirements for 
beneficiary designations, or suspend the existing beneficiary designations of living Participants or 
the process of determining beneficiaries under this Article 10, or both, in favor of another method 
of determining beneficiaries. 
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ARTICLE 11 
 

RIGHTS OF PERSONS ELIGIBLE TO PARTICIPATE 
 
11.1 Employment. 
 
Nothing in the Plan or an Award Agreement shall interfere with or limit in any way the right of the 
&RUSRUDWLRQ�RU�DQ�$IILOLDWH�WR�WHUPLQDWH�DQ\�3DUWLFLSDQW¶V�HPSOR\PHQW��FRQVXOWLQJ�RU�RWKHU�VHUYLFH 
relationship with the Corporation or an Affiliate at any time, nor confer upon any Participant any 
right to continue in the capacity in which he or she is employed or otherwise serves the 
Corporation or an Affiliate. 
 
Neither an Award nor any benefits arising under this Plan shall constitute part of an employment 
or service contract with the Corporation or an Affiliate, and, accordingly, subject to the terms of 
this Plan, this Plan may be terminated or modified at any time in the sole and exclusive discretion 
of the Committee or the Board without giving rise to liability on the part of the Corporation or an 
Affiliate for severance payments or otherwise, except as provided in this Plan. 
 
For purposes of the Plan, unless otherwise provided by the Committee, a transfer of employment 
of a Participant between the Corporation and an Affiliate or among Affiliates, shall not be deemed 
a termination RI�HPSOR\PHQW��7KH�&RPPLWWHH�PD\�SURYLGH�LQ�D�3DUWLFLSDQW¶V�$ZDUG�$JUHHPHQW�RU�
otherwise the conditions under which a transfer of employment to an entity that is spun off from 
the Corporation or an Affiliate shall not be deemed a termination of employment for purposes of 
an Award. 
 
11.2 Participation. 
 
No Employee or other Person eligible to participate in the Plan shall have the right to be selected 
to receive an Award. No person selected to receive an Award shall have the right to be selected 
to receive a future Award, or, if selected to receive a future Award, the right to receive such future 
Award on terms and conditions identical or in proportion in any way to any prior Award. 
 
11.3 Rights as a Shareholder. 
 
A Participant shall have none of the rights of a shareholder with respect to Shares covered by any 
Award until the Participant becomes the record holder of such Shares. 
 

ARTICLE 12 
 

CHANGE OF CONTROL 
 
12.1 Accelerated Vesting and Payment. 
 
Subject to the provisions of Section 12.2 or as otherwise provided in the Plan or the Award 
Agreement, in the event of a Change of Control, the Committee shall have the discretion to 
unilaterally determine that all outstanding Awards shall be cancelled upon a Change of Control, 
and that the value of such Awards, as determined by the Committee in accordance with the terms 
of the Plan and the Award Agreements, shall be paid out in cash in an amount based on the 
Change of Control Price within a reasonable time subsequent to the Change of Control, subject 
to the approval of the Exchange. 
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12.2 Alternative Awards. 
 
Notwithstanding Section 12.1, no cancellation, acceleration of vesting, lapsing of restrictions or 
payment of an Award shall occur with respect to any Award if the Committee reasonably 
determines in good faith prior to the occurrence of a Change of Control that such Award shall be 
honored or assumed, or new rights substituted therefor (with such honored, assumed or 
substituted Award hereinafter referred to as DQ�³Alternative Award´��E\�DQ\�VXFFHVVRU� WR� WKH�
Corporation or an Affiliate as described in Article 14; provided, however, that any such Alternative 
Award must: 
 

(a) be based on stock which is traded on a recognized stock exchange; 
 
(b) provide such Participant with rights and entitlements substantially equivalent to or better 

than the rights, terms and conditions applicable under such Award, including, but not 
limited to, an identical or better exercise or vesting schedule (including vesting upon 
termination of employment) and identical or better timing and methods of payment; 

 
(c) recognize, for the purpose of vesting provisions, the time that the Award has been held 

prior to the Change of Control; 
 
(d) provide for similar eligibility requirements for such Alternative Award as provided for in 

the Plan; and 
 
(e) have substantially equivalent economic value to such Award (determined prior to the 

time of the Change of Control). 
 

ARTICLE 13 
 

AMENDMENT, MODIFICATION, SUSPENSION AND TERMINATION 
 
13.1 Amendment, Modification, Suspension and Termination. 
 

(a) Except as set out in clauses (b) and (c) below, and as otherwise provided by law, or 
Exchange rules, the Committee or Board may, at any time and from time to time, alter, 
amend, modify, suspend or terminate the Plan or any Award in whole or in part without 
notice to, or approval from, shareholders, including, but not limited to for the purposes 
of: 

 
(i) making any amendments to the general vesting provisions of any Award; 
 
(ii) making any amendments to the general term of any Award provided that no Award 

held by an Insider may be extended beyond its original expiry date; 
 
(iii) making any amendments to add covenants or obligations of the Corporation for the 

protection of Participants; 
 
(iv) making any amendments not inconsistent with the Plan as may be necessary or 

desirable with respect to matters or questions which, in the good faith opinion of the 
Board, it may be expedient to make, including amendments that are desirable as a 
UHVXOW�RI�FKDQJHV�LQ�ODZ�RU�DV�D�³KRXVHNHHSLQJ´�PDWWHU��RU 
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(v) making such changes or corrections which are required for the purpose of curing or 
correcting any ambiguity or defect or inconsistent provision or clerical omission or 
mistake or manifest error. 

 
(b) Other than as expressly provided in an Award Agreement or as set out in Section 12.2 

hereof or with respect to a Change of Control, the Committee shall not alter or impair any 
rights or increase any obligations with respect to an Award previously granted under the 
Plan without the consent of the Participant. 

 
(c) The following amendments to the Plan shall require the prior approval of the 

&RUSRUDWLRQ¶V shareholders, other than, in respect of the amendments contemplated 
under Sections 13.1(c)(i)-(iii) below, those carried out pursuant to Section 4.10 hereof: 

 
(i) A reduction in the Option Price of a previously granted Option benefitting an Insider 

of the Corporation or one of its Affiliates. 
 
(ii) Any amendment or modification which would increase the total number of Shares 

available for issuance under the Plan. 
 
(iii) An increase to the limit on the number of Shares issued or issuable under the Plan 

to Insiders of the Corporation; 
 

(iv) An extension of the expiry date of an Option other than as otherwise permitted 
hereunder in relation to a Blackout Period or otherwise; 

 
(v) An extension of the expiry date of an Option issued to Insiders; or 

 
(vi) Any amendment to the amendment provisions of the Plan under this Section 13.1. 

 
13.2 Adjustment of Awards Upon the Occurrence of Unusual or Nonrecurring Events 
 
Subject to the approval of the TSXV, the Committee may make adjustments in the terms and 
conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring events 
in addition to the events described in Section 4.10 hereof affecting the Corporation or the financial 
statements of the Corporation or of changes in applicable laws, regulations or accounting 
principles, whenever the Committee determines that such adjustments are appropriate in order 
to prevent unintended dilution or enlargement of the benefits or potential benefits intended to be 
made available under the Plan. 
 
The determination of the Committee as to the foregoing adjustments, if any, shall be conclusive 
and binding on Participants under the Plan. 
 
13.3 Awards Previously Granted. 
 
Notwithstanding any other provision of the Plan to the contrary, no termination, amendment, 
suspension or modification of the Plan shall adversely affect in any material way any Award 
previously granted under the Plan, without the written consent of the Participant holding such 
Award. 
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ARTICLE 14 
 

WITHHOLDING 
 
14.1 Withholding. 
 
The Corporation or any Affiliate shall have the power and the right to deduct or withhold, or require 
a Participant to remit to the Corporation or any Affiliate, an amount sufficient to satisfy federal, 
state and local taxes or provincial, domestic or foreign, required by law or regulation to be withheld 
with respect to any taxable event arising or as a result of this Plan or any Award hereunder. The 
Committee may provide for Participants to satisfy withholding requirements by having the 
Corporation withhold and sell Shares or the Participant making such other arrangements, 
including the sale of Shares, in either case on such conditions as the Committee specifies. 
 
14.2 Acknowledgement. 
 
Participant acknowledges and agrees that the ultimate liability for all taxes legally payable by 
Participant LV� DQG� UHPDLQV� 3DUWLFLSDQW¶V� UHVSRQVLELOLW\� DQG� PD\� H[FHHG� WKH� amount actually 
withheld by the Corporation. Participant further acknowledges that the Corporation: (a) makes no 
representations or undertakings regarding the treatment of any taxes in connection with any 
aspect of this Plan; and (b) does not commit to and is under no obligation to structure the terms 
RI� WKLV�3ODQ� WR� UHGXFH�RU�HOLPLQDWH�3DUWLFLSDQW¶V� OLDELOLW\ for taxes or achieve any particular tax 
result. Further, if Participant has become subject to tax in more than one jurisdiction, Participant 
acknowledges that the Corporation may be required to withhold or account for taxes in more than 
one jurisdiction. 
 

ARTICLE 15 
 

SUCCESSORS 
 
Rights and obligations under the Plan may be assigned by the Corporation (without the consent 
of Participants) to a successor in the business of the Corporation, any company resulting from 
any amalgamation, reorganization, combination, merger or arrangement of the Corporation, or 
any company acquiring all or substantially all of the assets or business of the Corporation. Any 
obligations of the Corporation or an Affiliate under the Plan with respect to Awards granted 
hereunder shall be binding on any successor to the Corporation or Affiliate, respectively, whether 
the existence of such successor is the result of a direct or indirect purchase, merger, consolidation 
or otherwise, of all or substantially all of the businesses and/or assets of the Corporation or 
Affiliate, as applicable. 
 

ARTICLE 16 
 

GENERAL PROVISIONS 
 
16.1 Forfeiture Events. 
 
Without limiting in any way the generalit\�RI� WKH�&RPPLWWHH¶V�SRZHU� WR�VSHFLI\�DQ\� WHUPV�DQG�
conditions RI� DQ� $ZDUG� FRQVLVWHQW� ZLWK� ODZ�� DQG� IRU� JUHDWHU� FODULW\�� WKH� 3DUWLFLSDQW¶V� ULJKWV��
payments and benefits with respect to an Award shall, at the sole discretion of the Committee, be 
subject to reduction, cancellation, forfeiture of any vested and unvested Awards or recoupment 
of any payments or settlements made in the current Fiscal Year or immediately prior Fiscal Year 



 27 

(provided such determination is made within 45 days of the end of that Fiscal Year) upon the 
occurrence of certain specified events, in addition to any otherwise applicable vesting or 
performance conditions of an Award. Such specified events shall include, but shall not be limited 
WR��DQ\�RI���D��WKH�3DUWLFLSDQW¶V�IDLOXUH�WR�DFFHSt the terms of the Award Agreement, violation of 
material Corporation and Affiliate policies, breach of non-competition, confidentiality, non-
solicitation, non-interference, corporate property protection or other agreements that may apply 
to the Participant, or other conduct by the Participant that is detrimental to the business or 
reputation of the Corporation and $IILOLDWHV�� �E�� WKH� 3DUWLFLSDQW¶V� PLVFRQGXFW�� IUDXG�� JURVV�
negligence; and (c) the restatement of the financial statements of the Corporation that resulted in 
Awards which should not have vested, settled, or been paid had the original financial statements 
been properly stated. Except as expressly otherwise provided in this Plan or an Award 
Agreement, the termination and the expiry of the period within which an Award will vest and may 
be exercised by a Participant shall be based upon the last day of actual service by the Participant 
to the Corporation and specifically does not include any period of notice that the Corporation may 
be required to provide to the Participant under applicable employment law. 
 
16.2 Legend. 
 
The certificates for Shares may include any legend that the Committee deems appropriate to 
reflect any restrictions on transfer of such Shares. 
 
16.3 Delivery of Title. 
 
The Corporation shall have no obligation to issue or deliver evidence of title for Shares issued 
under the Plan prior to: 
 

(a) Obtaining any approvals from governmental agencies that the Corporation determines 
are necessary or advisable; and 

 
(b) Completion of any registration or other qualification of the Shares under any applicable 

law or ruling of any governmental body that the Corporation determines to be necessary 
or advisable. 

 
16.4 Investment Representations. 
 
The Committee may require each Participant receiving Shares pursuant to an Award under this 
Plan to represent and warrant in writing that the Participant is acquiring the Shares for investment 
and without any present intention to sell or distribute such Shares. 
 
16.5 Uncertificated Shares. 
 
To the extent that the Plan provides for issuance of certificates to reflect the transfer of Shares, 
the transfer of such Shares may be effected on a non-certificated basis to the extent not prohibited 
by applicable law or the rules of any applicable stock exchange. 
 
16.6 Unfunded Plan. 
 
Participants shall have no right, title or interest whatsoever in or to any investments that the 
Corporation or an Affiliate may make to aid it in meeting its obligations under the Plan. Nothing 
contained in the Plan, and no action taken pursuant to its provisions, shall create or be construed 
to create a trust of any kind, or a fiduciary relationship between the Corporation or an Affiliate and 
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any Participant, beneficiary, legal representative or any other person. Awards shall be general 
unsecured obligations of the Corporation, except that if an Affiliate executes an Award Agreement 
instead of the Corporation the Award shall be a general unsecured obligation of the Affiliate and 
not any obligation of the Corporation. To the extent that any individual acquires a right to receive 
payments from the Corporation or an Affiliate, such right shall be no greater than the right of an 
unsecured general creditor of the Corporation or Affiliate, as applicable. All payments to be made 
hereunder shall be paid from the general funds of the Corporation or Affiliate, as applicable, and 
no special or separate fund shall be established and no segregation of assets shall be made to 
assure payment of such amounts except as expressly set forth in the Plan. 
 
16.7 No Fractional Shares. 
 
No fractional Shares shall be issued or delivered pursuant to the Plan or any Award Agreement. 
In such an instance, unless the Committee determines otherwise, fractional Shares and any rights 
thereto shall be forfeited or otherwise eliminated. 
 
16.8 Other Compensation and Benefit Plans. 
 
Nothing in this Plan shall be construed to limit the right of the Corporation or an Affiliate to 
establish other compensation or benefit plans, programs, policies or arrangements. Except as 
may be otherwise specifically stated in any other benefit plan, policy, program or arrangement, 
no Award shall be treated as compensation IRU�SXUSRVHV�RI�FDOFXODWLQJ�D�3DUWLFLSDQW¶V�ULJKWV�XQGHU�
any such other plan, policy, program or arrangement. 
 
16.9 No Constraint on Corporate Action. 
 
NRWKLQJ�LQ�WKLV�3ODQ�VKDOO�EH�FRQVWUXHG��L��WR�OLPLW��LPSDLU�RU�RWKHUZLVH�DIIHFW�WKH�&RUSRUDWLRQ¶V�RU�
an $IILOLDWH¶V�ULJKW�RU�SRZHU�WR�PDNH�DGMXVWPHQWV��UHFODVVLILFDWLRQV��UHRUJDQL]DWLRQV�RU�FKDQJHV in 
its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer 
all or any part of its business or assets, or (ii) to limit the right or power of the Corporation or an 
Affiliate to take any action which such entity deems to be necessary or appropriate. 
 
16.10 Compliance with Canadian Securities Laws. 
 
All Awards and the issuance of Shares underlying such Awards issued pursuant to the Plan will 
be issued pursuant to an exemption from the prospectus requirements of Canadian securities 
laws where applicable. 
 

ARTICLE 17 
 

LEGAL CONSTRUCTION 
 
17.1 Gender and Number. 
 
Except where otherwise indicated by the context, any masculine term used herein also shall 
include the feminine, the plural shall include the singular, and the singular shall include the plural. 
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17.2 Severability. 
 
In the event any provision of this Plan shall be held illegal or invalid for any reason, the illegality 
or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and 
enforced as if the illegal or invalid provision had not been included. 
 
17.3 Requirements of Law. 
 
The granting of Awards and the issuance of Shares under the Plan shall be subject to all 
applicable laws, rules and regulations, and to such approvals by any governmental agencies or 
securities exchanges as may be required. The Corporation or an Affiliate shall receive the 
consideration required by law for the issuance of Awards under the Plan. The inability of the 
Corporation or an Affiliate to obtain authority from any regulatory body having jurisdiction, which 
authority is deemed by the Corporation or an Affiliate to be necessary for the lawful issuance and 
sale of any Shares hereunder, shall relieve the Corporation or Affiliate of any liability in respect of 
the failure to issue or sell such Shares as to which such requisite authority shall not have been 
obtained. 
 
17.4 Governing Law. The Plan and each Award Agreement shall be governed by the laws of the 
Province of British Columbia excluding any conflicts or choice of law rule or principle that might 
otherwise refer construction or interpretation of the Plan to the substantive law of another 
jurisdiction. 
 
17.5 Compliance with Section 409A of the Code. 
 

(a) To the extent the Plan is applicable to a particular Participant subject to the Code, it is 
intended that this Plan and any Awards made hereunder shall not provide for the 
payment RI�³GHIHUUHG�FRPSHQVDWLRQ´�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����$�RI�WKH�&RGH�RU�
shall be structured in a manner and have such terms and conditions that would not cause 
such a Participant to be subject to taxes and interest pursuant to Section 409A of the 
Code. This Plan and any Awards made hereunder shall be administrated and interpreted 
in a manner consistent with this intent. 

 
(b) To the extent that any amount or benefit in favour of a Participant who is subject to the 

&RGH�ZRXOG� FRQVWLWXWH� ³GHIHUUHG� FRPSHQVDWLRQ´� IRU� SXUSRVHV� RI� 6HFWLRQ����$� RI� WKH�
Code would otherwise be payable or distributable under this Plan or any Award 
Agreement by UHDVRQ� RI� WKH� RFFXUUHQFH� RI� D�&KDQJH� RI�&RQWURO� RU� WKH�3DUWLFLSDQW¶V�
disability or separation from service, such amount or benefit will not be payable or 
distributable to the Participant by reason of such circumstance unless: (i) the 
circumstances giving rise to such Change of Control, disability or separation from service 
PHHW�WKH�GHVFULSWLRQ�RU�GHILQLWLRQ�RI�³FKDQJH LQ�FRQWURO�HYHQW�´�³GLVDELOLW\�´�RU�³VHSDUDWLRQ�
IURP�VHUYLFH�´�DV�WKH�FDVH�PD\�EH��LQ Section 409A of the Code and applicable proposed 
or final treasury regulations thereunder, and (ii) the payment or distribution of such 
amount or benefit would otherwise comply with Section 409A of the Code and not subject 
the Participant to taxes and interest pursuant to Section 409A of the Code. This provision 
does not prohibit the vesting of any Award or the vesting of any right to eventual payment 
or distribution of any amount or benefit under this Plan or any Award Agreement. 

 
(c) The Committee shall use its reasonable discretion to determine the extent to which the 

provisions of this Article 17.5 will apply to a Participant who is subject to taxation under 
the ITA. 
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SHAREHOLDER RIGHTS PLAN AGREEMENT 
 

THIS SHAREHOLDER RIGHTS PLAN AGREEMENT is dated as of the 2nd day of June, 2022 
 
BETWEEN: 
 
   PAN GLOBAL RESOURCES INC. 
 
   a corporation existing under the laws of the Province of British Columbia 
 
   �WKH�³Corporation´�� 
 
   --and² 
 
   COMPUTERSHARE TRUST COMPANY OF CANADA 
 
   A corporation existing under the laws of Canada 
 
   �WKH�³Rights Agent´� 
 

 WHEREAS the Board of Directors (as hereinafter defined) of the Corporation has determined that 
LW�LV�DGYLVDEOH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ�WR�DGRSW�D�VKDUHKROGHU�ULJKWV�SODQ��WKH�³Rights 
Plan´��WR��D��HQVXUH��WR�WKH�H[WHQW�SRVVLEOH��WKDW�DOO�KROGers of the Shares (as hereinafter defined) of the 
Corporation and the Board of Directors have adequate time to consider and evaluate any unsolicited Take-
over Bid (as hereinafter defined) for the Shares, (b) provide the Board of Directors with adequate time to 
identify, solicit, develop and negotiate value-enhancing alternatives, as considered appropriate, to any 
unsolicited Take-RYHU�%LG���F��HQFRXUDJH�WKH�IDLU�WUHDWPHQW�RI�WKH�&RUSRUDWLRQ¶V�VKDUHKROGHUV�LQ�FRQQHFWLRQ�
with any unsolicited Take-over Bid and (d) generally assist the Board of Directors in enhancing shareholder 
value; 
 

 AND WHEREAS the Board of Directors authorized the Corporation to adopt the Rights Plan, 
substantially in the form and on the terms provided for in this Agreement, subject to approval of the Rights 
Plan within six (6) months of the date of this Agreement by resolution passed by at least a majority of the 
votes cast by the holders of Shares at a meeting of shareholders of the Corporation called by the Board of 
Directors for, amongsW� RWKHU� SXUSRVHV�� WKH� SXUSRVH� RI� DSSURYLQJ� WKH� 5LJKWV� 3ODQ� �WKH� ³Rights Plan 
Approval Resolution´�� 
 

 AND WHEREAS in order to implement the Rights Plan, the Board of Directors has authorized the 
issuance of: 
 

a) one Right (as hereinafter defined) effective at the Record Time (as hereinafter defined) in 
respect of each Share outstanding at the Record Time; and 

 
b) one Right in respect of each Share issued after the Record Time and prior to the earlier of the 

Separation Time (as hereinafter defined) and the Expiration Time (as hereinafter defined); 
 
AND WHEREAS each Right entitles the Holder (as hereinafter defined) thereof, after the Separation 

Time, to purchase securities of the Corporation pursuant to the terms and subject to the conditions set forth 
herein; 

 
AND WHEREAS the Corporation desires to appoint the Rights Agent to act on behalf of the 

Corporation and the holders of Rights, and the Rights Agent has agreed to act on behalf of the Corporation 
and the holders of Rights in connection with the issuance, transfer, exchange and replacement of Rights 
Certificates (as hereinafter defined), the exercise of Rights and other matters referred to herein; 
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NOW THEREFORE, in consideration of the foregoing premises and the respective covenants and 
agreements set forth herein, the parties hereby agree as follows: 

 
ARTICLE 1 ± INTERPRETATION 

 
1.1 Certain Definitions 

 
For purposes of this Agreement, the following terms have the meanings indicated: 
 
a) ³Acquiring Person´� PHDQV� DQ\� 3HUVRQ� ZKR� LV� WKH� %HQHILFLDO� 2ZQHU� RI� ���� RU� PRUH� RI� WKH�

outstanding Voting 6KDUHV��SURYLGHG��KRZHYHU��WKDW�WKH�WHUP�³$FTXLULQJ�3HUVRQ´�VKDOO�QRW�LQFOXGH� 
 
(i) the Corporation or any Subsidiary of the Corporation; 

 
(ii) any Person who becomes the Beneficial Owner of 20% or more of the outstanding Voting 

Shares as a result of one or any combination of: 
 
(A) a Corporate Acquisition which, by reducing the number of Voting Shares outstanding, 

increases the percentage of Voting Shares Beneficially Owned by such Person to 20% 
or more of the Voting Shares then outstanding; 

 
(B) an Exempt Acquisition; 

 
(C) a Permitted Bid Acquisition; 

 
(D) a Pro Rata Acquisition; or 

 
(E) a Convertible Security Acquisition; 

 
provided, however, that if a Person becomes the Beneficial Owner of 20% or more of the 
Voting Shares then outstanding by reason of one or any combination of a Corporate 
Acquisition, an Exempt Acquisition, a Permitted Bid Acquisition, a Pro Rata Acquisition or a 
Convertible Security Acquisition, and thereafter becomes the Beneficial Owner of additional 
Voting Shares in an amount greater than 1% of the outstanding Voting Shares (other than 
pursuant to any one or any combination of a Corporate Acquisition, an Exempt Acquisition, a 
Permitted Bid Acquisition, a Pro Rata Acquisition or a Convertible Security Acquisition), then 
as of the date and time such Person becomes the Beneficial Owner of such additional Voting 
Shares, such Person shall become an Acquiring Person; 
 

(iii) for a period of ten (10) days after the Disqualification Date (as hereinafter defined), any Person 
who becomes the Beneficial Owner of 20% or more of the outstanding Voting Shares as a 
result of such Person becoming disqualified from relying on Clause (vii) of the definition of 
Beneficial Owner solely because such Person makes or announces an intention to make a 
Take-over Bid in respect of Voting Shares and/or Convertible Securities either alone or by 
acting jointly or in concert with any other Person. For the purposes of this definition, 
³'LVTXDOLILFDWLRQ�'DWH´�PHDQV�WKH�ILUVW�GDWH�RI�D�SXEOLF announcement of facts indicating that 
any Person is making or intends to make a Take-over Bid, either alone, through such PeUVRQ¶V�
Affiliates or Associates or by acting jointly or in concert with any other Person; or 
 

(iv) an underwriter or member of a banking or selling group that acquires Voting Shares from the 
&RUSRUDWLRQ� LQ�FRQQHFWLRQ�ZLWK� ɚ�GLVWULEXWLRQ�RI�VHFXULWLHV�RI� WKH�Corporation pursuant to a 
prospectus or by way of private placement; 
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b) ³Affiliate´�� ZKHUH� XVHG� WR� LQGLFDWH� D� UHODWLRQVKLS� ZLWK� D� VSHFLILHG� 3HUVRQ�� PHDQV� ɚ� 3HUVRQ� WKDW�
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under 
common control with, such specified Person; 
 

c) ³Agreement´�PHDQV�WKLV�VKDUHKROGHU�ULJKWV�SODQ�DJUHHPHQW��DV�DPHQGHG��PRGLILHG��VXSSOHPHQWHG�
or restated Agreement as a whole and not to any particular part of this Agreement;  
 

d) ³Associate´��where used to indicate a relationship with a specified Person, means (i) a spouse of 
such specified Person, (ii) any Person with whom such specified Person is living in a conjugal 
relationship outside marriage, or (iii) any relative of such specified Person or of a Person mentioned 
in Clause (i) or (ii) of this definition if that relative resides in the same home as the specified Person; 

 
e) "BCBCA" means the Business Corporations Act (British Columbia) and the regulations made 

thereunder, each as may be amended and in force from time to time, and any comparable successor 
laws or regulations thereto; 

 
f) D�3HUVRQ�VKDOO�EH�GHHPHG�WKH�³Beneficial Owner´�RI��DQG�WR�KDYH�³Beneficial Ownership´�RI��DQG�

to ³Beneficially Own´� 
 
(i) DQ\�VHFXULWLHV�DV�WR�ZKLFK�VXFK�3HUVRQ�RU�DQ\�RI�VXFK�3HUVRQ¶V�$IILOLDWHV�RU�$VVRFLDWHV�LV�WKH�

owner at law or in equity; 
 

(ii) DQ\�VHFXULWLHV�DV�WR�ZKLFK�VXFK�3HUVRQ�RU�DQ\�RI�VXFK�3HUVRQ¶V�$IILOLDWHV�RU�$VVRFLDWHV�KDV�RU�
shares the right to acquire or become the owner at law or in equity (A) upon the exercise of 
any Convertible Securities, or (B) pursuant to any agreement, arrangement or understanding 
(whether or not in writing), in either case if such right is exercisable immediately or within a 
period of 60 days and whether or not on condition or the happening of any contingency or the 
marking or any payment (other than (1) customary agreements with and between underwriters 
and/or banking group members and/or selling group members with respect to a distribution of 
securities pursuant to a prospectus or by way of private placement, and (2) pledges or 
hypothecations of securities granted as security in the ordinary course of business of the 
pledgee or hypothecatee); 

 
(iii) any securities which are subject to a lock-up agreement or similar commitment to deposit or 

tender such securities to a Take-over Bid made by such Person or any of such Person's 
Affiliates or Associates or any other Person acting jointly or in concert with such Person; and 

 
(iv) any securities which are Beneficially Owned within the meaning of Clauses (i), (ii) and (iii) of 

this definition by any other Person with whom such Person is acting jointly or in concert with 
respect to the Corporation or any of its securities; 

 
SURYLGHG��KRZHYHU��WKDW�D�3HUVRQ�VKDOO�QRW�EH�GHHPHG�WKH�³%HQHILFLDO�2ZQHU´�RI��RU�WR�KDYH�³%HQHILFLDO 
2ZQHUVKLS´�RI��RU�WR�³%HQHILFLDOO\�2ZQ´��DQ\�VHFXULW\� 

 
(v) by reason of such security having been deposited or tendered pursuant to any Take-over Bid 

made by VXFK�3HUVRQ�RU�DQ\�RI�VXFK�3HUVRQ¶V�$IILOLDWHV�RU�$VVRFLDWHV�RU�DQ\�RWKHU�3HUVRQ�
referred to in Clause (iv) of this definition until the earlier of such deposited or tendered security 
being accepted unconditionally for payment or exchange or being taken up or paid for; 

 
(vi) by reason of the holder of such security having agreed pursuant to a Permitted Lock-up 

Agreement to deposit or tender such security to a Take-over Bid made by such Person, any 
RI�VXFK�3HUVRQ¶V�$IILOLDWHV�RU Associates or any other person referred to in Clause (iv) of this 
definition, until the earlier of such deposited or tendered security being accepted 
unconditionally for payment or exchange or being take up or paid for; 
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(vii) ZKHUH�VXFK�3HUVRQ��DQ\�RI�VXFK�3HUVRQ¶V�$IILOLDWHV�RU�Associates or any other Person referred 
to in Clause (iv) of this definition holds such security provided that: 
 
a. WKH�RUGLQDU\� EXVLQHVV� RI�DQ\�VXFK�3HUVRQ� �WKH� ³Investment Manager´�� LQFOXGHV� WKH 

management of mutual funds or investment funds for others (which others, for greater 
certainty, may include or be limited to one or more employee benefit plans or pension 
plans) and/or includes the acquisition or holding of securities for a non-discretionary 
account of a Client (as defined below) by a dealer or broker registered under applicable 
securities laws to the extent required and such security is held by the Investment 
Manager in the ordinary course of such business in the performance of such Investment 
0DQDJHU¶V GXWLHV�IRU�WKH�DFFRXQW�RI�DQ\�RWKHU�3HUVRQ��D�³Client´�� 

 
b. VXFK�3HUVRQ� �WKH� ³Trust Company´�� LV� OLFHQVHG� WR� FDUU\� RQ� WKH� EXVLQHVV� RI� D� WUXVW�

company under applicable laws and, as such, acts as trustee or administrator or in a 
similar capacity in relation to the estates of deceased or incompetent Persons (each an 
³Estate Account´� RU�LQ�UHODWLRQ�WR�RWKHU�DFFRXQWV��HDFK�DQ�³Other Account´��DQG�KROGV�
such security in the ordinary course of such duties for the estate of any such deceased 
or incompetent Person or for such other accounts; 

 
c. sXFK�3HUVRQ��WKH�³Statutory Body´��LV�HVWDEOLVKHG�E\�VWDWXWH�IRU�SXUSRVHV�WKDW�LQFOXGH��

and the ordinary business or activity of such Person includes, the management of 
investment funds for employee benefit plans, pension plans, insurance plans or various 
public bodies and the Statutory Body holds such security in the ordinary course of and 
for the purposes of the management of such investment funds; 

 
d. VXFK�3HUVRQ��WKH�³Administrator´��LV�WKH�DGPLQLVWUDWRU�RU�WUXVWHH�RI�RQH�RU�PRUH�SHQVLRQ 

funds or pODQV��D�³Plan´��UHJLVWHUHG�XQGHU�WKH�ODZV�RI�&DQDGD�RU�DQ\�SURYLQFH�WKHUHRI�
or the corresponding laws of the jurisdiction by which such Plan is governed, or is such 
a Plan, and holds such security for the purposes of its activities as such Administrator 
or Plan; or 

 
e. VXFK�3HUVRQ�LV�D�&URZQ�DJHQW�RU�DJHQF\��D�³Crown Agent´�� 

 
but only if the Investment Manager, the Trust Company, the Statutory Body, the Administrator, 
the Plan or the Crown Agent, as the case may be, (1) is not then making a Take-over Bid or 
has not then announced an intention to make a Take-over Bid and (2) is not then acting jointly 
or in concert with any other Person who is making a Take-over Bid or who has announced an 
intention to make a Take-over Bid, other than an Offer to Acquire Voting Shares or Convertible 
Securities pursuant to a distribution by the Corporation or by means of ordinary market 
transactions (including prearranged trades entered into in the ordinary course of the business 
of such Person) executed through the facilities of a stock exchange or organized over-the-
counter market; 
 

(viii) because such Person is: 
 

(A) a Client of or has an account with the same Investment Manager as another Person on 
whose account the Investment Manager holds such security; 
 

(B) an Estate Account or an Other Account of the same Trust Company as another Person 
on whose account the Trust Company holds such security; or 

 
(C) a Plan with the same Administrator as another Plan on whose account the Administrator 

holds such security; 
 

(ix) where such Person is: 
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(A) a Client of an Investment Manager and such security is owned at law or in equity by the 

Investment Manager; 
 

(B) an Estate Account or an Other Account of a Trust Company and such security is owned 
at law or in equity by the Trust Company; or 

 
(C) a Plan and such security is owned at law or in equity by the Administrator of the Plan; 

or 
 

(x) where such Person is the registered holder of securities as a result of carrying on the business 
of, or acting as a nominee of, a securities depository; 
 

g) ³Board of Directors´�PHDQV�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�&RUSRUDWLRQ��RU�DQ\�GXO\�FRQVWLWXWHG�DQG�
empowered committee thereof;  
 

h) ³Book Entry Form´� PHDQV�� LQ� UHIHUHQFH� WR� VHFXULWLHV�� VHFXULWLHV� WKDW� KDYH� EHHQ� LVVXHG� DQG�
registered in uncertificated form and includes securities evidenced by an advice or other statement 
and securities which are PDLQWDLQHG�HOHFWURQLFDOO\�RQ�WKH�UHFRUGV�RI�WKH�&RUSRUDWLRQ¶V�WUDQVIHU�DJHQW�
but for which no certificate has been issued; 

 
i) ³Book Entry Rights Exercise Procedures´�KDV�WKH�PHDQLQJ�DWWULEXWHG�WKHUHWR�LQ�6XEVHFWLRQ�����F�� 

 
j) ³Business Day´�PHDQV�DQ\�GD\�RWKHU�WKDQ�D�6DWXUGD\��6XQGD\�RU�D�GD\�RQ�ZKLFK�EDQNLQJ�LQVWLWXWLRQV�

in the city of Vancouver �RU��IRU�SXUSRVHV�RQO\�RI�WKH�SURYLVR�WR�WKH�GHILQLWLRQ�RI�³FORVH�RI�EXVLQHVV´��
banking institutions in each city designated for depositing securities in acceptance of the Competing 
Permitted Bid or Permitted Bid, as the case may be, referred to in such proviso) are authorized or 
obligated by law to close; 

 
k) ³Canadian Dollar Equivalent´�RI�DQ\�DPRXQW�ZKLFK�LV�H[SUHVVHG�LQ�8QLWHG�6WDWHV�GROODUV�PHDQV��

on any date, the Canadian dollar equivalent of such amount determined by multiplying such amount 
by the U.S. ± Canadian Exchange Rate in effect on such date; 

 
l) ³Close of business´�RQ�DQ\�GDWH�PHDQV�WKH�WLPH�RQ�VXFK�GDWH��RU��LI�VXFK�GDWH�LV�QRW�D�%XVLQHVV�

Day, the time on the next succeeding Business Day) at which the principal office of the transfer agent 
for the Shares in the city of Vancouver (or, after the Separation Time, the principal office of the Rights 
Agent in the city of Vancouver) is closed to the public; provided, however, that for the purposes of 
WKH�GHILQLWLRQ�RI�³Permitted Bid´��³close of business´�RQ�DQ\�GDWH�PHDQV�������S�P���ORFDO�WLPH�DW�
the place of deposit) on such date (or, if any such date is not a Business Day, 11:59 p.m. (local time 
at the place of deposit) on the next succeeding Business Day); 

 
m) ³Competing Permitted Bid´�PHDQV�D�7DNH-over Bid that: 

 
(i) is made after a Permitted Bid or another Competing Permitted Bid has been made and prior 

to the expiry, termination or withdrawal of that Permitted Bid or Competing Permitted Bid; and 
 

(ii) satisfies all the requirements of the definition of a Permitted Bid; 
 

provided, however, that a Take-over Bid that qualified as a Competing Permitted Bid shall cease to 
be a Competing Permitted Bid at any time and as soon as such time when such Take-over Bid 
ceases to meet any of the requirements of this definition; 

 
n) ³controlled´�D�3HUVRQ�LV�FRQVLGHUHG�WR�EH�³FRQWUROOHG´�E\�DQRWKHU�3HUVRQ�RU�WZR�RU�PRUH�3HUVRQV�

acting jointly or in concert if: 
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(i) in the case of a Person other than a partnership or a limited partnership, including a corporation 

or body corporate: 
 

(A) securities entitled to vote in the election of directors or trustees carrying more than 50% 
of the votes for the election of directors or trustees of such Person are held, directly or 
indirectly, by or on behalf of the other Person or Persons; and 
 

(B) the votes carried by such securities are entitled, if exercised, to elect a majority of the 
board of directors or trustees of such Person; 

 
(ii) in the case of a partnership other than a limited partnership, more than 50% of the interests 

in such partnership are held, directly or indirectly by the other Person or Persons; and 
 

(iii) in the case of a limited partnership, the other Person or each of the other Persons is a general 
partner of the limited partnership, DQG�³FRQWUROV´��³FRQWUROOLQJ´�DQG�³XQGHU�FRPPRQ�FRQWURO�
ZLWK´�VKDOO�EH�LQWHUSUHWHG�DFFRUGLQJO\� 

 
o) ³Convertible Securities´�PHDQV� DW� DQ\� WLPH� DQ\� VHFXULWLHV� LVVXHG� E\� WKH�&RUSRUDWLRQ� �LQFOXGLQJ�

rights, warrants, convertible notes and options but excluding the Rights) carrying any purchase, 
exercise, conversion or exchange rights, pursuant to which the holder thereof may acquire Voting 
Shares or other securities convertible into or exercisable or exchangeable for Voting Shares, directly 
or indirectly (in each case, whether such right is exercisable immediately or after a specified period 
and whether or not on conditions or the happening of any contingency or the making of any payment); 
 

p) ³Convertible Security Acquisition´�PHDQV� WKH� DFTXLVLWLRQ� RI�9RWLQJ�6KDUHV� XSRQ� WKH� H[HUFLVH��
conversion or exchange of Convertible Securities acquired by a Person pursuant to a Permitted Bid 
Acquisition, an Exempt Acquisition or a Pro Rata Acquisition; 
 

q) ³Co-Rights Agents´�KDV�WKH�PHDQLQJ�DWWULEXWHG�WKHUHWR�LQ�6XEVHFWLRQ�����D�� 
 

r) ³Corporate Acquisition´�PHDQV�DQ�DFTXLVLWLRQ�RU�D�UHGHPSWLRQ�RI�9RWLQJ�6KDUHV�E\�WKH�Corporation 
which by reducing the number of Voting Shares outstanding increases the proportionate number of 
Voting Shares Beneficially Owned by any Person; 

 
s) ³Effective Date´�KDV�WKH�PHDQLQJ�DWWULEXWHG�WKHUHWR�LQ�6XEVHFWLRQ������ 

 
t) ³Election to Exercise´�KDV the meaning attributed thereto in Clause 2.2(d)(ii); 

 
u) ³Exempt Acquisition´�PHDQV�DQ�DFTXLVLWLRQ�RI�9RWLQJ�6KDUHV�RU�&RQYHUWLEOH�6HFXULWLHV� 

 
(i) in respect of which the Board of Directors has waived the application of Section 3.1 pursuant 

to the provisions of Section 5.2; or 
 

(ii) made as an intermediate step in a series of related transactions in connection with the 
acquisition by the Corporation or one or more of its Subsidiaries of securities or assets of a 
Person, provided that the Person who acquires such Voting Shares and/or Convertible 
Securities distributes or is deemed to distribute such Voting Shares and/or Convertible 
Securities to its security holders within 10 Business Days of the completion of such acquisition, 
and following such distribution no Person has become the Beneficial Owner of 20% or more 
of the then outstanding Voting Shares; or 

 
(iii) pursuant to a distribution of Voting Shares and/or Convertible Securities made by the 

Corporation: 
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(A) pursuant to a prospectus, provided that such Person does not thereby become the 
Beneficial Owner of a greater percentage of the Voting Shares so offered than the 
percentage of Voting Shares Beneficially Owned by such Person immediately prior to 
such distribution; or 
 

(B) by way of a private placement, provided that: 
 

(I) all necessary stock exchange approvals for such private placement have been 
obtained and such private placement complies with the terms and conditions of 
such approvals; and 
 

(II) such Person does not thereby become the Beneficial Owner of more than 25% 
of the Voting Shares outstanding immediately prior to such private placement 
(and for purposes of making this determination, the securities to be issued to such 
Person pursuant to the private placement will be deemed to be Beneficially 
Owned by such Person but will not be included in the aggregate number of 
outstanding Voting Shares immediately prior to such private placement); or 

 
(iv) pursuant to an amalgamation, merger, reorganization, arrangement, business combination 

or other similar transaction (statutory or otherwise, but for greater certainty not including a 
Take-over Bid), agreed to in writing by the Corporation, that requires approval in a vote of 
holders of Voting Shares to be obtained prior to such Person acquiring such Voting Shares 
and/or Convertible Securities, and such approval has been obtained; or 
 

(v) pursuant to the exercise of Rights; 
 

v) ³Exercise Price´�PHDQV��DV�RI�DQ\�GDWH�� WKH�SULFH�DW�ZKLFK�D�+ROGHU�PD\�SXUFKDVH�WKH�VHFXULWLHV�
issuable upon exercise of one whole Right. Until adjustment thereof in accordance with the terms 
hereof, the Exercise Price shall be: 
 
(i) until the Separation Time, an amount equal to three times the Market Price, from time to 

time, per Share; and 
 

(ii) from and after the Separation Time, an amount equal to three times the Market Price, as at 
the Separation Time, per Share; 
 

w) ³Expansion Factor´�KDV�WKH�PHDQLQJ�DWWULEXWHG�WKHUHWR�LQ�6XEVHFWLRQ�����E�� 
 

x) ³Expiration Time´�PHDQV�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�GDWH�RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�SXUVXDQW�
to Subsection 5.16; 

 
y) ³Flip-in Event´�PHDQV�D�WUDQVDFWLRQ�RU�RWKHU�DFWLRQ�LQ�RU�SXUVXDQW�WR�ZKLFK�DQ\�3HUVRQ�EHFRPHV�DQ�

Acquiring Person; 
 

z) ³Holder´�RI�DQ\�5LJKWV��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��PHDQV�WKH�UHJLVWHUHG�KROGHU�RI�VXFK�
Rights (or, prior to the Separation Time, of the associated Shares); 

 
aa) ³Independent Shareholders´�PHDQV�WKH�KROGHUV�RI�9RWLQJ�6KDUHV�RWKHU�WKDQ� 

 
(i) any Acquiring Person; 

 
(ii) any Offeror (other than any Person who by virtue of Clause 1.1(f)(vii) at the relevant time is 

not deemed to Beneficially Own the Voting Shares held by such Person); 
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(iii) any Affiliate or Associate of any Acquiring Person or any Offeror referred to in Clause (ii) of 
this definition; 

 
(iv) any Person acting jointly or in concert with any Acquiring Person or any Offeror referred to in 

Clause (ii) of this definition; and 
 

(v) any employee benefit plan, stock purchase plan, deferred profit sharing plan and any other 
similar plan or trust for the benefit of employees of the Corporation or a Subsidiary of the 
Corporation (unless the beneficiaries of the plan or trust direct the manner in which the Voting 
Shares are to be voted or direct whether the Voting Shares are to be tendered to a Take-over 
Bid, in which case such plan or trust shall be considered an Independent Shareholder); 

 
bb) ³Market Price´�SHU�VHFXULW\�RI�DQ\�VHFXULWLHV�RQ�DQ\�GDWH�RI�GHWHUPLQDWLRQ�PHDQV�WKH�DYHUDJH�RI�WKH�

daily closing prices per security of such securities (determined as described below) on each of the 
20 consecutive Trading Days ending on the Trading Day immediately preceding such date; provided, 
however, that if an event of a type analogous to any of the events described in Section 2.3 shall have 
caused the closing prices used to determine the Market Price on any such Trading Day not to be 
fully comparable with the closing price on such date of determination (or, if the date of determination 
is not a Trading Day, on the immediately preceding Trading Day), each such closing price so used 
shall be appropriately adjusted in a manner analogous to the applicable adjustment provided for in 
Section 2.3 in order to make it fully comparable with the closing price on such date of determination 
(or, if the date of determination is not a Trading Day, on the immediately preceding Trading Day). 
The closing price per security of any securities on any date shall be: 
 
(i) the closing board lot sale price or, in case no such sale takes place on such date, the average 

of the closing bid and asked prices for each such security on such date, as reported by the 
principal stock exchange in Canada on which such securities are listed or admitted to trading; 
 

(ii) if for any reason none of such prices described in (i) above is available for such day or the 
securities are not listed or admitted to trading on a Canadian stock exchange, the last sale 
price or, if such price is not available, the average of the closing bid and asked prices, for 
each such security on such date, as reported by such other securities exchange on which 
such securities are listed or admitted to trading (and if such securities are listed or admitted 
to trading on more than one other securities exchange such prices shall be determined based 
on the securities exchange on which such securities are then listed or admitted to trading on 
which the largest number of such securities were traded during the most recently completed 
financial year); 

 
(iii) if for any reason none of such prices described in (ii) above is available for such day or the 

securities are not listed or admitted to trading on a Canadian stock exchange or other 
securities exchange, the last sale price, or if no sale takes place, the average of the high bid 
and low asked prices for each such security on such date in the over-the-counter market, as 
quoted by any reporting system then in use (as determined by the Board of Directors); or 

 
(iv) (iv) if for any such date none of such prices described in (iii) above is available or the 

securities are not listed or admitted to trading on a Canadian stock exchange or any other 
securities exchange and are no quoted by any such reporting system, the average of the 
closing bid and asked prices for such date as furnished by a professional market maker 
making a market in the securities selected in good faith by the Board of Directors, provided, 
however, that if on any such date none of such prices is available, the closing price per 
security of such securities on such date shall mean the fair value per security of such 
VHFXULWLHV� RQ� VXFK� GDWH� DV� GHWHUPLQHG� LQ� JRRG� IDLWK� E\� ɚ� QDWLRQDOO\� RU� LQWHUQationally 
recognized firm of investment dealers or investment bankers selected by the Board of 
Directors. The Market Price shall be expressed in Canadian dollars and, if initially determined 
in respect of any day forming part of the 20 consecutive Trading Day period in question in 
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United States dollars, such amount shall be translated into Canadian dollars on such date at 
the Canadian Dollar Equivalent thereof; 

 
cc) ³NI 62-103´�PHDQV�1DWLRQDO�,QVWUXPHQW���-103 The Early Warning System and Related Take-Over 

Bid and Insider Reporting Issues, as may be amended and in force from time to time, adopted by the 
Canadian securities regulatory authorities, and any comparable successor law, rule, instrument or 
regulation thereto in force in the Province of British Columbia 
 

dd) ³NI 62-104´�PHDQV�1DWLRQDO�,QVWUXPHQW���-104 Take-Over Bids and Issuer Bids, as may be amended 
and in force from time to time, adopted by the Canadian securities regulatory authorities, and any 
comparable successor law, rule, instrument or regulation thereto in force in the Province of British 
Columbia; 

 
ee) ³Nominee´�KDV�WKH�PHDQLQJ�DWWULEXWHG�WKHUHWR�LQ�6XEVHFWLRQ�����F�� 

 
ff) ³Offer Date´�PHDQV�WKH�GDWH�RI�D�7DNH-over Bid; 

 
gg) ³Offer to Acquire´�VKDOO�LQFOXGH� 

 
(i) an offer to purchase, a public announcement of an intention to make an offer to purchase, or 

a solicitation of an offer to sell, and 
 

(ii) an acceptance of an offer to sell, whether or not such offer to sell has been solicited; 
 

or any combination thereof, and the Person accepting an offer to sell shall be deemed to be making 
an Offer to Acquire to the Person that made the offer to sell; 
 

hh) ³Offeror´�PHDQV�D�3HUVRQ�ZKR�KDV�DQQRXQFHG�DQ�LQWHQWLRQ�WR�PDNH�RU�ZKR�KDV�PDGH�ɚ�7DNH-over 
Bid; 
 

ii) ³2IIHURU¶V�6HFXULWLHV´�PHDQV�9RWLQJ�6KDUHV�Beneficially Owned by an Offeror on the date of an 
Offer to Acquire; 

 
jj) ³Permitted Bid´�PHDQV�D�7DNH-over Bid made by an Offeror that is made by means of a take-over 

bid circular and which also complies with the following additional provisions: 
 
(i) the Take-over Bid is made to all holders of Voting Shares of record, other than the Offeror; 

and 
 

(ii) the Take-over Bid contains, and the provisions for take-up and payment for securities tendered 
or deposited thereunder are subject to, irrevocable and unqualified conditions that: 

 
(1) no Voting Shares shall be taken up or paid for pursuant to the Take-over Bid (A) prior 

to the close of business on a date that is not earlier than 105 days following the Offer 
Date of the Take-over Bid, and (B) only if, at the close of business on the date Voting 
Shares are first taken up or paid for under such Take-over Bid, more than 50% of the 
outstanding Voting Shares held by Independent Shareholders have been deposited or 
tendered pursuant to the Take-over Bid and not withdrawn; 
 

(2) Voting Shares may be deposited or tendered pursuant to such Take-over Bid, unless 
such Take-over Bid is withdrawn, at any time prior to the close of business on the date 
Voting Shares are first taken up or paid for under the Take-over Bid; 
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(3) any Voting Shares deposited or tendered pursuant to the Take-over Bid may be 
withdrawn until taken up and paid for; and 

 
(4) in the event that the requirement in Sub-clause (ii)(1)(B) of this definition is satisfied, the 

Offeror will make a public announcement of that fact and the Take-over Bid will remain 
open for deposits and tenders of Voting Shares for not less than 10 days from the date 
of such public announcement; 

 
provided, however, that a Take-over Bid that qualified as a Permitted Bid shall cease to be a 
Permitted Bid at any time and as soon as such time when such Take-over Bid ceases to meet 
any of the requirements of this definition; 

 
kk) ³Permitted Bid Acquisitions´�PHDQV�DQ�DFTXLVLWLRQ�RI�9RWLQJ�6KDUHV�DQG�RU�&RQYHUWLEOH�6HFXULWLHV�

made pursuant to a Competing Permitted Bid or a Permitted Bid; provided, however, for greater 
certainty, that any acquisition of Voting Shares or Convertible Securities made pursuant to a 
Competing Permitted Bid or Permitted Bid that ceased to be a Competing Permitted Bid or Permitted 
Bid by reason of such acquisition ceasing to meet all of the requirements of the definition of 
³&RPSHWLQJ� 3HUPLWWHG� %LG´� RU ³3HUPLWWHG� %LG´�� DV� DSSOLFDEOH�� LQFOXGLQJ� EHIRUH� VXFK� DFTXLVLWLRQ�
ceased to be a Competing Permitted Bid or Permitted Bid, as applicable, will not be a Permitted Bid 
Acquisition; 
 

ll) ³Permitted Lock-up Agreement´� PHDQV� DQ� DJUHHPHQW� �WKH� ³Lock-up Agreement´�� EHWZHHQ� D�
Person and a holder of Voting Shares and/or Convertible Securities who is not an Affiliate or 
Associate of such Person or another Person with whom, and in respect of which security, such 
Person is acting jointly or in FRQFHUW��HDFK�D�³Locked-up Person´��SXUVXDQW�WR�ZKLFK�VXFK�/RFNHG-
up Person agrees to deposit or tender Voting Shares and/or Convertible Securities to a Take-over 
%LG� �WKH� ³Lock-up Bid´��PDGH�RU� WR�EH made by such Person, any of such Person's Affiliates or 
Associates or any other Person with whom, and in respect of which security, such Person is acting 
jointly or in concert; provided that: 

 
(i) the terms of such Lock-up Agreement are publicly disclosed and a copy of the Lock-up 

Agreement is made available to the public (including the Corporation) not later than the date 
of the Lock-up Bid or, if the Lock-up Bid has been made prior to the date on which such Lock-
up Agreement is entered into, not later than the date of such Lock-up Agreement (or, if such 
date is not a Business Day, on the Business Day next following such date); 
 

(ii) the Lock-up Agreement permits such Locked-up Person to terminate its obligation to deposit 
or tender to or not to withdraw Voting Shares and/or Convertible Securities from the Lock-up 
Bid, and to terminate any obligation with respect to the voting of such securities, in order to 
deposit or tender such securities to another Take-over Bid or to support another transaction: 

 
(A) where the price or value of the consideration per Voting Share or Convertible Security 

offered under such other Take-over Bid or transaction: 
 
(I) exceeds the price or value of the consideration per Voting Share and/or 

Convertible Security offered under the Lock-up Bid; or 
 

(II) H[FHHGV� E\� DV� PXFK� DV� RU� PRUH� WKDQ� D� VSHFLILHG� DPRXQW� �WKH� ³Specified 
Amount´��WKH�SULFH�RU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�SHU�9RWLQJ�6KDUH�RU Convertible 
Security at which the Locked-up Person has agreed to deposit or tender Voting 
Shares and/or Convertible Securities to the Lock-up Bid, provided that such 
Specified Amount is not greater than 7% of the price or value of the consideration 
per Voting Share or Convertible Security offered under the Lock-up Bid; and 
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(B) if the number of Voting Shares or Convertible Securities offered to be purchased under 
the Lock-up Bid is less than 100% of the Voting Shares or Convertible Securities held 
by Independent Shareholders, where the price or value of the consideration per Voting 
Share or Convertible Security offered under such other Take-over Bid or transaction is 
not less than the price or value of the consideration per Voting Share or Convertible 
Security offered under the Lock-up Bid and the number of Voting Shares and/or 
Convertible Securities to be purchased under such other Take-over Bid or transaction: 
 
(I) exceeds the number of Voting Shares and/or Convertible Securities that the 

Offeror has offered to purchase under the Lock-up Bid; or 
 

(II) H[FHHGV� E\� DV� PXFK� DV� RU� PRUH� WKDQ� D� VSHFLILHG� QXPEHU� �WKH� ³Specified 
Number´��WKH�QXPEHU�RI�9RWLQJ�6KDUHV�RU�&RQYHUWLEOH�6HFXULWLHV�WKDW�WKH Offeror 
has offered to purchase under the Lock-up Bid, provided that the Specified 
Number is not greater than 7% of the number of Voting Shares or Convertible 
Securities offered to be purchased under the Lock-up Bid; 

 
and for greater certainty, such Lock-up Agreement may contain a right of first refusal or 
require a period of delay to give the Offeror under the Lock-up Bid an opportunity to 
match the higher price, value or number in such other Take-over Bid or transaction, or 
other similar limitation on a Locked-up Person's right to withdraw Voting Shares and/or 
Convertible Securities from the Lock-up Agreement, so long as the limitation does not 
preclude the exercise by the Locked-up Person of the right to withdraw Voting Shares 
and/or Convertible Securities in sufficient time to deposit or tender to the other Take- 
over Bid or support the other transaction; and 
 

(iii) QR�³break-up´�IHHV��³top-up´�IHHV��SHQDOWLHV��H[SHQVHV�RU�RWKHU�DPRXQWV�WKDW�H[FHHG�LQ�WKH 
aggregate the greater of: 
 
(1) the cash equivalent of 2.5% of the price or value of the consideration payable under the 

Lock-up Bid to a Locked-up Person; and 
 

(2) 50% of the amount by which the price or value of the consideration payable under 
another Take-over Bid or other transaction to a Locked-up Person exceeds the price or 
value of the consideration that such Locked-up Person would have received under the 
Lock-up Bid, 

 
shall be payable by a Locked-up Person pursuant to the Lock-up Agreement in the event that 
the Locked-up Bid is not successfully concluded or if any Locked-up Person fails to deposit or 
tender Voting Shares and/or Convertible Securities to the Lock-up Bid or withdraws Voting 
Shares and/or Convertible Securities previously deposited or tendered thereto in order to 
deposit or tender to another Take-over Bid or support another transaction; 
 

mm) ³Person´�VKDOO� LQFOXGH�DQ\� LQGLYLGXDO�� ILUP��partnership, association, fund, trust, trustee, executor, 
administrator, personal or other legal representative, government, governmental entity or authority, 
body corporate, corporation, syndicate, organization or other organized group whether incorporated 
or unincorporated, or other entity; 
 

nn) ³Pro Rata Acquisition´�PHDQV�DQ�DFTXLVLWLRQ�E\�D�3HUVRQ�RI�9RWLQJ�6KDUHV�RU�&RQYHUWLEOH�6HFXULWLHV�  
 
(i) as a result of a stock dividend, a stock split or other event in respect of securities of the 

Corporation of one or more particular classes or series pursuant to which a Person becomes 
the Beneficial Owner of Voting Shares or Convertible Securities on the same pro rata basis as 
all other holders of securities of the particular class, classes or series (other than holders 
resident in a jurisdiction where a distribution of such securities is restricted or impracticable as 
a result of applicable law); 
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(ii) pursuant to any regular dividend reinvestment plan or other plan made available by the 

Corporation to holders of its securities where such plan permits the holder to direct that some 
or DOO�RI���Ⱥ��GLYLGHQGV�SDLG�LQ�UHVSHFW�RI�VKDUHV�RI�DQ\�FODVV�RI�WKH�&RUSRUDWLRQ���%��SURFHHGV�
of redemption of shares of the Corporation, (C) interest paid on evidences of indebtedness of 
the Corporation, or (D) optional cash payments be applied to the purchase from the 
Corporation of further securities of the Corporation; or (iii) as a result of any other event 
pursuant to which all holders of Voting Shares or Convertible Securities (other than holders 
resident in a jurisdiction where a distribution of such securities is restricted or impracticable as 
a result of applicable law) are entitled to receive Voting Shares or Convertible Securities of the 
same class or series, including pursuant to the receipt and/or exercise of rights (other than the 
Rights) issued by the Corporation and distributed to all of the holders of a series or class of 
Voting Shares or Convertible Securities on a pro rata basis to subscribe for or purchase Voting 
Shares or Convertible Securities, provided that such rights are acquired directly from the 
Corporation and not from any other Person, and provided further that such Person does not 
become the Beneficial Owner of a greater percentage of Voting Shares than the percentage 
of Voting Shares Beneficially Owned by such Person immediately prior to such acquisition; 
 

oo) ³Record Date´�PHDQV�-une 2nd, 2022; 
 

pp) ³Record Time´�PHDQV������S�P���Vancouver time) on the Record Date; 
 

qq) ³Redemption Price´�KDV�WKH�meaning attributed thereto in Subsection 5.1(a); 
 

rr) ³regular periodic cash dividends´�PHDQV�FDVK�GLYLGHQGV�SDLG�LQ�DQ\�ILVFDO�\HDU�RI�WKH�&RUSRUDWLRQ�
to the extent that such cash dividends do not exceed, in the aggregate, the greatest of: 
 
(i) 200% of the aggregate amount of cash dividends declared payable by the Corporation on its 

Shares in its immediately preceding fiscal year; 
 

(ii) 300% of the arithmetic mean of the aggregate amounts of the annual cash dividends declared 
payable by the Corporation on its Shares in its three immediately preceding fiscal years; and 

 
(iii) 100% of the aggregate consolidated net income of the Corporation, before extraordinary items, 

for its immediately preceding fiscal year; 
 

ss) ³Rights´�PHDQV�WKH�KHUHLQ�GHVFULEHG�ULJKWV�WR�SXUFKDVH�6Kares and/or other securities pursuant to 
the terms and subject to the conditions set forth in this Agreement; 
 

tt) ³Rights Certificate´�PHDQV�WKH�FHUWLILFDWH�UHSUHVHQWLQJ�WKH�5LJKWV�DIWHU�WKH�6HSDUDWLRQ�7LPH��ZKLFK�
shall be substantially in the form attached hereto as Attachment 1; 

 
uu) ³5LJKWV�+ROGHUV¶�6SHFLDO�0HHWLQJ´�PHDQV�D�PHHWLQJ�RI�+ROGHUV�RI�5LJKWV�FDOOHG�E\�WKH�%RDUG�RI�

Directors for the purpose of approving a supplement, amendment, deletion, variation, restatement or 
rescission of any of the provisions of this Agreement and/or the Rights pursuant to Subsection 5.6(c); 

 
vv) ³Rights Register´�KDV�WKH�PHDQLQJ�DWWULEXWHG�WKHUHWR�LQ�6XEVHFWLRQ�����D�� 

 
ww) ³Securities Act´� PHDQV� WKH� 6HFXULWLHV� $FW (British Columbia) and the rules, instruments and 

regulations made thereunder, each as may be amended and in force from time to time, and any 
comparable successor laws, rules, instruments or regulations thereto; 

 
xx) ³Separation Time´ means the close of business on the tenth Trading Day after the earliest of: 
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(i) the Stock Acquisition Date; 
 

(ii) the date of the commencement of, or first public announcement of the intent of any Person 
(other than the Corporation or any Subsidiary of the Corporation) to make, a Take-over Bid 
(other than a Permitted Bid or a Competing Permitted Bid); and 

 
(iii) the date on which a Permitted Bid or Competing Permitted Bid ceases to qualify as such; 

 
or such later date as may be determined by the Board of Directors in its sole discretion; provided, 
however, that if any Take-over Bid referred to in Clause (ii) of this definition or any Permitted Bid or 
Competing Permitted Bid referred to in Clause (iii) of this definition expires, is cancelled, terminated 
or otherwise withdrawn prior to the Separation Time, such Take-over Bid shall be deemed, for the 
purposes of this definition, never to have been made and provided, further, that if the application of 
Section 3.1 to a Flip-in Event has been waived pursuant to the provisions of Section 5.2, the 
Separation Time in respect of such Flip-in Event shall be deemed to have occurred; 
 

yy) ³Shares´�PHDQV�FROOHFWLYHO\�D�common voting share in the capital of the Corporation and any other 
share of the Corporation into which such shares may be sub-divided, consolidate, re-classified or 
changed; 
 

zz) ³6SHFLDO�6KDUHKROGHUV¶�0HHWLQJ´�PHDQV�D�VSHFLDO�RU�DQQXDO�PHHWLQJ�RI�KROGHUV�RI�6KDUHV called by 
the Board of Directors for, amongst other purposes, the purpose of approving a supplement, 
amendment, deletion, variation, restatement or rescission of any of the provisions of this Agreement 
and/or the Rights pursuant to Subsection 5.6(b); 

 
aaa) ³Stock Acquisition Date´�PHDQV�WKH�ILUVW�GDWH�RI�SXEOLF�DQQRXQFHPHQW��ZKLFK��IRU�SXUSRVHV�RI�WKLV�

definition, shall include, without limitation, a news release issued or report filed pursuant to the early 
warning requirements of NI 62-103) by the Corporation or a Person of facts indicating that any Person 
has become an Acquiring Person. 

 
bbb) ³Subsidiary´��D�ERG\�FRUSRUDWH�LV�D�6XEVLGLDU\�RI�DQRWKHU�ERG\�FRUSRUDWH�LI� 
 

(i) it is controlled by (A) that other, or (B) that other and one or more bodies corporate, each of 
which is controlled by that other, or (C) two or more bodies corporate, each of which is 
controlled by that other, or 

 
(ii) it is a 6XEVLGLDU\�RI�D�ERG\�FRUSRUDWH�WKDW�LV�WKDW�RWKHU¶V�6XEVLGLDU\� 

 

ccc) ³Take-over Bid´ means an Offer to Acquire Voting Shares or Convertible Securities (or both) if, 
assuming that the Voting Shares or Convertible Securities that are the subject of the Offer to Acquire 
are acquired and are Beneficially Owned at the date of such Offer to Acquire by the Person making 
such Offer to Acquire, such Voting Share (including Voting Shares that may be acquired by such 
3HUVRQ�XSRQ�FRQYHUVLRQ��H[HUFLVH�RU�H[FKDQJH�RI�&RQYHUWLEOH�6HFXULWLHV��WRJHWKHU�ZLWK�WKH�2IIHURU¶V�
Securities, would constitute in the aggregate 20% or more of the outstanding Voting Shares at the 
date of the Offer to Acquire; 

 
ddd) ³Trading Day´�� ZKHQ� XVHG� ZLWK� UHVSHFW� WR� DQ\� VHFXULWLHV�� PHDQV� D� GD\� RQ� ZKLFK� WKH� SULQFLSDO�

Canadian stock exchange on which such securities are listed or admitted to trading is open for the 
transaction of business or, if the securities are not listed or admitted to trading on any Canadian stock 
exchange, a Business Day; 

 
eee) ³U.S. ± Canadian Exchange Rate´�PHDQV��RQ�DQ\�GDWH� 
 

(i) if, on such date, the Bank of Canada publishes the daily average exchange rate for such date 
for the conversion of one United States dollar into Canadian dollars, such rate; or 
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(ii) in any other case, the rate for such date for the conversion of one United States dollar into 

Canadian dollars calculated in such manner as may be determined by the Board of Directors 
from time to time acting in good faith; and 

 
fff) ³Voting Shares´�PHDQV�FROOHFWLYHO\��WKH�6KDUHV�RI�WKH�&RUSRUDWLRQ�DQG�DQ\�RWKHU�VKDUHV�RI�FDSLWDO�
stock or voting interests of the Corporation entitled to voting rights generally in election of all directors of 
the Corporation. 
 
1.2 Currency 
 
All sums of money which are referred to in this Agreement are expressed in lawful money of Canada, unless 
otherwise specified. 
 
1.3 Headings and Interpretation 
 
The division of this Agreement into Articles, Sections, Subsections, Clauses and Sub-clauses and the 
insertion of headings, subheadings and a table of contents are for convenience of reference only and shall 
not affect the construction or interpretation of this Agreement. For the purposes of this Agreement, the 
ZRUGV� ³LQFOXGLQJ´� RU� ³LQFOXGH´� DUH� GHHPHG� WR� PHDQ� ³LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ´� RU� ³LQFOXGH� ZLWKRXW�
OLPLWDWLRQ´� 
 
1.4 Number and Gender 
 

Wherever the context so requires, terms used herein importing the singular number only shall include 
the plural and vice-versa and words importing only one gender shall include all others. 
 
1.5 Calculation of Number and Percentage of Beneficial Ownership of Outstanding Voting 
Shares 
 

For purposes of this Agreement, the percentage of Voting Shares Beneficially Owned by any Person 
shall be and be deemed to be the product determined by the formula: 
 

����ɯ�$�% 
 

Where: 
 
A = the number of votes for the election of all directors generally attaching to the Voting 

 Shares Beneficially Owned by such Person; and 
 

B = the number of votes for the election of all directors generally attaching to all outstanding 
  Voting Shares. 
 
Where any Person is deemed to Beneficially Own unissued Voting Shares which may be acquired 

pursuant to Convertible Securities, such Voting Shares shall be deemed to be outstanding for the purpose 
of calculating the percentage of Voting Shares Beneficially Owned by such Person in both the numerator 
and the denominator above, but no other unissued Voting Shares which may be acquired pursuant to any 
other outstanding Convertible Securities shall, for the purposes of that calculation, be deemed to be 
outstanding. 

 
1.6 Acting Jointly or in Concert 

 
For purposes of this Agreement, a Person is acting jointly or in concert with another Person if such 

first-mentioned Person has any agreement, arrangement or understanding (whether formal or informal and 
whether or not in writing) with such other Person or any of such other Person's Affiliates or Associates to 
acquire or make an Offer to Acquire any Voting Shares or Convertible Securities (other than (i) customary 
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agreements with and between underwriters and/or banking group members and/or selling group members 
with respect to a distribution of securities pursuant to prospectus or by way of private placement, and (ii) 
pledges or hypothecations of securities granted as security in the ordinary course of business of the pledgee 
or hypothicatee). 

 
1.7 Statutory References 

 
Unless the context otherwise requires or except as expressly provided herein, any reference herein 

to a specific part, section, subsection, clause or rule of any statute or regulation shall refer to the same as 
it exists on the date hereof. 
 

ARTICLE 2 ± THE RIGHTS 
 
2.1 Issue of Rights and Legend on Shares Certificates 
 

(a) One Right shall be issued at the Record Time in respect of each Share issued and outstanding 
at the Record Time, and one Right shall be issued in respect of each Share issued after the Record Time 
and prior to the earlier of the Separation Time and the Expiration Time. 

 
(b) Certificates issued for Shares, including Shares issued upon the exercise, conversion or 

exchange of Convertible Securities, after the Record Time but prior to the close of business on the earlier 
of the Separation Time and the Expiration Time shall evidence one Right for each Share represented 
thereby and shall have impressed on, printed on, written on or otherwise affixed to them a legend in 
substantially the following form: 

 

Until the Separation Time (as defined in the Rights Agreement referred to below), this 
certificate also evidences and entitles the holder hereof to certain Rights as set forth in the 
Shareholder Rights Plan Agreement dated as of the 2nd day of June, 2022, as may be 
amended and restated from time to time (the "Rights Agreement''), between PAN GLOBAL 
RESOURCES INC. (the "Corporation'') and COMPUTERSHARE TRUST COMPANY OF 
CANADA, as Rights Agent, the terms of which are hereby incorporated herein by reference 
and a copy of which is on file and may be inspected during normal business hours at the 
principal executive offices of the Corporation. In certain circumstances set forth in the Rights 
Agreement, such Rights may be amended, may be redeemed, may expire, may become null 
and void, or may become exercisable and will thereafter be evidenced by separate certificates 
and no longer be evidenced by this certificate. The Corporation will mail or arrange for the 
mailing of a copy of the Rights Agreement to the holder of this certificate without charge as 
soon as is reasonably practicable after the receipt of a written request therefor. 
 

Certificates representing Shares that are issued and outstanding as at the Record Time shall evidence one 
Right for each Share evidenced thereby notwithstanding the absence of the foregoing legend until the 
earlier of the Separation Time and the Expiration Time. 
 

(c) Registered holders of Shares who have not received a share certificate and are entitled to do 
so on the earlier of the Separation Time and the Expiration Time shall be entitled to Rights as if such 
certificates had been issued and such Rights shall for all purposes hereof be evidenced by the 
corresponding entries on the &RUSRUDWLRQ¶V�VHFXULWLHV�UHJLVWHUV�IRU�WKH�6KDUes.  
 

(d) Any Shares issued and registered in Book Entry Form after the Record Time but prior to the 
close of business on the earlier of the Separation Time and the Expiration Time shall evidence, in addition 
to such Shares, one Right for each Share represented by such registration and the registration record of 
such Shares shall include the legend provided for in Subsection 2.1(a). Shares registered in Book Entry 
Form that are issued and outstanding as at the Record Time, which as at the Effective Date represent 
Shares, shall also evidence one Right for each Share evidenced thereby, notwithstanding the absence of 
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the afore-mentioned legend, until the close of business on the earlier of the Separation Time and the 
Expiration Time. 

 

2.2 Initial Exercise Price, Exercise of Rights and Detachment of Rights 
 

(a) Subject to adjustment as provided herein, each Right will entitle the Holder thereof, after the 
Separation Time and prior to the Expiration Time, to purchase, for the Exercise Price as at the Business 
Day immediately preceding the date of exercise of the Right, one Share (which Exercise Price and number 
of Shares are subject to adjustment as set forth herein). Notwithstanding any other provision of this 
Agreement, any Rights Beneficially Owned by the Corporation or any of its Subsidiaries shall be void. 

 
(b) Until the Separation Time, (i) the Rights shall not be exercisable and no Right may be 

exercised, and (ii) for administrative purposes, each Right will be evidenced by the certificates for the 
associated Share registered in the name of the holder thereof (which certificate shall also be deemed to be 
a Rights Certificate) or by the Book Entry Form registration for the associated Share and will be transferable 
only together with, and will be transferred by a transfer of, such associated Share. 

 
(c) From and after the Separation Time and prior to the Expiration Time, the Rights shall be 

exercisable and the registration and transfer of the Rights shall be separate from and independent of the 
Shares. Promptly following the Separation Time, the Corporation will determine whether it wishes to issue 
Rights Certificates or whether it will maintain the Rights in Book Entry Form. In the event the Corporation 
determines to maintain the Rights in Book Entry Form, it will put in place such alternative procedures as 
are directed by the Rights Agent for the 5LJKWV�WR�EH�PDLQWDLQHG�LQ�%RRN�(QWU\�)RUP��WKH�³%RRN�(QWU\�5LJKWV�
([HUFLVH�3URFHGXUHV´��� LW�EHLQJ�KHUHE\ acknowledged that such procedures shall, to the greatest extent 
possible, replicate in all substantive respects the procedures set out in this Agreement with respect to the 
exercise of the Rights Certificates and the procedures set out in this Agreement shall be modified only to 
the extent necessary, as determined by the Rights Agent, to permit the Corporation to maintain the Rights 
in Book Entry Form. In such event, the Book Entry Rights Exercise Procedures shall be deemed to replace 
the procedures set out in this Agreement with respect to the exercise of Rights and all provisions of this 
Agreement referring to Rights Certificates shall be applicable to Rights registered in Book Entry Form in 
like manner as to Rights in certificated form. 
 

In the event that the Corporation determines to issue Rights Certificates, it will prepare and 
the Rights Agent will mail to each holder of record of Shares as of the Separation Time and, in respect of 
each Convertible Security converted into or exchanged or exercised for Shares after the Separation Time 
and prior to the Expiration Time, promptly after such conversion, exchange or exercise to the holder so 
converting, exchanging or exercising (other than an Acquiring Person and, in respect of any Rights 
Beneficially Owned by such Acquiring Person which are not held of record by such Acquiring Person, the 
KROGHU�RI�UHFRUG�RI�VXFK�5LJKWV��D�³1RPLQHH´��� DW�VXFK�KROGHU¶V�DGGUHVV�DV�VKRZQ�RQ�WKH�UHFRUGV�RI�WKH�
Corporation (the Corporation hereby agreeing to furnish copies of such records to the Rights Agent for this 
purpose), 
 

(i) a Rights Certificate in substantially the form of Attachment 1 hereto, appropriately 
completed, representing the number of Rights held by such Holder at the Separation 
Time and having such marks of identification or designation and such legends, 
summaries or endorsements printed thereon as the Corporation may deem appropriate 
and as are not inconsistent with the provisions of this Agreement, or as may be required 
to comply with any law, rule, regulation or judicial or administrative order or with any rule 
or regulation made pursuant thereto or with any rule or regulation of any self-regulatory 
organization, stock exchange or quotation system on which the Rights may from time to 
time be listed or admitted to trading, or to conform to standard usage; and 
 

(ii) a disclosure statement prepared by or on behalf of the Corporation describing the 
Rights. 
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For greater certainty, a Nominee shall be sent the materials provided for in Clauses (i) and (ii) in respect of 
all Shares held of record by it which are not Beneficially Owned by an Acquiring Person. In order for the 
Corporation to determine whether any Person is holding Shares which are Beneficially Owned by another 
Person, the Corporation may require such first mentioned Person to furnish it with such information and 
documentation as the Corporation considers necessary or advisable in order to make such determination. 
 

(d) Rights may be exercised in whole or in part on any Business Day after the Separation Time 
and prior to the Expiration Time by submitting to the Rights Agent, at its principal office in the city of 
Vancouver or any other office of the Rights Agent or Co-Rights Agent in the cities designated from time to 
time for that purpose by the Corporation with the approval of the Rights Agent: 

 
(i) the Rights Certificate evidencing such Rights; 

 
(ii) DQ�HOHFWLRQ�WR�H[HUFLVH�VXFK�5LJKWV��DQ�³(OHFWLRQ�WR�([HUFLVH´��VXEVWDQWLDOO\�LQ�WKH form 

attached to the Rights Certificate or in the form determined appropriate for Rights in 
Book Entry Form, in either case appropriately completed and duly executed by the 
Holder or his executors or administrators or other personal representatives or his or their 
legal attorney duly appointed by an instrument in writing in form and executed in a 
manner satisfactory to the Rights Agent; and 

 
(iii) SD\PHQW�E\�FHUWLILHG�FKHTXH��EDQNHU¶V�GUDIW�RU�PRQH\�RUGHU�SD\DEOH�WR�RU�WR�WKH�RUGHU 

of the Rights Agent, of a sum equal to the Exercise Price multiplied by the number of  
Rights being exercised and a sum sufficient to cover any transfer tax or charge which 
may be payable in respect of any transfer involved in the transfer or delivery of Rights 
Certificates or the issuance or delivery of certificates for Shares in a name other than 
that of the Holder of the Rights being exercised. 

 
(e) In the event that the Corporation determines to issue Rights Certificates, then upon receipt of 

a Rights Certificate, accompanied by an Election to Exercise appropriately completed and duly exercised 
in accordance with Clause 2.2(d)(ii) that does not indicate that such Right is null and void as provided by 
Subsection 3.1(b) and by payment as set forth in Clause 2.2(d)(iii), the Rights Agent (unless otherwise 
instructed in writing by the Corporation in the event that the Corporation is of the opinion that the Rights 
cannot be exercised in accordance with this Agreement) will thereupon promptly: 

 
(i) requisition the transfer agent to register, in the name of the Holder of the Rights being 

exercised or in such other name or names as may be designated by such Holder, 
certificates (or if Shares are then issued and registered in Book Entry Form, registration 
in Book Entry Form) representing the number of Shares to be purchased (the 
Corporation hereby irrevocably authorizing its transfer agent to comply with all such 
requisitions); 

 
(ii) after receipt from the transfer agent of any certificates or confirmation of Book Entry 

Form registration referred to in Clause 2.2(e)(i), deliver such certificates or confirmation 
of such Book Entry Form registration to or upon the order of the registered holder of 
such Rights Certificate, registered in such name or names as may be designated by 
such Holder; 

 
(iii) when appropriate, requisition from the Corporation the amount of cash to be paid in lieu 

of issuing fractional Shares; 
 
(iv) when appropriate, after receipt, deliver such cash (less any amounts required to be 

withheld) by way of cheque to or to the order of the registered holder of the Rights 
Certificate; and 

 
(v) tender to the Corporation all payments received on exercise of the Rights. 
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(f) In case the Holder of any Rights shall exercise less than all the Rights evidenced by such 

+ROGHU¶V�5LJKWV�&HUWLILFDWH��D�QHZ�5LJKWV�&HUWLILFDWH�HYLGHQFLQJ�WKH�5LJKWV�UHPDLQLQJ unexercised will be 
issued by the Rights Agent to such Holder or tR�VXFK�+ROGHU¶V�GXO\ authorized assigns. 

 
(g) The Corporation covenants and agrees that it will: 
 

(i) take all such action as may be necessary and within its power to ensure that all Shares 
delivered upon exercise of Rights shall, at the time of delivery of the certificates for such 
shares or registration in Book Entry Form of such shares (subject to payment of the 
Exercise Price), be duly and validly authorized, executed, issued and delivered and fully 
paid and non-assessable;  
 

(ii) take all such action as may be necessary and within its power to comply with any 
applicable requirements of the BCBCA, the Securities Act, the securities laws or 
comparable legislation of each of the other provinces and territories of Canada and any 
other applicable law, rule or regulation, in connection with the issuance and delivery of 
the Rights Certificates and the issuance of any Shares upon exercise of Rights; 
 

(iii) on or before the issuance thereof, use reasonable efforts to cause all Shares issued 
upon exercise of Rights to be listed or admitted to trading upon issuance on the principal 
exchange or exchanges on which the Shares are then listed or admitted to trading at 
that time; 

 
(iv) if required, cause to be reserved and kept available out of its authorized and unissued 

Shares, the number of Shares that, as provided in this Agreement, will from time to time 
be sufficient to permit the exercise in full of all outstanding Rights; and 

 
(v) pay when due and payable any and all Canadian and United States federal, provincial 

and state transfer taxes (not including any tax in the nature of income or capital gains 
taxes of the Holder or exercising Holder or any liability of the Corporation to withhold 
tax) and charges which may be payable in respect of the original issuance or delivery 
of the Rights Certificates, or certificates for Shares or registration in Book Entry Form of 
Shares to be issued upon exercise of any Rights, provided that the Corporation shall 
not be required to pay any transfer tax or charge which may be payable in respect of 
the transfer or delivery of Rights Certificates or the issuance or delivery of certificates 
for Shares or registration in Book Entry Form of Shares in a name other than that of the 
Holder of the Rights being transferred or exercised. 

 
2.3 Adjustments to Exercise Price; Number of Rights 
 

(a) The Exercise Price, the number and kind of securities subject to purchase upon exercise of 
each Right and the number of Rights outstanding are subject to adjustment from time to time 
as provided in this Section 2.3 and in Subsection 3.1(a). 

 
(b) In the event the Corporation shall at any time after the Record Time and prior to the Expiration 

Time: 
 

(i) declare or pay a dividend on the Shares payable in Shares (or other securities 
exchangeable for or convertible into or carrying a right to purchase Shares or other 
securities of the Corporation) other than (A) pursuant to any regular dividend 
reinvestment plan of the Corporation providing for the acquisition of Shares, or (B) the 
issue of Shares (or other securities exchangeable for or convertible into or carrying a 
right to acquire Shares or other securities of the Corporation) to holders of Shares in 
lieu of but not in an amount which exceeds the value of regular periodic cash dividends; 
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(ii) subdivide ɨU�FKDQJH�WKH�WKHQ�RXWVWDQGLQJ�6KDUHV�LQWR�D�JUHDWHU�QXPEHU�RI�6KDUHV� 
 
(iii) consolidate or change the then outstanding Shares into a smaller number of Shares; or 
 
(iv) issue any Shares (or other securities exchangeable for or convertible into or carrying a 

right to purchase Shares or other securities of the Corporation) in respect of, in lieu of 
or in exchange for existing Shares except as otherwise provided in this Section 2.3; 

 
the Exercise Price and the number of Rights outstanding (or, if the payment or effective date 
therefor occurs after the Separation Time, the securities purchasable on exercise of Rights) 
shall be adjusted in the following manner. 

 
If the Exercise Price and the number of Rights are to be adjusted: 

 
(A) the Exercise Price in effect after such adjustment will be equal to the Exercise Price in 
effect immediately prior to such adjustment divided by the number of Shares (or other 
securities of the Corporation) �WKH�³([SDQVLRQ�)DFWRU´��WKDW�D�KROGHU�RI�RQH�6KDUH�LPPHGLDWHO\�
prior to such dividend, subdivision, consolidation, change or issuance would hold thereafter as 
a result thereof; and 

 
(B) each Right held prior to such adjustment will become that number of Rights equal to the 
Expansion Factor, and the adjusted number of Rights will be deemed to be allocated among 
the Shares with respect to which the original Rights were associated (if they remain 
outstanding) and the securities of the Corporation issued in respect of such dividend, 
subdivision, consolidation, change or issuance, so that each such Share (or other security of 
the Corporation) will have exactly one Right associated with it in effect following the payment 
or effective date of the event referred to in Clause 2.3(b)(i), 2.3(b)(ii), 2.3(b)(iii) or 2.3(b)(iv), as 
the case may be. 

 
For greater certainty, if the securities purchasable upon exercise of Rights are to be adjusted, the 
securities purchasable upon exercise of each Right after such adjustment will be the securities that 
a holder of the securities purchasable upon exercise of one Right immediately prior to such dividend, 
subdivision, consolidation, change or issuance would hold thereafter as a result of such dividend, 
subdivision, consolidation, change or issuance.  

 
Adjustments pursuant to this Subsection 2.3(b) shall be made successively whenever an event 
referred to in this Subsection 2.3(b) occurs. 

 
(c) In the event the Corporation shall at any time after the Record Time and prior to the 

Expiration 7LPH�IL[�ɚ�UHFRUG�GDWH�IRU� WKH� LVVXDQFH�RI�ULJKWV��RSWLRQV�RU�ZDUUDQWs to all holders of Shares 
entitling them (for a period expiring within 45 calendar days after such record date) to subscribe for or 
purchase Shares, shares having the same rights, privileges, restrictions and conditions as Shares 
�³HTXLYDOHQW�6KDUHV´���RU securities convertible into or exchangeable for or carrying a right to purchase 
Shares or equivalent Shares at a price per Share or per equivalent 6KDUH��ɨɝ��LI�D�VHFXULW\�FRQYHUWLEOH�LQWR�
or exchangeable for or carrying a right to purchase Shares or equivalent Shares, having a conversion, 
exchange or exercise price, including the price required to be paid to purchase such convertible or 
exchangeable security or right per share) less than 90% of the Market Price per Share on the second 
Trading Day immediately preceding such record date, the Exercise Price to be in effect after such record 
date shall be determined by multiplying the Exercise Price in effect immediately prior to such record date 
by a fraction: 

 
(i) the numerator of which shall be the number of Shares outstanding on such record date, 

plus the number of Shares that the aggregate offering price of the total number of 
Shares and/or equivalent Shares so to be offered (and/or the aggregate initial 
conversion, exchange or exercise price of the convertible or exchangeable securities or 
rights so to be offered, including the price required to be paid to purchase such 
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convertible or exchangeable securities or rights) would purchase at such Market Price 
per Share; and 

 
(ii) the denominator of which shall be the number of Shares outstanding on such record 

date, plus the number of additional Shares and/or equivalent Shares to be offered for 
subscription or purchase (or into which the convertible or exchangeable securities or 
rights so to be offered are initially convertible, exchangeable or exercisable). 

 
In case such subscription price may be paid by delivery of consideration, part or all of which may be in a 
form other than cash, the value of such consideration shall be as determined in good faith by the Board of 
Directors, whose determination shall be described in a statement filed with the Rights Agent and shall be 
binding on the Rights Agent and the Holders of Rights. Such adjustment shall be made successively 
whenever such a record date is fixed, and in the event that such rights, options or warrants are not so 
issued, or if issued, are not exercised prior to the expiration thereof, the Exercise Price shall be readjusted 
to the Exercise Price which would have been in effect if such record date had not been fixed, or to the 
Exercise Price which would be in effect based upon the number of Shares, equivalent Shares or Convertible 
Securities into or exchangeable or exercisable for Shares actually issued upon the exercise of such rights, 
options or warrants, as the case may be. 
 
For the purposes of this Agreement, the granting of the right to purchase Shares (whether from treasury or 
otherwise) pursuant to a dividend reinvestment plan or any employee benefit, stock option or similar plans 
shall be deemed not to constitute an issue of rights, options or warrants by the Corporation; provided, 
however, that, in all such cases, the right to purchase Shares is at a price per share of not less than 90% 
of the current market price per share (determined as provided in such plans) of the Shares. 
 

(d) In the event the Corporation shall at any time after the Record Time and prior to the 
Expiration Time fix a record date for the making of a distribution to all holders of Shares (including any such 
distribution made in connection with a merger in which the Corporation is the continuing corporation or an 
amalgamation) of evidences of indebtedness or assets, including cash (other than a regular periodic cash 
dividend or a dividend paid in Shares, but including any dividend payable in securities other than Shares), 
or subscription rights, options or warrants (excluding those referred to in Subsection 2.3(c)) at a price per 
Share that is less than 90% of the Market Price per Share on the second Trading Day immediately 
preceding such record date, the Exercise Price in respect of the Rights to be in effect after such record date 
shall be determined by multiplying the Exercise Price in respect of the Rights in effect immediately prior to 
such record date by a fraction: 

 
(i) the numerator of which shall be the Market Price per Share on such record date, less 

the fair market value (as determined in good faith by the Board of Directors, whose 
determination shall be described in a statement filed with the Rights Agent and shall be 
binding on the Rights Agent and the Holders of Rights), on a per share basis, of the 
portion of the evidences of indebtedness, cash, assets, subscription rights, options or 
warrants so to be distributed; and 

 
(ii) the denominator of which shall be such Market Price per Share. 
 
6XFK�DGMXVWPHQWV�VKDOO�EH�PDGH�VXFFHVVLYHO\�ZKHQHYHU�VXFK�ɚ�UHFRUG�GDWH�LV�IL[HG��DQG�LQ�
the event that such a distribution is not so made, the Exercise Price shall be readjusted to be 
the Exercise Price which would have been in effect if such record date had not been fixed. 
 

(e) Notwithstanding anything herein to the contrary, no adjustment in the Exercise Price shall be 
required unless such adjustment would require an increase or decrease of at least 1% in the Exercise Price; 
provided, however, that any adjustments which by reason of this Subsection 2.3(e) are not required to be 
made shall be carried forward and taken into account in any subsequent adjustment. All calculations under 
Section 2.3 shall be made to the nearest cent or to the nearest ten-thousandth of a Share or Right. 
Notwithstanding the first sentence of this Subsection 2.3(e), any adjustment required by this Section 2.3 
shall be made no later than the Expiration Time. 
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(f) In the event the Corporation shall at any time after the Record Time and prior to the Expiration 

Time issue any securities of the Corporation (other than Shares), or rights, options or warrants to subscribe 
for or purchase any such securities of the Corporation, or securities convertible into or exchangeable for or 
carrying a right to purchase any such securities of the Corporation, in a transaction referred to in Clause 
2.3(b)(ii) or (iv), if the Board of Directors acting in good faith determines that the adjustments contemplated 
by Subsection 2.3(b) in connection with such transaction will not appropriately protect the interests of the 
Holders of Rights, the Board of Directors acting in good faith may determine what other adjustments to the 
Exercise Price, number of Rights and/or securities purchasable upon exercise of Rights would be 
appropriate and, notwithstanding Subsection 2.3(b), such adjustments, rather than the adjustments 
contemplated by Subsection 2.3(b), shall be made. The Corporation and the Rights Agent shall have 
authority, with such prior approval of the holders of the Shares or the Holders of Rights as may be required 
to amend this Agreement in accordance with Section 5.6 and subject to receipt of all necessary approvals 
of the securities exchanges on which the Shares are at the relevant time listed or approved to trading, to 
amend this Agreement as appropriate to provide for such adjustments. 

 
(g) Unless the Corporation shall have exercised its election as provided in Subsection 2.3(h), upon 

each adjustment of an Exercise Price as a result of the calculations made in Subsections 2.3(c) and 2.3(d), 
each Right outstanding immediately prior to the making of such adjustment shall thereafter evidence the 
right to purchase,  at the adjusted Exercise Price, that number of Shares, as the case may be (calculated 
to the nearest one ten- thousandth), obtained by: 

 
(i) multiplying: 

 
(A) the number of such Shares which would have been issuable upon the exercise 

of a Right immediately prior to this adjustment; by 
 

(B) the relevant Exercise Price in effect immediately prior to such adjustment of the 
relevant Exercise Price; and 

 
(ii) dividing the product so obtained by the relevant Exercise Price in effect immediately 

after such adjustment of the relevant Exercise Price. 
 

(h) The Corporation may elect on or after the date of any adjustment of an Exercise Price to adjust 
the number of Rights, in lieu of any adjustment in the number of Shares purchasable upon the exercise of 
a Right. Each of the Rights outstanding after the adjustment in the number of Rights shall be exercisable 
for the number of Shares for which such a Right was exercisable immediately prior to such adjustment. 
Each Right held of record prior to such adjustment of the number of Rights shall become that number of 
Rights (calculated to the nearest one ten-thousandth) obtained by dividing the relevant Exercise Price in 
effect immediately prior to adjustment of the relevant Exercise Price by the relevant Exercise Price in effect 
immediately after adjustment of the relevant Exercise Price. The Corporation shall make a public 
announcement of its election to adjust the number of Rights, indicating the record date for the adjustment, 
and, if known at the time, the amount of the adjustment to be made. This record date may be the date on 
which the relevant Exercise Price is adjusted or any day thereafter, but, if the Rights Certificates have been 
issued, shall be at least 10 days later than the date of the public announcement. If Rights Certificates have 
been issued, upon each adjustment of the number of Rights pursuant to this Subsection 2.3(h), the 
Corporation shall, as promptly as is practicable, cause to be distributed to holders of record of Rights 
Certificates on such record date, Rights Certificates evidencing, subject to Section 5.7, the additional Rights 
to which such holders shall be entitled as a result of such adjustment, or, at the option of the Corporation, 
shall cause to be distributed to such holders of record in substitution and replacement for the Rights 
Certificates held by such holders prior to the date of adjustment, and upon surrender thereof, if required by 
the Corporation, new Rights Certificates evidencing all the Rights to which such holders shall be entitled 
after such adjustment. Rights Certificates to be so distributed shall be issued, executed and countersigned 
in the manner provided for herein and may bear, at the option of the Corporation, the relevant adjusted 
Exercise Price and shall be registered in the names of holders of record of Rights Certificates on the record 
date specified in the public announcement. 
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(i) Each Right originally issued by the Corporation subsequent to any adjustment made to the 

Exercise Price hereunder shall evidence the right to purchase, at the adjusted Exercise Price, the number 
of Shares purchasable from time to time hereunder upon exercise of a Right immediately prior to such 
issue, all subject to further adjustment as provided herein. 

 
(j) If as a result of an adjustment made pursuant to this Section 2.3, the holder of any Right 

thereafter exercised shall become entitled to receive any securities other than Shares, thereafter the 
number of such other securities so receivable upon exercise of any Right and the applicable Exercise Price 
thereof shall be subject to adjustment from time to time in a manner and on terms as nearly equivalent as 
is practicable to the provisions with respect to the Shares contained in this Section 2.3, and the provisions 
of this Agreement with respect to the Shares shall apply on like terms to any such other securities. 

 
(k) Irrespective of any adjustment or change in the Exercise Price or the number of Shares 

issuable upon the exercise of the Rights, the Rights Certificate theretofore and thereafter issued may 
continue to express the Exercise Price per Share and the number of Shares which were expressed in the 
initial Rights Certificates issued hereunder. 

 
(l) In any case in which this Section 2.3 shall require that an adjustment in the Exercise Price be 

made effective as of a record date for a specified event, the Corporation may elect to defer until the 
occurrence of such event the issuance to the Holder of any Right exercised after such record date of the 
number of Shares and other securities of the Corporation, if any, issuable upon such exercise over and 
above the number of Shares and other securities of the Corporation, if any, issuable upon such exercise 
on the basis of the Exercise Price in effect prior to such adjustment; provided, however, that the Corporation 
shall deliver to such Holder a due bill or other appropriate instrument evLGHQFLQJ�VXFK�+ROGHU¶V�ULJKW� WR�
receive such additional Shares (fractional or otherwise) or other securities upon the occurrence of the event 
requiring such adjustment. 

 
(m) Notwithstanding anything in this Section 2.3 to the contrary, the Corporation shall be entitled 

to make such reductions in the Exercise Price, in addition to those adjustments expressly required by this 
Section 2.3, as and to the extent that in its good faith judgment the Board of Directors shall determine to be 
advisable in order that any (i) consolidation or subdivision of Shares, (ii) issuance wholly for cash of any 
Share or securities that by their terms are convertible into or exchangeable for Shares, (iii) stock dividends, 
or (iv) issuance of rights, options or warrants referred to in this Section 2.3, hereafter made by the 
Corporation to holders of its Shares, shall not be taxable to such shareholders. 

 
(n) Whenever an adjustment to the Exercise Price or a change in the securities purchasable upon 

exercise of the Rights is made at any time after the Separation Time pursuant to this Section 2.3, the 
Corporation shall promptly: 

 
(i) file with the Rights Agent and with the transfer agent for the Shares a certificate 

specifying the particulars of such adjustment or change; and 
 
(ii) give, or cause the Rights Agent to give, notice of the particulars of such adjustment or 

change to Holders of the Rights who request a copy; 

provided that failure to file such certificate or cause such notice to be given as aforesaid, or any defect 
therein, shall not affect the validity of any such adjustment or change. 
 
2.4 Date on Which Exercise is Effective 
 

Each Person in whose name any certificate for Shares or other securities is issued or a registration 
in Book Entry Form for Shares or other securities is made upon the exercise of Rights shall for all purposes 
be deemed to have become the holder of record of the Shares or other securities represented thereby or 
therein on, and such certificate or registration shall be dated, the date upon which the Rights Certificate 
evidencing such Rights was duly surrendered in accordance with Subsection 2.2(d) (together with a duly 
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completed and executed Election to Exercise) and payment of the Exercise Price for such Rights (and any 
applicable transfer taxes and other governmental charges payable by the exercising Holder hereunder) 
was made; provided, however, that if WKH�GDWH�RI�VXFK�VXUUHQGHU�DQG�SD\PHQW�LV�ɚ�GDWH�XSRQ�ZKLFK�WKH�
applicable securities transfer books of the Corporation are closed, such Person shall be deemed to have 
become the record holder of such shares or other securities on, and such certificate or registration shall be 
dated, the next succeeding Business Day on which the applicable securities transfer books of the 
Corporation are open. 
 

2.5 Execution, Authentication, Delivery and Dating of Right Certificates 
 

Rights will be evidenced, in the case of Rights in Book Entry Form, by a statement issued under the 
5LJKWV�$JHQW¶V�GLUHFW� UHJLVWUDWLRQ�V\VWHP�RU�� DOWHUQDWLYHO\�� LI� WKH�&RUSRUDWLRQ�GHWHUPLQHV� WR� LVsue Rights 
Certificates, by the following procedures: 
 

(a) The Rights Certificates shall be executed on behalf of the Corporation by any two of its officers 
or directors, provided that at the time of such execution none of such officer or director, any 
Affiliate or Associate of such officer or director or any Person with whom such officer or director 
or any such Affiliate or Associate is acting jointly or in concert has commenced or publicly 
announced an intention to commence a Take-over Bid. The signature of any officers or 
directors on the Rights Certificates may be manual or facsimile or electronic. Rights 
Certificates bearing the manual or facsimile or electronic signatures of individuals who were at 
any time the proper officers or directors of the Corporation shall bind the Corporation, 
notwithstanding that such individuals or any of them have ceased to hold such offices prior to 
or after the countersignature and delivery of such Rights Certificates. 

 
(b) Promptly after the Corporation learns of the Separation Time, the Corporation will notify the 

Right Agent in writing of such Separation Time and will deliver Rights Certificates executed by 
the Corporation to the Rights Agent for countersignature, and the Rights Agent shall 
countersign (in a manner satisfactory to the Corporation) and send such Rights Certificates to 
the Holders of the Rights pursuant to Subsection 2.2(d). No Rights Certificate shall be valid for 
any purpose until countersigned by the Rights Agent as aforesaid. 

 
(c) Each Rights Certificate shall be dated the date of countersignature thereof. 

 
2.6 Registration, Registration of Transfer and Exchange 
 

(a) $IWHU� WKH� 6HSDUDWLRQ� 7LPH�� WKH� &RUSRUDWLRQ� ZLOO� FDXVH� WR� EH� NHSW� ɚ� UHJLVWHU� �WKH� ³5LJKWV 
5HJLVWHU´��LQ�ZKLFK��VXEMHFW�WR�VXFK�UHDVRQDEOH�regulations as it may prescribe, the Corporation will provide 
for the UHJLVWUDWLRQ�DQG�WUDQVIHU�RI�5LJKWV��7KH�5LJKWV�$JHQW�LV�KHUHE\�DSSRLQWHG�³5LJKWV�5HJLVWUDU´�IRU�WKH�
purpose of maintaining the Rights Register for the Corporation and registering Rights and transfers of 
Rights as herein provided. In the event that the Rights Agent shall cease to be the Rights Registrar, the 
Rights Agent will have the right to examine the Rights Register at all reasonable times. 

 
After the Separation Time and prior to the Expiration Time, upon surrender for registration of 

transfer or exchange of any Rights Certificate, and subject to the provisions of Subsection 2.6(c) and the 
other provisions of this Agreement, the Corporation will execute, and the Rights Agent will countersign and 
deliver, in the name of the Holder or the designated transferee or transferees as required pursuant to the 
+ROGHU¶V�LQVWUXFWLRQV��RQH or more new Rights Certificates evidencing the same aggregate number of Rights 
as did the Rights Certificates so surrendered. Alternatively, in the case of the exercise of Rights in Book 
Entry Form, the Rights Agent shall provide the Holder or designated transferee or transferees with one or 
PRUH�VWDWHPHQWV�LVVXHG�XQGHU�WKH�5LJKWV�$JHQW¶V direct registration system evidencing the same aggregate 
QXPEHU�RI�5LJKWV�DV�GLG�WKH�GLUHFW�UHJLVWUDWLRQ�V\VWHP¶V records for the Rights transferred or exchanged. 
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(b) All Rights issued upon any registration of transfer or exchange of Rights Certificates shall 
be valid obligations of the Corporation, and such Rights shall be entitled to the same benefits under this 
Agreement as the Rights surrendered upon such registration of transfer or exchange. 

 
(c) Every Rights Certificate surrendered for registration of transfer or exchange shall be duly 

endorsed, or be accompanied by a written instrument of transfer in form satisfactory to the Corporation or 
the Rights $JHQW��DV�WKH�FDVH�PD\�EH��GXO\�H[HFXWHG�E\�WKH�+ROGHU�WKHUHRI�RU�VXFK�+ROGHU¶V�DWWRUQH\�GXO\�
authorized in writing. As a condition to the issuance of any new Rights Certificate under this Section 2.6, 
the Corporation may require the payment of a sum sufficient to cover any tax or other governmental charge 
that may be imposed in relation thereto and any other expenses (including the fees and expenses of the 
Rights Agent) connected therewith. 

 
(d) The Corporation shall not be required to register the transfer or exchange of any Rights 

after the Rights have been terminated pursuant to the provisions of this Agreement. 
 
2.7 Mutilated, Destroyed, Lost and Stolen Rights Certificates 
 

(a) If any mutilated Rights Certificate is surrendered to the Rights Agent prior to the Expiration 
Time, the Corporation shall execute and the Rights Agent shall countersign and deliver in exchange 
therefor a new Rights Certificate evidencing the same number of Rights as did the Rights Certificate 
so surrendered. 
 

(b) If there shall be delivered to the Corporation and the Rights Agent prior to the Expiration 
Time (i) evidence to their reasonable satisfaction of the destruction, loss or theft of any Rights 
Certificate and (ii) such security and indemnity as may be required by each of them in their sole 
discretion to save each of them and any of their agents harmless, then, in the absence of notice to the 
Corporation or the Rights Agent that such Rights Certificate has been acquired by a bona fide 
purchaser, the Corporation shall execute and upon its request the Rights Agent shall countersign and 
deliver, in lieu of any such destroyed, lost or stolen Rights Certificate, a new Rights Certificate 
evidencing the same number of Rights as did the Rights Certificate so destroyed, lost or stolen. 
 

(c) As a condition to the issuance of any new Rights Certificate under this Section 2.7, the 
Corporation may require the payment of a sum sufficient to cover any tax or other governmental charge 
that may be imposed in relation thereto and any other expenses (including the fees and expenses of 
the Rights Agent) connected therewith. 
 

(d) Every new Rights Certificate issued pursuant to this Section 2.7 in lieu of any destroyed, 
lost or stolen Rights Certificate shall evidence a contractual obligation of the Corporation, whether or 
not the destroyed, lost or stolen Rights Certificate shall be at any time enforceable by anyone, and 
shall entitle the Holder of the Rights to all the benefits of this Agreement equally and proportionately 
with any and all other Rights duly issued by the Corporation hereunder. 
 
2.8 Persons Deemed Owners 
 

3ULRU�WR�GXH�SUHVHQWPHQW�RI�ɚ�Rights Certificate (or, prior to the Separation Time, the associated 
Share certificate) for registration of transfer, the Corporation, the Rights Agent and any agent of the 
Corporation or the 5LJKWV�$JHQW�PD\�GHHP�DQG�WUHDW�WKH�3HUVRQ�LQ�ZKRVH�QDPH�ɚ�5LJKWs Certificate 
(or, prior to the Separation Time, the associated Share certificate, or if no certificate evidences the 
Share registration, the Person in whose name the Share registration is made) is registered as the 
absolute owner thereof and of the Rights evidenced thereby for all purposes whatsoever. 
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2.9 Delivery and Cancellation of Certificates 
 

All Rights Certificates surrendered upon exercise or for redemption or for registration of transfer 
or exchange shall, if surrendered to any Person other than the Rights Agent, be delivered to the Rights 
Agent and, in any case, shall be promptly cancelled by the Rights Agent. The Corporation may at any 
time deliver to the Rights Agent for cancellation any Rights Certificates previously countersigned and 
delivered hereunder which the Corporation may have acquired in any manner whatsoever, and all 
Rights Certificates so delivered shall be promptly cancelled by the Rights Agent. No Rights Certificate 
shall be countersigned in lieu of or in exchange for any Rights Certificates cancelled as provided in 
this Section 2.9, except as expressly permitted by this Agreement. The Rights Agent shall, subject to 
applicable laws, destroy all cancelled Rights Certificates and deliver a certificate of destruction to the 
Corporation on request by the Corporation. 
 
2.10 Agreement of Rights Holders 
 

Every Holder of Rights, by accepting such Rights, becomes a party to this Agreement and for 
greater certainty is bound by the provisions herein and consents and agrees with the Corporation and 
the Rights Agent and with every other Holder of Rights that: 
 
(a) such Holder shall be bound by and subject to the provisions of this Agreement, as amended 

from time to time in accordance with the terms hereof, in respect of all Rights held; 
 
(b) prior to the Separation Time, each Right will be transferable only together with, and will be 

transferred by a transfer of, the associated Share certificate representing such Right; 
 
(c) after the Separation Time, the Rights Certificates will be transferable only on the Rights Register 

as provided herein; 
 
(d) prior to due presentment of a Rights Certificate (or, prior to the Separation Time, the associated 

Share certificate, or if no certificate evidences the Share registration, the Person in whose name 
the Share registration is made) for registration of transfer or exchange, the Corporation, the 
Rights Agent and any agent of the Corporation or the Rights Agent may deem and treat the 
Person in whose name the Rights Certificate (or, prior to the Separation Time, the associated 
Share certificate, or if no certificate evidences the Share registration, the Person in whose name 
the Share registration is made) is registered as the absolute owner thereof and of the Rights 
evidenced thereby (notwithstanding any notations of ownership or writing on such Rights 
Certificate or the associated Share certificate made by anyone other than the Corporation or the 
Rights Agent) for all purposes whatsoever, and neither the Corporation nor the Rights Agent 
shall be affected by any notice to the contrary; 

 
(e) such Holder is not entitled and has waived his right to receive any fractional Rights or any 

fractional Shares upon exercise of a Right (except as provided herein); 
 
(f) subject to the provisions of Section 5.6, without the approval of any Holder of Rights or Shares 

and upon the sole authority of the Board of Directors, this Agreement may be supplemented or 
amended from time to time as provided herein; and 

 
(g) notwithstanding anything in this Agreement to the contrary, neither the Corporation nor the 

Rights Agent shall have any liability to any Holder of a Right or any other Person, or be held in 
breach of this Agreement, as a result of its inability to perform any of its obligations under this 
Agreement by reason of a preliminary or permanent injunction or other order, decree, ruling or 
decision issued or made by a court of competent jurisdiction or by a governmental, regulatory 
or administrative agency or commission, or a stock exchange, or any statute, rule, regulation or 
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executive order promulgated or enacted by any governmental authority, delaying, prohibiting or 
otherwise restraining performance of such obligation, and any performance times provided for 
in this Agreement shall be extended for a period of time equivalent to the time lost because of 
any delay in performance that is excusable under this Subsection. 

 
2.11 5LJKWV�&HUWLILFDWH�+ROGHU�1RW�'HHPHG�ɚ�6KDUHKROGHU 
 

No Holder, as such, of any Rights or Rights Certificate shall be entitled to vote, receive dividends or 
be deemed for any purpose whatsoever to be the holder of any Share or any other share or security of the 
Corporation which may at any time be issuable on the exercise of the Rights represented thereby, nor shall 
anything contained herein or in any Rights Certificate be construed or deemed to confer upon the Holder 
of any Right or Rights Certificate, as such, any of the rights, title, benefits or privileges of a holder of Shares 
or any other shares or securities or assets of the Corporation or any right to vote at any meeting of 
shareholders of the Corporation whether for the election of directors or otherwise or upon any matter 
submitted to holders of shares of the Corporation at any meeting thereof, or to give or withhold consent to 
any action of the Corporation, or to receive notice of any meeting or other action affecting any holder of 
Shares or any other shares or securities or assets of the Corporation except as expressly provided herein, 
or to receive dividends, distributions or subscription rights, or otherwise, until such Rights shall have been 
duly exercised in accordance with the terms and provisions hereof.  
 

ARTICLE 3 ± ADJUSTMENTS TO THE RIGHTS IN THE EVENT OF A FLIP-IN 
EVENT 

 
3.1 Flip-in Event 
 

(a) Subject to Subsection 3.1(b) and Sections 5.1 and 5.2, in the event that prior to the Expiration 
7LPH�ɚ�)OLS-in Event shall occur, the Corporation shall take such action as shall be necessary to ensure 
and provide within 10 Business Days of the Stock Acquisition Date, or such longer period as may be 
required to satisfy all applicable requirements of the Securities Act and the securities laws or comparable 
legislation of each of the other provinces and territories of Canada and, if applicable, of the United States 
of America and each of the states thereof, that, except as provided below, each Right shall thereafter 
constitute the right to purchase from the Corporation, upon exercise thereof in accordance with the terms 
hereof, that number of Shares having an aggregate Market Price on the date of occurrence of such Flip-in 
Event equal to twice the Exercise Price divided by the Share price equal to the Market Price for an amount 
in cash equal to the Exercise Price (such right to be appropriatel\�DGMXVWHG�LQ�ɚ manner analogous to the 
applicable adjustment provided for in Section 2.3, without duplication, in the event that after such date of 
occurrence, an event of a type analogous to any of the events described in Section 2.3 shall have occurred 
with respect to such Shares). 

 
(b) Notwithstanding anything in this Agreement to the contrary, upon the occurrence of a Flip-in 

Event, any Rights that are or were Beneficially Owned on or after the earlier of the Separation Time and 
the Stock Acquisition Date by: 

 
(i) an Acquiring Person (or any Affiliate or Associate of an Acquiring Person or any 

Person acting jointly or in concert with an Acquiring Person or an Affiliate or Associate 
of an Acquiring Person); or 

 
(ii) a transferee or other successor in title, direct or indirect, of Rights held by an Acquiring 

Person (or any Affiliate or Associate of an Acquiring Person or any Person acting 
jointly or in concert with an Acquiring Person or an Affiliate or Associate of an Acquiring 
Person), whether or not for consideration, in a transfer that the Board of Directors has 
determined is part of a plan, arrangement, understanding or scheme of an Acquiring 
Person (or any Affiliate or Associate of an Acquiring Person or any Person acting 
jointly or in concert with an Acquiring Person or an Affiliate or Associate of an Acquiring 
Person), that has the purpose or effect of avoiding Clause 3.1(b)(i), 
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shall become null and void without any further action, and any Holder of such Rights (including transferees 
or other successors in title) shall thereafter have no right to exercise such Rights under any provision of 
this Agreement and further shall thereafter not have any other rights whatsoever with respect to such 
Rights, whether under any provision of this Agreement or otherwise. The Holder of any Rights represented 
by a Rights Certificate which is submitted to the Rights Agent upon exercise or for registration of transfer 
or exchange which does not contain the necessary certifications set forth in the Rights Certificate 
establishing that such Rights are not void under this Subsection 3.1(b) shall be deemed to be an Acquiring 
Person for the purposes of this Subsection 3.1(b) and such Rights shall be null and void. 
 

(c) From and after the Separation Time, the Corporation shall do all such acts and things as shall 
be necessary and within its power to ensure compliance with the provisions of this Section 3.1, including 
all such acts and things as may be required to satisfy the requirements of the BCBCA, the Securities Act 
and the securities laws or comparable legislation of each of the other provinces and territories of Canada 
and, if applicable, of the United States of America and each of the states thereof in respect of the issue of 
Shares upon the exercise of Rights in accordance with this Agreement. 
 

(d) Any Rights Certificate that represents Rights Beneficially Owned by a Person described in 
either Clause 3.1(b)(i) or (ii) or transferred to any nominee of any such Person, and any Rights Certificate 
issued upon transfer, exchange, replacement or adjustment of any other Rights Certificate referred to in 
this sentence, shall contain the following legend: 

 
7KH�5LJKWV�UHSUHVHQWHG�E\�WKLV�5LJKWV�&HUWLILFDWH�ZHUH�%HQHILFLDOO\�2ZQHG�E\�ɚ�
Person who was an Acquiring Person or who was an Affiliate or Associate of an 
Acquiring Person (as such terms are defined in the Rights Agreement) or was 
acting jointly or in concert with an Acquiring Person or an Affiliate or Associate of 
an Acquiring Person. This Rights Certificate and the Rights represented hereby 
are void or shall become void in the circumstances specified in Subsection 3.1(b) 
of the Rights Agreement. 
 

provided, however, that the Rights Agent shall not be under any responsibility to ascertain the existence of 
facts that would require the imposition of such legend but shall impose such legend only if instructed to do 
so by the Corporation in writing or if a Holder fails to certify upon transfer or exchange in the space provided 
on the Rights Certificate that such Holder is not a Person described in such legend. The issuance of a 
Rights Certificate without the legend referred to in this Subsection 3.1(d) shall be of no effect on the 
provisions of Subsection 3.1(b). 
 

ARTICLE 4 ± THE RIGHTS AGENT 
 
4.1 General 
 

(a) The Corporation hereby appoints the Rights Agent to act as agent for the Corporation and the 
Holders of the Rights in accordance with the terms and conditions hereof, and the Rights Agent hereby 
accepts such appointment. The Corporation may from time to time appoint one or more co-rights agents 
�³&R-5LJKWV�$JHQWV´��DV it may deem necessary or desirable, subject to the prior written approval of the 
Rights Agent. In the event the Corporation appoints one or more Co-Rights Agents, the respective duties 
of the Rights Agent and Co-Rights Agents shall be as the Corporation may determine with the written 
approval of the Rights Agent and the Co-Rights Agents. 
 
The Corporation agrees to pay to the Rights Agent reasonable compensation for all services rendered by 
it hereunder and, from time to time, on demand of the Rights Agent, its reasonable expenses and counsel 
fees and other disbursements incurred in the administration and execution of this Agreement and the 
exercise and performance of its duties hereunder (including the reasonable fees and disbursements of any 
expert or advisor retained by the Rights Agent with the prior approval of the Corporation, such approval not 
to be unreasonably withheld). The Corporation also agrees to indemnify the Rights Agent and its directors, 
officers, employees, Affiliates and agents for, and to hold them harmless against, any loss, liability, cost, 
claim, action, damage, suit or expense, incurred without gross negligence, bad faith or wilful misconduct 
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on the part of the Rights Agent, its officers, directors, employees, Affiliates and agents, which may at any 
time be suffered by, imposed on, incurred by or asserted against the Rights Agent, its 
officers, directors, employees, Affiliates and agents, whether groundless or otherwise, howsoever arising 
directly or indirectly for anything done, suffered or omitted by the Rights Agent in connection with the 
acceptance, execution and administration of this Agreement and the exercise and performance of its duties 
hereunder, including the costs and expenses of defending against any claim of liability. Notwithstanding 
any other provision of this Agreement, this right to indemnification will survive the termination of this 
Agreement on the resignation or removal of the Rights Agent. In the event of any disagreement arising 
regarding the terms of this Agreement, the Rights Agent shall be entitled, at its option, to refuse to comply 
with any and all demands whatsoever until the dispute is settled either by written agreement between the 
parties to this Agreement or by a court of competent jurisdiction. 
 

(b) The Rights Agent shall be protected from and shall incur no liability for or in respect of any 
action taken, suffered or omitted by it in connection with its administration of this Agreement in reliance 
upon any Share registration confirmed in writing by the transfer agent for the Corporation, any certificate or 
other evidence of ownership for Shares or any Rights Certificate or certificate or other evidence of 
ownership for other securities of the Corporation, instrument of assignment or transfer, power of attorney, 
endorsement, affidavit, letter, notice, direction, consent, certificate, opinion, statement, or other paper or 
document believed by it to be genuine and to be signed, executed and, where necessary, verified or 
acknowledged by the proper Person or Persons. The Rights Agent need not investigate any fact or matter 
stated in any such document, but it may, in its discretion, make such further inquiry or investigation into 
such facts or matters as it may see fit. 
 

(c) 7KH�&RUSRUDWLRQ�ZLOO�LQIRUP�WKH�5LJKWV�$JHQW�LQ�ɚ�UHDVRQDEO\�WLPHO\�PDQQHU�RI�HYHQWV�ZKLFK�
may materially affect the administration of this Agreement by the Rights Agent, and at any time, upon 
request, shall provide to the Rights Agent an incumbency certificate with respect to the then current 
directors and officers of the Corporation, provided that failure to inform the Rights Agent of any such events, 
or any defect therein, shall not affect the validity of any action taken hereunder in relation to such events. 

 
(d) None of the provisions of this Agreement shall require the Rights Agent to expend or risk its 

own funds or otherwise to incur any liability, financial or otherwise, in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers if it shall have reasonable grounds for believing 
that repayment of such funds or indemnity satisfactory to it against such risk or liability is not assured to it. 
 
4.2 Merger or Amalgamation or Change of Name of Rights Agent 
 

(a) Any corporation into which the Rights Agent or any successor Rights Agent may be merged 
or amalgamated or with which it may be consolidated, or any corporation resulting from any merger, 
amalgamation, statutory arrangement or consolidation to which the Rights Agent or any successor Rights 
Agent is a party, or any corporation succeeding to the shareholder or stockholder services business of the 
Rights Agent or any successor Rights Agent, will be the successor to the Rights Agent under this Agreement 
without the execution or filing of any paper or any further act on the part of any of the parties hereto, provided 
that such corporation would be eligible for appointment as a successor Rights Agent under the provisions 
of Section 4.4. In case at the time such successor Rights Agent succeeds to the agency created by this 
Agreement any of the Rights Certificates have been countersigned but not delivered, any such successor 
Rights Agent may adopt the countersignature of the predecessor Rights Agent and deliver such Rights 
Certificates so countersigned; and in case at that time any of the Rights Certificates have not been 
countersigned, any successor Rights Agent may countersign such Rights Certificates either in the name of 
the predecessor Rights Agent or in the name of the successor Rights Agent; and in all such cases such 
Rights Certificates will have the full force provided in the Rights Certificates and in this Agreement. 

 
(b) In case at any time the name of the Rights Agent is changed and at such time any of the Rights 

Certificates shall have been countersigned but not delivered, the Rights Agent may adopt the 
countersignature under its prior name and deliver Rights Certificates so countersigned; and in case at that 
time any of the Rights Certificates shall not have been countersigned, the Rights Agent may countersign 
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such Rights Certificates either in its prior name or in its changed name; and in all such cases such Rights 
Certificates shall have the full force provided in the Rights Certificates and in this Agreement. 
 
4.3 Duties of Rights Agent 
 

The Rights Agent undertakes the duties and obligations imposed by this Agreement upon the 
following terms and conditions, by all of which the Corporation and the Holders of Rights Certificates, by 
their acceptance thereof, shall be bound: 
 

(a) The Rights Agent shall retain the right not to act and shall not be liable for refusing to act if, 
due to a lack of information, instructions or for any other reason whatsoever, the Rights Agent, 
in its sole judgment, acting reasonably, determines that such act is conflicting with or contrary 
to the terms of this Agreement or the law or regulation of any jurisdiction or any order or 
directive of any court, governmental agency or other regulatory body. 

 
(b) The Rights Agent, at the expense of the Corporation, may retain and consult with legal counsel 

(who may be legal counsel for the Corporation) and the opinion of such counsel will be full and 
complete authorization and protection to the Rights Agent as to any action taken or omitted by 
it in good faith and in accordance with such opinion; the Rights Agent may also, with the 
approval of the Corporation (where such approval may reasonably be obtained and such 
approval not be unreasonably withheld), retain and consult with such other experts or advisors 
as the Rights Agent shall consider necessary or appropriate to properly determine and carry 
out the duties and REOLJDWLRQV�LPSRVHG�XQGHU�WKLV�$JUHHPHQW��DW�WKH�&RUSRUDWLRQ¶V�expense) 
and the Rights Agent shall be entitled to act and rely, and shall be protected in so acting and 
relying, in good faith on the advice of any such expert or advisor. The Corporation and the 
Rights Agent shall agree on the choice of the legal counsel and the expenses that may occur 
from it before retaining any legal counsel. 

 
(c) Whenever in the performance of its duties under this Agreement the Rights Agent deems it 

necessary or desirable that any fact or matter be proved or established by the Corporation 
prior to taking or suffering any action hereunder, such fact or matter (unless other evidence in 
respect thereof be herein specifically prescribed) may be deemed to be conclusively proved 
and established by a certificate signed by a person believed by the Rights Agent to be an 
officer or a director of the Corporation and delivered to the Rights Agent; and such certificate 
will be full authorization to the Rights Agent for any action taken or suffered in good faith by it 
under the provisions of this Agreement in reliance upon such certificate. 

 
(d) Nothing in this Agreement shall be construed as relieving the Rights Agent from liability for its 

own negligence, bad faith or wilful misconduct. 
 
(e) The Rights Agent will not be liable for or by reason of any of the statements of fact or recitals 

contained in this Agreement or in the certificates for Shares or the Rights Certificates (except 
its countersignature thereof) or be required to verify the same, but all such statements and 
recitals are and will be deemed to have been made by the Corporation only. 

 
(f) Notwithstanding any other provision of this Agreement, and whether such loses or damages 

are foreseeable or unforeseeable, the Rights Agent shall not be liable under any 
circumstances whatsoever for any (i) breach by any other party of securities laws or other rules 
of any securities regulatory authority, (ii) lost profits or (iii) special, indirect, incidental, 
consequential, exemplary, aggravated or punitive losses or damages. Any liability of the Rights 
Agent shall be limited in the aggregate to an amount equal to the fee paid by the Corporation 
to the Rights Agent pursuant to this Agreement. Notwithstanding any other provision of this 
Agreement, this provision will survive the termination of this Agreement on the resignation or 
removal of the Rights Agent. 
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(g) The Rights Agent will not be under any responsibility in respect of the validity of this Agreement 
or the execution and delivery hereof (except the due authorization, execution and delivery 
hereof by the Rights Agent) or in respect of the validity or execution of any Share certificate or 
Rights Certificate (except its countersignature thereof); nor will it be responsible for any breach 
by the Corporation of any covenant or condition contained in this Agreement or in any Rights 
Certificate; nor will it be responsible for any change in the exercisability of the Rights (including 
the Rights becoming void pursuant to Subsection 3.1(b)) or any adjustment required under the 
provisions of Section 2.3 hereof or responsible for the manner, method or amount of any such 
adjustment or the ascertaining of the existence of facts that would require any such adjustment 
(except with respect to the exercise of Rights after receipt of the certificate contemplated by 
Section 2.3 hereof describing any such adjustment); nor will it by any act hereunder be deemed 
to make any representation or warranty as to the authorization of any Shares to be issued 
pursuant to this Agreement or any Rights or as to whether any Shares will, when issued, be 
duly and validly authorized, executed, issued and delivered and fully paid and non-assessable. 

 
(h) The Corporation agrees that it will perform, execute, acknowledge and deliver or cause to be 

performed, executed, acknowledged and delivered all such further and other acts, instruments 
and assurances as may reasonably be required by the Rights Agent for the carrying out or 
performing by the Rights Agent of the provisions of this Agreement. 

 
(i) The Rights Agent is hereby authorized and directed to accept instructions (including by e-mail) 

with respect to the performance of its duties hereunder from any person believed by the Rights 
Agent to be an officer or a director of the Corporation, or any Person expressly authorized in 
writing by any such individuals, and to apply to such persons for advice or instructions in 
connection with its duties, and it shall not be liable for any action taken, omitted or suffered by 
it in good faith in accordance with instructions of any such person. All such instructions shall, 
except where circumstances make it impracticable or the Rights Agent otherwise agrees, be 
given in writing (including by e-mail) and, where not in writing, such instructions will be 
confirmed in writing (including by e-mail) as soon as is reasonably practicable after the giving 
of such instructions. 

 
(j) The Rights Agent and any shareholder or stockholder, director, officer or employee of the 

Rights Agent may buy, sell or deal in Shares, Rights or other securities of the Corporation or 
become pecuniarily interested in any transaction in which the Corporation may be interested, 
or contract with or lend money to the Corporation or otherwise act as fully and freely as though 
it were not the Rights Agent under this Agreement. Nothing herein shall preclude the Rights 
Agent from acting in any other capacity for the Corporation or for any other legal entity. 

 
(k) The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or 

perform any duty hereunder either itself or by or through its attorneys or agents, and the Rights 
Agent will not be answerable or accountable for any act, omission, default, neglect or 
misconduct of any such attorneys or agents or for any loss to the Corporation resulting from 
any such act, omission, default, neglect or misconduct, provided reasonable care was 
exercised in good faith in the selection and continued employment thereof.  

 
4.4 Change of Rights Agent 
 

The Rights Agent may resign and be discharged from its duties under this Agreement upon 60 GD\V¶�
notice (or such lesser notice as is acceptable to the Corporation) in writing mailed to the Corporation and 
to the transfer agent of Shares by registered or certified mail, and to the Holders of the Rights in accordance 
with Section 5.9 DW� WKH�&RUSRUDWLRQ¶V�H[SHQVH��7KH�&RUSRUDWLRQ�PD\�UHPRYH�WKH�5LJKWV�$JHQW�XSRQ����
GD\V¶�QRWLFH�LQ writing, mailed to the Rights Agent and to the transfer agent of the Shares by registered or 
certified mail, and to the Holders of the Rights in accordance with Section 5.9. If the Rights Agent should 
resign or be removed or otherwise become incapable of acting, the Corporation will appoint a successor to 
the Rights Agent. If the Corporation fails to make such appointment within a period of 60 days after such 
removal or after it has been notified in writing of such resignation or incapacity by the resigning or 
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incapacitated Rights Agent or by the Holder of any Rights (which Holder shall, with such notice, submit 
VXFK�+ROGHU¶V�5LJKWV�&HUWLILFDWH�IRU�LQVSHFWLRQ�E\ the Corporation), then the outgoing Rights Agent or Holder 
of any Rights may apply to any court of competent jurisdiction for the appointment of a new Rights Agent 
DW�WKH�&RUSRUDWLRQ¶V�H[SHQVH��$Q\�VXFFHVVRU�5LJKWV�$JHQW��ZKHWKHU�DSSRLQWHG�E\�WKH�&RUSRUDWion or by 
such a court, shall be a corporation incorporated under the laws of Canada or a province thereof authorized 
to carry on the business of a trust company in the Province of Québec. After appointment, the successor 
Rights Agent will be vested with the same powers, rights, duties and responsibilities as if it had been 
originally named as Rights Agent without further act or deed; but the predecessor Rights Agent, upon 
payment by the Corporation to the predecessor Rights Agent of all outstanding fees and expenses owed 
by the Corporation to the predecessor Rights Agent pursuant to this Agreement, shall deliver and transfer 
to the successor Rights Agent any property at the time held by it hereunder and execute and deliver any 
further assurance, conveyance, act or deed necessary for the purpose. Not later than the effective date of 
any such appointment, the Corporation will file notice thereof in writing with the predecessor Rights Agent 
and the transfer agent of the Shares, and mail or cause to be mailed a notice thereof in writing to the 
Holders of the Rights. Failure to give any notice provided for in this Section 4.4, however, or any defect 
therein, shall not affect the legality or validity of the resignation or removal of the Rights Agent or the 
appointment of the successor Rights Agent, as the case may be. 
 
4.5 Compliance with Anti-Money Laundering Legislation 
 

The Rights Agent shall retain the right not to act and shall not be liable for refusing to act if, due to a 
lack of information or for any other reason whatsoever, the Rights Agent reasonably determines that such 
an act might cause it to be in non-compliance with any applicable sanctions legislation or regulation or 
applicable anti-money laundering or anti-terrorist legislation, regulation or guideline, provided that the 
Rights Agent promptly notifies the Corporation of such determination together with the reasons therefor in 
accordance with Section 5.9 (to the extent not prohibited by the applicable sanctions legislation or regulation 
or the applicable anti-money laundering or anti-terrorist legislation, regulation or guideline, as the case may 
be). Further, should the Rights Agent reasonably determine at any time that its acting under this Agreement 
has resulted in it being in non-compliance with any applicable sanctions legislation or regulation or 
applicable anti-money laundering or anti-terrorist legislation, regulation or guideline, then it shall have the 
ULJKW� WR�UHVLJQ�RQ����GD\V¶�ZULWWHQ�QRWLFH�WR� WKH�&RUSRUDWLRQ��SURYLGHG: (i) that the 5LJKWV�$JHQW¶V�ZULWWHQ�
notice shall describe the circumstances of such non-compliance to the extent not prohibited by the 
applicable sanctions legislation or regulation or the applicable anti-money laundering or anti-terrorist 
legislation, regulation or guideline, as the case may be; and (ii) that if such circumstances are rectified to 
the Rights $JHQW¶V�VDWLVIDFWLRQ��DFWLQJ�UHDVRQDEO\��ZLWKLQ�VXFK���-day period, then such resignation shall 
not be effective. 
 
4.6 Privacy Provision 
 

The parties acknowledge that federal and/or provincial legislation that addresses the protection of 
LQGLYLGXDO¶V�SHUVRQDO�LQIRUPDWLRQ��FROOHFWLYHO\��³Privacy Laws´��DSSOLHV�WR�REOLJDWLRQV�DQG�DFWLYLWLHV�XQGHU�
this Agreement. Despite any other provision of this Agreement, neither party will take or direct any action 
in connection with this Agreement that would contravene, or cause the other to contravene, applicable 
Privacy Laws. The Corporation will, prior to transferring or causing to be transferred personal information 
to the Rights Agent, obtain and retain required consents of the relevant individuals to the collection, use 
and disclosure of their personal information, or will have determined that such consents either have 
previously been given upon which the parties can rely or are not required under the Privacy Laws. The 
Rights Agent will use commercially reasonable efforts to ensure that its services hereunder comply with 
Privacy Laws. 
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ARTICLE 5 ± MISCELLANEOUS 
 
5.1 Redemption and Termination of Rights 
 

(a) The Board of Directors may, with the prior approval of the holders of Voting Shares or the 
Holders of the Rights obtained in accordance with Subsection 5.3(a) or 5.3(b), as applicable, at any time 
prior to the occurrence of a Flip-in Event as to which the application of Section 3.1 has not been waived 
pursuant to Section 5.2, elect to redeem all but not less than all of the then outstanding Rights at a 
redemption price of $0.00001 per Right, appropriately adjusted in a manner analogous to the applicable 
adjustment to the Exercise Price provided for in Section 2.3 if an event analogous to any of the events 
described in Section 2.3 shall have occurred (such redemption price being herein referred to as the 
³5HGHPSWLRQ�3ULFH´�� 
 

(b) If a Person acquires, pursuant to a Permitted Bid Acquisition or an Exempt Acquisition 
occurring under Subsection 5.2(b), outstanding Voting Shares and/or Convertible Securities, the Board of 
Directors shall, notwithstanding the provisions of Subsection 5.1(a), immediately upon such acquisition and 
without further formality, be deemed to have elected to redeem all of the Rights at the Redemption Price. 
 

(c) Where a Take-over Bid that is not a Permitted Bid or Competing Permitted Bid expires, is 
terminated or is otherwise withdrawn after the Separation Time has occurred and prior to the occurrence 
of a Flip-in Event, the Board of Directors may elect to redeem all but not less than all of the then outstanding 
Rights at the Redemption Price. 

 
(d) If the Board of Directors elects or is deemed to have elected to redeem the Rights and, in 

circumstances where Subsection 5.1(a) is applicable, the requisite approval is given by the holders of 
Voting Shares or Rights, as applicable, (i) the right to exercise the Rights will thereupon, without further 
action and without notice, terminate and the only right thereafter of the Holders of Rights shall be to receive 
the Redemption Price, and (ii) subject to Subsection 5.1(f), no further Rights shall thereafter be issued. 

 
(e) Within 10 Business Days of the Board of Directors electing or having been deemed to have 

elected to redeem the Rights or, in circumstances where Subsection 5.1(a) is applicable, within 10 Business 
Days after the requisite approval is given by the holders of Voting Shares or Rights, as applicable, the 
Corporation shall give notice of redemption to the Holders of the outstanding Rights by mailing such notice 
to each such Holder at his last address as it appears upon the Rights Register or, prior to the Separation 
Time, on the register of Voting Shares maintained by the Corporation's transfer agent or transfer agents. 
Each such notice of redemption shall state the method by which the payment of the Redemption Price shall 
be made. 

 
(f) Upon the Rights being redeemed pursuant to Subsection 5.1(c), all the provisions of this 

Agreement shall continue to apply as if the Separation Time had not occurred and Rights Certificates (or, 
if the Rights are maintained in Book Entry Form, confirmations of registration of Rights) representing the 
number of Rights held by each holder of record of Voting Shares as of the Separation Time had not been 
mailed to each such holder and, for all purposes of this Agreement, the Separation Time shall be deemed 
not to have occurred and Rights shall remain attached to the outstanding Voting Shares, subject to and in 
accordance with the provisions of this Agreement. 
 

(g) The Corporation shall not be obligated to make a payment of the Redemption Price to any 
Holder of Rights unless the Holder is entitled to receive at least $1.00 in respect of all Rights held by such 
Holder. 
 
5.2 Waiver of Flip-In Events 
 

(a) The Board of Directors may, with the prior approval of the holders of Voting Shares obtained 
in accordance with Subsection 5.3(a), at any time prior to the occurrence of a Flip-in Event that would occur 
by reason of an acquisition of Voting Shares and/or Convertible Securities otherwise than in the 
circumstances described in Subsection 5.2(b) or 5.2(c), waive the application of Section 3.1 to such Flip-in 
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Event by written notice delivered to the Rights Agent. In the event that the Board of Directors proposes 
such a waiver, the Board of Directors shall extend the Separation Time to a date subsequent to and not 
more than 10 Business Days following the meeting of shareholders called to approve such waiver. 

 
(b) The Board of Directors may, at any time prior to the occurrence of a Flip-in Event that would 

occur by reason of a Take-over Bid made by means of a take-over bid circular sent to all holders of record 
of  Voting Shares (which, for greater certainty, shall not include the circumstances described in Subsection 
5.2(c)), waive the application of Section 3.1 to such Flip-in Event by written notice delivered to the Rights 
Agent; provided, however, that if the Board of Directors waives the application of Section 3.1 to such a Flip-
in Event, the Board of Directors shall be deemed to have waived the application of Section 3.1 to any other 
Flip-in Event occurring by reason of any Take-over Bid which is made by means of a take-over bid circular 
sent to all holders of record of Voting Shares prior to the expiry, termination or withdrawal of any Take-over 
Bid in respect of which a waiver is, or is deemed to have been, granted under this Subsection 5.2(b). 
 

(c) The Board of Directors may, by written notice delivered to the Rights Agent, waive the 
application of Section 3.1 in respect of the occurrence of a Flip-in Event if the Board of Directors has 
determined, following a Stock Acquisition Date and prior to the Separation Time, that a Person became an 
Acquiring Person by inadvertence and without any intention to become, or knowledge that it would become, 
an Acquiring Person under this Agreement and, in the event that such a waiver is granted by the Board of 
Directors, such Stock Acquisition Date shall be deemed not to have occurred; provided, however, that any 
such waiver pursuant to this Subsection 5.2(c) must be on the condition that such Person, within 30 days 
after the foregoing determination by the Board of Directors or such earlier or later date as the Board of 
'LUHFWRUV�PD\�GHWHUPLQH��WKH�³'LVSRVLWLRQ�'DWH´���KDV�UHGXFHG�LWV Beneficial Ownership of Voting Shares 
such that the Person is no longer an Acquiring Person. If the Person remains an Acquiring Person at the 
close of business on the Disposition Date, the Disposition Date shall be deemed to be the date of 
occurrence of a further Stock Acquisition Date and Section 3.1 shall apply thereto. 

 
(d) The Board of Directors may, prior to the close of business on the tenth Trading Day following 

a Stock Acquisition Date or such later Trading Day as the Board of Directors may from time to time 
determine, by written notice delivered to the Rights Agent, waive the application of Section 3.1 to the related 
Flip-in Event, provided that the Acquiring Person has reduced its Beneficial Ownership of Voting Shares 
(or has entered into a contractual arrangement with the Corporation or other undertaking, in form acceptable 
to the Board of Directors, to do so within 15 days of the date on which such contractual arrangement or 
other undertaking is entered into or such earlier or later date as the Board of Directors may determine) such 
that at the time the waiver becomes effective pursuant to this Subsection 5.2(d) such Person is no longer 
an Acquiring Person. In the event of such waiver becoming effective prior to the Separation Time, for the 
purposes of this Agreement, such Flip-in Event shall be deemed not to have occurred. 
 
5.3 Approval 
 

(a) If a redemption of Rights pursuant to Subsection 5.1(a) or a waiver of a Flip-in Event pursuant 
to Subsection 5.2(a) is proposed at any time prior to the Separation Time, such redemption or waiver shall 
be submitted for approval to the holders of Voting Shares. Such approval shall be deemed to have been 
given if the redemption or waiver is approved by the affirmative vote of a majority of the votes cast by 
Independent Shareholders represented in person or by proxy at a meeting of such holders duly held in 
accordance with applicable laws and regulatory requirements and any requirements in the articles of the 
Corporation applicable to meetings of holders of Shares. 
 

(b) If a redemption of Rights pursuant to Subsection 5.1(a) is proposed at any time after the 
Separation Time, such redemption shall be submitted for approval to the Holders of Rights. Such approval 
shall be deemed to have been given if the redemption is approved by the affirmative vote of a majority of 
the votes cast by Holders of Rights represented in person or by proxy and entitled to vote at a meeting of 
such Holders. For the purposes hereof, each outstanding Right (other than Rights which are Beneficially 
Owned by any Person referred to in Clauses (i) to (v) inclusive of the definition of Independent Shareholders 
or whose Rights have become null and void pursuant to Subsection 3.1(b)) shall be entitled to one vote, 
and the procedures for the calling, holding and conduct of the meeting shall, to the extent reasonably 
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practicable, be those which are provided in the Corporation's articles and in applicable laws and regulatory 
requirements with respect to meetings of shareholders of the Corporation, applied mutatis mutandis. 
 
5.4 Expiration 
 

No Person shall have any rights whatsoever pursuant to or arising out of this Agreement or in respect 
of any Right after the Expiration Time, except the Rights Agent as specified in Subsection 4.1(a). 
 
5.5 Issuance of New Rights Certificates 
 

Notwithstanding any of the provisions of this Agreement or of the Rights to the contrary, the 
Corporation may, at its option, issue new Rights Certificates evidencing Rights in such form as may be 
approved by the Board of Directors to reflect any adjustment or change in the number or kind or class of 
shares purchasable upon exercise of Rights made in accordance with the provisions of this Agreement. 
 
5.6 Supplements and Amendments 
 

(a) The Corporation may, at any time and from time to time, supplement or amend any of the 
provisions of this Agreement and/or the Rights without the consent of any holders of Shares or Holders of 
Rights in order to correct any clerical or typographical error or, subject to Subsection 5.6(f), as required to 
maintain the validity or effectiveness of this Agreement as a result of any change in any applicable 
legislation, rules or regulations thereunder. 

 
(b) Subject to Subsection 5.6(a), the Corporation may, at any time before the Separation Time, 

with the prior consent of the holders of Shares obtained as set forth below, supplement, amend, delete, 
vary, restate or rescind any of the provisions of this Agreement and/or the Rights (whether or not such 
action would materially adversely affect the interests of the Holders of Rights generally). Such consent shall 
be deemed to have been given LI�SURYLGHG�E\�WKH�KROGHUV�RI�6KDUHV�DW�D�6SHFLDO�6KDUHKROGHUV¶�0HHWLQJ��
which SpeciDO�6KDUHKROGHUV¶�0HHWLQJ� VKDOO be called and held in compliance with applicable laws and 
regulatory requirements and any requirements in the articles of the Corporation applicable to meetings of 
holders of Shares. Subject to compliance with any requirements imposed as aforesaid, consent shall be 
given if the proposed supplement, amendment, deletion, variation, restatement or rescission is approved 
by the affirmative vote of a majority of the votes cast by all holders of Shares (other than any such holder 
who does not qualify as an Independent Shareholder with respect to all Shares Beneficially Owned by such 
3HUVRQ���UHSUHVHQWHG�LQ�SHUVRQ�RU�E\�SUR[\�DW�WKH�6SHFLDO�6KDUHKROGHUV¶�0HHWLQJ� 

 
(c) Subject to Subsection 5.6(a), the Corporation may, at any time after the Separation Time and 

before the Expiration Time, with the prior consent of the Holders of Rights obtained as set forth below, 
supplement, amend, delete, vary, restate or rescind any of the provisions of this Agreement and/or the 
Rights (whether or not such action would materially adversely affect the interests of the Holders of Rights 
generally). Such consent shall be deemed to have been given if provided by the Holders of Rights at a 
5LJKWV� +ROGHUV¶� 6SHFLDO� 0HHWLQJ�� ZKLFK 5LJKWV� +ROGHUV¶� 6SHFLDO� Meeting shall be called and held in 
compliance with applicable laws and regulatory requirements and, to the extent reasonably practicable, 
with the requirements in the articles of the Corporation applicable to meetings of holders of Shares, applied 
mutatis mutandis. Subject to compliance with any of the requirements imposed as aforesaid, consent shall 
be given if the proposed supplement, amendment, deletion, variation, restatement or rescission is approved 
by the affirmative vote of a majority of the votes cast by Holders of Rights (other than Holders of Rights 
whose Rights have become null and void pursuant to Subsection 3.1(b)), represented in person or by proxy 
DW�WKH�5LJKWV�+ROGHUV¶�6SHFLDO�0HHWLQJ� 
 

(d) Notwithstanding anything in this Section 5.6 to the contrary, no such supplement, amendment, 
deletion, variation, restatement or rescission shall be made to the provisions of Article 4 except with the 
written concurrence of the Rights Agent to such supplement, amendment, deletion, variation, restatement 
or rescission. 
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(e) The Corporation shall give notice in writing to the Rights Agent of any supplement, 
amendment, deletion, variation, restatement or rescission to or of this Agreement pursuant to this Section 
5.6 within five Business Days of the date of any such supplement, amendment, deletion, variation, 
restatement or rescission, provided that failure to give such notice, or any defect therein, shall not affect 
the validity of any such supplement, amendment, deletion, variation, restatement or rescission. 
 

(f) Any supplement or amendment to this Agreement made by the Corporation pursuant to 
Subsection 5.6(a) to maintain the validity or effectiveness of this Agreement as a result of any change in 
applicable OHJLVODWLRQ��UXOHV�RU�UHJXODWLRQV�WKHUHXQGHU��D�³5HFWLI\LQJ�$PHQGPHQW´��VKDOO� 
 

(i) if made prior to the Separation Time, be submitted to the holders of Shares for 
confirmation at the next meeting of such shareholders called by the Board of Directors 
and approved by the affirmative vote of a majority of the votes cast by all holders of 
Shares (other than any such holder who does not qualify as an Independent 
Shareholder with respect to all Shares Beneficially Owned by such Person), 
represented in person or by proxy at such meeting; or 

 
(iii) if made after the Separation Time, be submitted to the Holders of Rights for confirmation 

at a meeting called by the Board of Directors to be held (substantially in accordance 
with WKH� UHTXLUHPHQWV� DSSOLFDEOH� WR� D� 5LJKWV� +ROGHUV¶� 6SHFLDO� 0HHWLQJ� SXUVXDQW� WR�
Subsection 5.6(c)) on a date not later than the date of the next meeting of the holders 
of Shares called by the Board of Directors and approved by the affirmative vote of a 
majority of the votes cast by Holders of Rights (other than Holders of Rights whose 
Rights have become null and void pursuant to Subsection 3.1(b)), represented in person 
or by proxy at such meeting. 

 
Any Rectifying Amendment shall be effective from the date of the resolution of the Board of 

Directors approving such Rectifying Amendment until it is confirmed or ceases to be effective (as provided 
for below) and, where such Rectifying Amendment is confirmed, it continues in force and effect in the form 
and on the terms so confirmed. If any such Rectifying Amendment is not confirmed by the holders of Shares 
or the Holders of Rights, or is not submitted to the holders of Shares or the Holders of Rights for 
confirmation, as required by Clause (i) or (ii) above, then such Rectifying Amendment shall cease to be 
effective from and after the termination of the meeting at which the Rectifying Amendment failed to be 
confirmed or to which such Rectifying Amendment should have been but was not submitted for confirmation 
or from and after the date by which any such meeting should have been but was not held, as the case may 
be. 
 
5.7 Fractional Rights and Fractional Shares 
 

(a) The Corporation shall not be required in any circumstances to issue fractions of Rights or to 
distribute Rights Certificates (or, if the Rights are maintained in Book Entry Form, confirmation of 
registrations of Rights) which evidence fractional Rights. After the Separation Time, in lieu of issuing 
fractional Rights, the Corporation shall, subject to Subsection 3.1(b), pay to the Holders of Rights 
Certificates at the time such Rights are exercised as herein provided, an amount in cash equal to the same 
fraction of the Market Price of one whole Right that the fraction of a Right which would otherwise be issuable 
is of one whole Right. 

 
(b) The Corporation shall not be required in any circumstances to issue fractional Shares upon 

exercise of the Rights or to distribute certificates which evidence fractional Shares or, if Shares are then 
issued and registered in Book Entry Form, to register fractional Shares in Book Entry Form. In lieu of issuing 
fractional Shares, the Corporation shall, subject to Subsection 3.1(b), pay to the registered Holders of 
Rights Certificates at the time such Rights are exercised as herein provided, an amount in cash equal to 
the same fraction of the Market Price of one whole Share that the fraction of a Share which would otherwise 
be issuable upon exercise of such Right is of one whole Share at the date of such exercise. 
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(c) The Rights Agent shall have no obligation to make any payments in lieu of issuing fractions of 
Rights or Shares pursuant to Subsection 5.7(a) or 5.7(b), respectively, unless and until the Corporation 
shall have provided to the Rights Agent the amount of cash to be paid in lieu of issuing such fractional 
Rights or Shares, as the case may be. 
 
5.8 Rights of Action 
 

Subject to the terms of this Agreement, all rights of action in respect of this Agreement, other than 
rights of action vested solely in the Rights Agent, are vested in the respective registered Holders of the 
Rights. Any registered Holder of any Rights, without the consent of the Rights Agent or of the registered 
Holder of any other 5LJKWV��PD\��RQ�VXFK�+ROGHU¶V�RZQ�EHKDOI�DQG�IRU�VXFK�+ROGHU¶V�RZQ�EHQHILW�DQG�WKH�
benefit of other Holders of Rights enforce, and may institute and maintain any suit, action or proceeding 
against the Corporation to enforce, or RWKHUZLVH�DFW� LQ� UHVSHFW�RI�� VXFK�+ROGHU¶V� ULJKW� WR� H[HUFLVH�VXFK�
+ROGHU¶V�5LJKWV�LQ�WKH�PDQQHU�SURYLGHG�LQ�VXFK +ROGHU¶V�5LJKWV�&HUWLILFDWH�DQG�LQ�WKLV�$JUHHPHQW��:LWKRXW�
limiting the foregoing or any remedies available to the Holders of Rights, it is specifically acknowledged that 
the Holders of Rights would not have an adequate remedy at law for any breach of this Agreement and will 
be entitled to specific performance of the obligations under, and injunctive relief against actual or threatened 
violations of the obligations of any Person subject to, this Agreement. 
 
5.9 Notices 
 

(a) Notices or demands authorized or required by this Agreement to be given or made by the 
Rights Agent or by the Holder of any Rights to or on the Corporation shall be sufficiently given or made if 
delivered or sent by registered or certified mail, postage prepaid, addressed (until another address is filed 
in writing with the Rights Agent), or sent by facsimile or other form of recorded electronic communication, 
charges prepaid and confirmed in writing, as follows: 
 

PAN GLOBAL RESOURCES INC. 
Suite 1150 - 355 Burrard Street 
Vancouver, British Columbia G5V 4T1 
 
Attention: Mr. T. Moody 
Email: tmoody@panglobalresources.com 

 
(b) Any notice or demand authorized or required by this Agreement to be given or made by the 

Corporation or by a Holder of Rights to or on the Rights Agent shall be sufficiently given or made if delivered 
or sent by registered or certified mail, postage prepaid, addressed (until another address is filed in writing 
with the Corporation), or sent by facsimile or other form of recorded electronic communication, charges 
prepaid and confirmed in writing, as follows: 
 

COMPUTERSHARE TRUST COMPANY OF CANADA 
3rd Floor, 510 Burrard Street 
Vancouver, B.C. V5Y 3B9 
 
Attention:  Manager, Emerging Issuer Solutions  
Facsimile: (604) 661-9401 
Email: service@computershare.com 

 
(c) Notices or demands authorized or required by this Agreement to be given or made by the 

Corporation or the Rights Agent to or on any Holder of Rights shall be sufficiently given or made if delivered 
or sent by registered or certified mail, postage prepaid, addressed to such Holder at the address of such 
Holder as it appears upon the Rights Register or, prior to the Separation Time, on the registry books of the 
transfer agent for the Shares. Any notice which is mailed in the manner herein provided shall be deemed 
given, whether or not the Holder receives the notice. 
 

mailto:tmoody@panglobalresources.com
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(d) Any notice given or made in accordance with this Section 5.9 shall be deemed to have been 
given and to have been received on the day of delivery, if so delivered; on the third Business Day (excluding 
each day during which there exists any general interruption of postal service due to strike, lockout or other 
cause) following the mailing thereof, if so mailed; and on the day of facsimile transmission or sending of the 
same by other means of recorded electronic communication (provided such sending is during the normal 
business hours of the addressee on a Business Day and if not, on the first Business Day thereafter). Each 
of the Corporation and the Rights Agent may from time to time change its address for notice by notice to 
the other given in the manner aforesaid. 
 
5.10 Notice of Proposed Actions 
 

If the Corporation proposes after the Separation Time and before the Expiration Time to effect the 
liquidation, dissolution or winding up of the Corporation or the sale of all or substantially all of the 
&RUSRUDWLRQ¶V assets, then, in each such case, the Corporation will give to each Holder of a Right, in 
accordance with Section 5.9, a notice of such proposed action. The notice shall specify the date on which 
such liquidation, dissolution, winding up or sale is to take place, and such notice must be so given not less 
than 20 Business Days prior to the date of taking of such proposed action. 
 
5.11 Costs of Enforcement 
 

The Corporation agrees that if the Corporation or any other Person the securities of which are 
purchasable upon exercise of Rights fails to fulfil any of its obligations pursuant to this Agreement, then the 
Corporation or such Person will reimburse the Holder of any Rights for the costs and expenses (including 
reasonable legal fees) incurred by such Holder in actions to enforce his rights pursuant to any Rights or 
this Agreement. 
 
5.12 Benefits of this Agreement 
 

Nothing in this Agreement shall be construed to give to any Person other than the Corporation, the 
Rights Agent and the Holders of the Rights any legal or equitable right, remedy or claim under this 
Agreement; and this Agreement shall be for the sole and exclusive benefit of the Corporation, the Rights 
Agent and the Holders of the Rights. 
 
5.13 Governing Law and Jurisdiction 
 
This Agreement and each Right issued hereunder shall be deemed to be a contract made under the laws 
of the Province of British Columbia and for all purposes shall be governed by and construed in accordance 
with the laws of such province applicable to contracts to be made and performed entirely within such 
province. 
 
5.14 Severability 
 

If any Section, Subsection, Clause, Sub-clause, term or provision hereof or the application thereof to 
any circumstance or any right hereunder shall, in any jurisdiction and to any extent, be invalid or 
unenforceable, such Section, Subsection, Clause, Sub-clause, term or provision or such right shall be 
ineffective only as to such jurisdiction and to the extent of such invalidity or unenforceability in such 
jurisdiction without invalidating or rendering unenforceable or ineffective the remaining Sections, 
Subsections, Clauses, Sub-clauses, terms and provisions hereof or rights hereunder in such jurisdiction or 
the application of such Section, Subsection, Clause, Sub-clause, term or provision or rights hereunder in 
any other jurisdiction or to circumstances other than those as to which it is specifically held invalid or 
unenforceable. 
 
5.15 Effective Date 
 
This Agreement shall be effective and in full force and effect in accordance with its terms from and after 
June 2nd, ������WKH�³(IIHFWLYH�'DWH´�� 
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5.16 Confirmation 
 

This Agreement must be confirmed by the holders of Shares by a resolution passed by a majority of 
the votes cast by all holders of Shares (other than any such holder who does not qualify as an Independent 
Shareholder with respect to all Shares Beneficially Owned by such Person) voting in respect of such 
resolution, represented in person or by proxy, at the annual meeting of shareholders of the Corporation to 
be held in 2022 and every third annual meeting of shareholders of the Corporation thereafter. If this 
agreement is not so reconfirmed at any such annual meeting, this Agreement and all outstanding Rights 
shall terminate and be void and of no further force and effect as of the close of business on the date of 
termination of the annual meeting; provided that termination shall not occur if a Flip-in Event has occurred 
(other than a Flip-in Event in respect of which the application of Section 3.1 has been waived pursuant to 
Section 5.2) prior to the date upon which this Agreement would otherwise terminate pursuant to this Section 
5.16. 
 
5.17 Determinations and Actions by the Board of Directors 
 

All actions, calculations, interpretations and determinations (including all omissions with respect to 
the foregoing) which are done or made by the Board of Directors in good faith for the purposes of this  
Agreement (i) may be relied on by the Rights Agent (and for the purposes of such reliance by the Rights 
Agent, the good faith of the Board of Directors shall be presumed), and (ii) shall not subject the Board of 
Directors or any director of the Corporation to any liability to the Holders of the Rights. 
 
5.18 Fiduciary Duties of the Board of Directors 
 

Without limiting the generality of the foregoing, nothing contained herein shall be construed to 
suggest or imply that the Board of Directors shall not be entitled to recommend that holders of Voting Shares 
and/or Convertible Securities reject or accept any Take-over Bid or take any other action (including the 
commencement, prosecution, defence or settlement of any litigation and the submission of additional or 
alternative Take-over Bids or other proposals to the holders of the Voting Shares and/or Convertible 
Securities with respect to any Take-over Bid or otherwise) that the Board of Directors believes is necessary 
or appropriate in the exercise of its fiduciary duties. 
 
5.19 Regulatory Approvals 
 

Any obligation of the Corporation or action or event contemplated by this Agreement shall be subject 
to the receipt of any requisite approval or consent from any governmental or regulatory authority, including 
any necessary approvals of any stock exchange on which the Shares are listed. 
 
5.20 Declaration as to Non-Canadian Holders 
 

If, in the opinion of the Board of Directors (who may rely upon the advice of legal counsel), any action 
or event contemplated by this Agreement would require compliance by the Corporation with the securities 
laws or comparable legislation of a jurisdiction outside Canada, the Board of Directors acting in good faith 
may take such actions as it may deem appropriate to ensure that such compliance is not required, including 
establishing procedures for the issuance to a Canadian resident fiduciary of Rights or securities issuable 
on exercise of Rights, the holding thereof in trust for the Persons entitled thereto and the sale thereof and 
remittance of the proceeds of such sale (if any) to the Persons entitled thereto. In no event shall the 
Corporation or the Rights Agent be required to issue or deliver Rights or securities issuable on exercise of 
Rights to Persons who are citizens, residents or nationals of any jurisdiction other than Canada, in which 
such issue or delivery would be unlawful without registration or other qualification of the relevant Persons 
or securities for such purposes under the applicable laws of such jurisdiction. 
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5.21 Force Majeure 
 

No party shall be liable to the other, or held in breach of this Agreement, if prevented, hindered, or delayed 
in the performance or observance of any provision contained herein by reason of act of God, riots, terrorism, 
acts of war, epidemics, governmental action or judicial order, earthquakes, or any other similar causes 
(including, but not limited to, mechanical, electronic or communication interruptions, disruptions or 
failures).  Performance times under this Agreement shall be extended for a period of time equivalent to the 
time lost because of any delay that is excusable under this Section.  

5.22 Time of the Essence 
 

Time shall be of the essence in this Agreement. 
 
5.23 Successors 
 

All the covenants and provisions of this Agreement by or for the benefit of the Corporation or the 
Rights Agent shall bind and enure to the benefit of their respective successors and assigns hereunder. 
 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the 
date first above written. 
 
 PAN GLOBAL RESOURCES INC. 
 
 
       Per: ________________________________ 
 Name: 
 
 Title: 
 
 
       Per: ________________________________ 
 Name: 
 
 Title: 
 
 

COMPUTERSHARE TRUST COMPANY OF 
CANADA 

 
 
       Per: ________________________________ 
 Name: 
 
 Title: 
 
 
       Per: ________________________________ 
 Name: 
 
 Title: 
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ATTACHMENT 1 

[FORM OF RIGHTS CERTIFICATE] 
RIGHTS CERTIFICATE 

 
Certificate No. ______________ 

_______________ Rights 
 

THE RIGHTS ARE SUBJECT TO REDEMPTION OR TERMINATION ON THE TERMS 
SET FORTH IN THE RIGHTS AGREEMENT. UNDER CERTAIN CIRCUMSTANCES 
(SPECIFIED IN SUBSECTION 3.1(b) OF THE RIGHTS AGREEMENT), RIGHTS 
BENEFICIALLY OWNED BY AN ACQUIRING PERSON OR CERTAIN RELATED 
PARTIES, OR TRANSFEREES OF AN ACQUIRING PERSON OR CERTAIN 
RELATED PARTIES, MAY BECOME VOID WITHOUT ANY FURTHER ACTION. 

 
 

This certifies that _________________________ , or registered assigns, is the registered holder of 
the number of Rights set forth above, each of which entitles the registered holder thereof, subject to the 
terms, provisions and conditions of the Shareholder Rights Plan Agreement dated as of the 2nd day of June, 
2022, (the ³Rights Agreement´��EHWZHHQ�PAN GLOBAL RESOURCES INC., a corporation existing under 
the laws of the Province of British Columbia, �WKH� ³Corporation´�� DQG� COMPUTERSHARE TRUST 
COPMANY OF CANADA, a corporation existing under the laws of Canada, as rights agent (the ³Rights 
Agent´), which term shall include any successor Rights Agent under the Rights Agreement) to purchase 
from the Corporation at any time after the Separation Time (as such term is defined in the Rights 
Agreement) and prior to the Expiration Time (as such term is defined in the Rights Agreement), one fully 
paid and non-assessable Share of WKH�&RUSRUDWLRQ��D�³Share´��DW�WKH�([HUFLVH�3ULFH�UHIHUUHG�WR�EHORZ��XSRQ�
presentation and surrender of this Rights Certificate together with the Form of Election to Exercise duly 
executed and submitted to the Rights Agent at its principal office in the city of Vancouver. Until adjustment 
thereof in certain events as provided in the Rights Agreement, the Exercise Price shall be: (i) until the 
Separation Time (as such term is defined in the Rights Agreement), an amount equal to three times the 
Market Price (as such term is defined in the Rights Agreement), from time to time, per Share; and (ii) from 
and after the Separation Time, an amount equal to three times the Market Price, as at the Separation Time, 
per Share. 
 

In certain circumstances described in the Rights Agreement, the number of Shares which each Right 
entitles the registered holder thereof to purchase shall be adjusted as provided in the Rights Agreement. 
 

This Rights Certificate is subject to all of the terms, provisions and conditions of the Rights 
Agreement, which terms, provisions and conditions are hereby incorporated herein by reference and made 
a part hereof and to which Rights Agreement reference is hereby made for a full description of the rights, 
limitations of rights, obligations, duties and immunities thereunder of the Rights Agent, the Corporation and 
the holders of the Rights. Copies of the Rights Agreement are on file at the registered office of the 
Corporation and are available upon written request. 
 

This Rights Certificate, with or without other Rights Certificates, upon surrender at any of the offices 
of the Rights Agent designated for such purpose, may be exchanged for another Rights Certificate or Rights 
Certificates of like tenor and date evidencing an aggregate number of Rights entitling the holder to purchase 
a like aggregate number of Shares as the Rights evidenced by the Rights Certificate or Rights Certificates 
surrendered. If this Rights Certificate shall be exercised in part, the registered holder shall be entitled to 
receive, upon surrender hereof, another Rights Certificate or Rights Certificates for the number of whole 
Rights not exercised. 
 

Subject to the provisions of the Rights Agreement, the Rights evidenced by this Rights Certificate 
may be, and under certain circumstances are required to be, redeemed by the Corporation at a redemption 
price of $0.00001 per Right, rounded down to nearest whole cent for each holder of Rights. 
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No fractional Shares will be issued upon the exercise of any Right or Rights evidenced hereby, but 
in lieu thereof, a payment by cheque will be made, as provided in the Rights Agreement. 
 

No holder of this Rights Certificate, as such, shall be entitled to vote, receive dividends or be deemed 
for any purpose the holder of Shares or of any other securities of the Corporation which may at any time 
be issuable upon the exercise hereof, nor shall anything contained in the Rights Agreement or herein be 
construed to confer upon the holder hereof, any of the rights of a shareholder of the Corporation or any 
right to vote for the election of directors or upon any matter submitted to shareholders of the Corporation at 
any meeting thereof, or to give or withhold consent to any corporate action, or to receive notice of meetings 
or other actions affecting shareholders of the Corporation (except as provided in the Rights Agreement), or 
to receive dividends, distributions or subscription rights, or otherwise, until the Rights evidenced by this 
Rights Certificate shall have been exercised as provided in the Rights Agreement. 
 

This Rights Certificate shall not be valid or obligatory for any purpose until it shall have been 
countersigned by the Rights Agent. 
 
WITNESS the facsimile signature of the proper officers of the Corporation. 
 
Date: 
 
PAN GLOBAL RESOURCES INC. 
 
 
By: _________________________ 
 
 
By: _________________________ 
 
Countersigned: 
 
COMPUTERSHARE TRUST COMPANY OF CANADA 
 
 
By: _________________________ 
 
 
By: _________________________ 
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(To be attached to each Rights Certificate) 
 

FORM OF ELECTION TO EXERCISE 
 

TO:   PAN GLOBAL RESOURCES INC. 
 
AND TO: COMPUTERSHARE TRUST COMPANY OF CANADA 
 
The undersigned hereby irrevocably elects to exercise ______________________ whole Rights 
represented by the attached Rights Certificate to purchase the Shares issuable upon the exercise of such 
Rights and requests that certificates for such Shares be issued to: 
 
(Name) 
(Address) 
(City and Province or State) 
(Social Insurance Number or other taxpayer identification number) 
 
If such number of Rights are not all the Rights evidenced by this Rights Certificate, a new Rights Certificate 
for the balance of such Rights shall be registered in the name of and delivered to: 
 
(Name) 
(Address) 
(City and Province or State) 
(Social Insurance Number or other taxpayer identification number) 
 
Dated:       Signature: 
 
Signature Guaranteed:      (Signature must correspond to name 

as written upon the face of this Rights 
Certificate in every particular, without 
alteration or enlargement or any 
change whatsoever) 

 
Signature must be guaranteed by a Schedule 1 Canadian chartered bank, a major Canadian trust company 
or a member of a recognized Medallion Guarantee Program. 
 
 
 
  



 43 

CERTIFICATE 
 

�7ɨ�EH�FRPSOHWHG�LI�WUXH� 
 

The undersigned hereby represents, for the benefit of all holders of Rights and Shares, that the 
Rights evidenced by this Rights Certificate are not, and, to the knowledge of the undersigned, have never 
been, Beneficially Owned by an Acquiring Person or an Affiliate or Associate thereof or any Person acting 
jointly or in FRQFHUW�ZLWK�DQ\�RI�WKH�IRUHJRLQJ��DOO�FDSLWDOL]HG�WHUPV�DQG�WKH�SKUDVH�³DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW´�
are used as defined in the Rights Agreement). 
 

Signature: 
 

NOTICE _________________________________ 
 

In the event the certification set forth in the Form of Election to Exercise is not completed, the 
Corporation will deem the Beneficial Owner of the Rights evidenced by this Rights Certificate to be an 
Acquiring Person or an Affiliate or Associate thereof or a Person acting jointly or in concert with any of the 
foregoing (all FDSLWDOL]HG�WHUPV�DQG�WKH�SKUDVH�³DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW´�DUH�used as defined in the Rights 
Agreement) and accordingly such Rights shall be null and void. 
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FORM OF ASSIGNMENT 
 

(To be executed by the registered holder if such holder desires to transfer the Rights Certificate) 
 

FOR VALUE 
RECEIVED _______________________________________________________________________ 
 
hereby sells, assigns and transfers unto 
 
_________________________________________________________________________________ 
   (Please print name and address of transferee) 
 
the Rights represented by this Rights Certificate, together with all right, title and interest therein, and hereby 
irrevocably constitutes and appoints ___________________________, as attorney, to transfer the within 
Rights on the books of the Corporation, with full power of substitution. 
 
 
Dated: ___________________   Signature: ___________________________ 
 
Signature Guaranteed:      (Signature must correspond to name as 
        written upon the face of this Rights 
        Certificate in every particular, without 
        alteration or enlargement or any change 
        whatsoever) 
 
 Signature must be guaranteed by a Schedule 1 Canadian chartered bank, a major Canadian trust 
company or a member of a recognized Medallion Guarantee Program. 
 

CERTIFICATE 
 

(To be completed if true) 
 

 The undersigned hereby represents, for the benefit of all holders of Rights and Shares, that the 
Rights evidenced by this Rights Certificate are not, and, to the knowledge of the undersigned, have never 
been, Beneficially Owned by an Acquiring Person or an Affiliate or Associate thereof or any Person acting 
MRLQWO\�RU�LQ�FRQFHUW�ZLWK�DQ\�RI�WKH�IRUHJRLQJ��DOO�FDSLWDOL]HG�WHUPV�DQG�WKH�SKUDVH�³DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW´�
are used as defined in the Rights Agreement). 
 
      Signature: __________________________ 
 

NOTICE 
 

 In the event the certification set forth in the Form of Assignment is not completed, the Corporation 
will deem the Beneficial Owner of the Rights evidenced by this Rights Certificate to be an Acquiring Person 
or an Affiliate of Associate thereof of a Person acting jointly or in concert with any of the foregoing (all 
FDSLWDOL]HG�WHUPV�DQG�WKH�SKUDVH�³DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW´�DUH�XVHG�DV�GHILQHG�LQ�WKH�5LJKWV�$JUHHPHQW��
and accordingly such Rights shall be null and void. 


	• reviewing significant operational and financial issues as they arise and providing direction to management of these matters;
	• acting diligently to ensure that the Company fulfils its legal and regulatory requirements; and
	• evaluating the effectiveness of senior management and establishing their compensation.

