
 

HAVILAH MINING CORPORATION 
1055 West Hastings Street, Suite 2200 

Vancouver, British Columbia 
V6E 2E9 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of the shareholders of Havilah 
Mining Corporation ("Havilah" or the "Corporation") will be held at the offices of Bennett Jones LLP, 3400 One 
First Canadian Place, 100 King Street West, Toronto, Ontario M5X 1A4, at 2:00 p.m. (Toronto time) on Tuesday, 
June 18, 2019 for the following purposes:  

1. to receive the audited consolidated financial statements of the Corporation for the financial year 
ended December 31, 2018 together with the report of the auditor thereon; 

2. to elect directors of the Corporation for the ensuing year; 

3. to appoint the auditor of the Corporation for the ensuing year and to authorize the directors of the 
Corporation to fix the remuneration of the auditor;  

4. to consider and, if deemed advisable, to pass, with or without variation, a resolution confirming and 
approving the restricted share unit plan of the Corporation (the "RSU Plan"); 

5. to consider and, if deemed advisable to, pass, with or without variation, a resolution confirming and 
approving the grants issued pursuant to the RSU Plan;  

6. to consider and, if deemed advisable, to pass, with or without variation, a resolution confirming and 
approving the share incentive plan of the Corporation;  

7. to consider and, if deemed advisable, to pass, with or without variation, a special resolution approving 
a change in the name of the Company to "1911 Gold Corporation" or such other name as is determined 
by the directors of the Company; and 

8. to transact such other business as may properly be brought before the Meeting or any adjournment 
thereof. 

 
Particulars of the foregoing matters are set forth in the accompanying management information circular (the 
"Circular"). Please review the Circular carefully and in full prior to voting in relation to the matters set out 
above as the Circular has been prepared to help you make an informed decision on such matters. 

The directors of the Corporation have fixed the close of business on May 14, 2019 as the record date (the 
"Record Date") for the determination of shareholders entitled to receive notice of, and to vote at, the Meeting. 
Only shareholders whose names have been entered in the register of shareholders as of the close of business 
on the Record Date will be entitled to receive notice of, and to vote at, the Meeting. 

Shareholders are entitled to vote at the Meeting either in person or by proxy, as described in the Circular 
under the heading "General Proxy Information". Only registered shareholders of the Corporation, or the 
persons they appoint as their proxies, are entitled to attend and vote at the Meeting. For information with 
respect to shareholders who own their Common Shares through an intermediary, see "General Proxy 
Information – Non-Registered Shareholders" in the Circular. 



 

Whether or not you are able to attend the Meeting in person, you are encouraged to provide voting 
instructions on the enclosed form of proxy as soon as possible. To be included at the Meeting, your 
completed and executed form of proxy must be received by Computershare, 8th Floor, 100 University Ave, 
Toronto, ON M5J 2Y1, no later than 2:00 p.m. (Toronto time) on Friday, June 14, 2019 (or no later than 48 
hours (excluding Saturdays, Sundays and holidays) prior to any reconvened Meeting in the event of an 
adjournment of the Meeting) or deposited with the Chairman of the Meeting prior to the commencement 
of the Meeting or any adjournment thereof. Voting instructions may also be provided by internet or facsimile 
by following the instructions on the form of proxy. 

DATED at Vancouver, British Columbia this 14th day of May, 2019. 

 

BY ORDER OF THE BOARD 

(Signed) "Ron Clayton" 

President, Chief Executive Officer and Director 
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	ADDITIONAL INFORMATION
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	Schedule "A"   RESTRICTED SHARE UNIT PLAN
	Article One  DEFINITIONS AND INTERPRETATION
	1.01 Definitions: For the purposes of this Plan, unless such word or term is otherwise defined herein or the context in which such word or term is used herein otherwise requires, the following words and terms with the initial letter or letters thereof...
	(a) "Act" means the Business Corporations Act (British Columbia), or its successor, as amended, from time to time;
	(b) "Affiliate" means any corporation that is an affiliate of the Corporation as defined in National Instrument 45-106 – Prospectus and Registration Exemptions, as may be amended from time to time, or any entity designated to be an affiliate by the Co...
	(c) "Associate" where used to indicate a relationship with any person or company, is as defined in the Securities Act (Ontario), as may be amended from time to time;
	(d) "Beneficiary" means any person designated by the Participant by written instrument filed with the Corporation to receive any amount payable under the Plan in the event of a Participant's death or, failing any such effective designation, the Partic...
	(e) "Board" means the Board of Directors of the Corporation;
	(f) "Broker" means a broker who is independent (pursuant to the rules and policies of the TSX-V) of the Corporation and its Affiliate;
	(g) "Cause" in respect of a Participant means:
	(i) the failure or wilful refusal of the Participant to substantially perform his or her material duties and responsibilities, except as such results from the Disability of the Participant, that is not cured by the Participant within a reasonable peri...
	(ii) the failure or wilful refusal of the Participant to substantially perform his or her material duties, obligations and covenants under any non-compete or non-solicit agreements between the Participant and the Corporation or, if applicable, an Affi...
	(iii) the wilful usurping of any material business opportunity by the Participant;
	(iv) any fraudulent or dishonest activity or serious misconduct by the Participant materially affecting the Corporation or, if applicable, an Affiliate, or in circumstances which would make the Participant unsuitable to continue to discharge his or he...
	(v) the conviction of the Participant for any crime involving fraud, dishonesty, misrepresentation or breach of trust;
	(vi) any wilful and intentional act on the part of the Participant having the effect of materially injuring the reputation, business or business relationships of the Corporation or, if applicable, an Affiliate; or
	(vii) anything or any things constituting "cause" under applicable laws at the relevant time;

	(h) "Change of Control" means the occurrence of any one or more of the following events:
	(i) a consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving the Corporation or any of its Affiliates and another corporation or other entity, as a result of which the holders of Voting Securities prior to th...
	(ii) the sale, lease, exchange or other disposition, in a single transaction or a series of related transactions, of assets, rights or properties of the Corporation and/or any of its Affiliates which have an aggregate book value greater than 30% of th...
	(iii) a resolution is adopted to wind-up, dissolve or liquidate the Corporation;
	(iv) any person, entity or group of persons or entities acting jointly or in concert (an "Acquiror") acquires or acquires control (including, without limitation, the right to vote or direct the voting) of Voting Securities which, when added to the Vot...
	(v) as a result of or in connection with: (A) a contested election of directors, or (B) a consolidation, merger, amalgamation, arrangement or other reorganization or acquisitions involving the Corporation or any of its Affiliates and another corporati...
	(vi) the Board adopts a resolution to the effect that a Change of Control as defined herein has occurred or is imminent.

	(i) "Committee" means the Board or, if the Board so determines in accordance with Section 2.03 of the Plan, the committee of the Board authorized to administer the Plan which includes any compensation committee of the Board;
	(j) "Corporation" means Havilah Mining Corporation, a corporation existing under the Act, and includes any successor corporation thereof;
	(k) "Disability" in respect of an Eligible Employee or an Eligible Director means such individual's physical or mental incapacity that prevents him or her from substantially fulfilling his or her duties and responsibilities on behalf of the Corporatio...
	(l) "Dividend Payment Date" has the meaning ascribed to such term in Section 3.03;
	(m) "Dividend Record Date" has the meaning ascribed to such term in Section 3.03;
	(n) "Eligible Contractor" means any individual, other than an Eligible Director, Eligible Employee, or any person engaged to provide Investor Relations Activities, who: (i) is engaged to provide on a bona fide basis consulting, technical, management o...
	(o) "Eligible Director" means any individual who is a director of the Corporation or an Affiliate;
	(p) "Eligible Employee" means any individual who is a full-time or part-time employee of the Corporation or an Affiliate, including an officer of the Corporation or an Affiliate;
	(q) "Employer" in respect of a Participant means the entity which employs or receives services from, as applicable, such Participant, which may be the Corporation or an Affiliate;
	(r) "Expiry Date" means, with respect to any Restricted Share Unit, the date specified in the applicable Restricted Share Unit Grant Letter as the date on which the Restricted Share Unit will be terminated and cancelled or, if later or no such date is...
	(s) "Grant Date" means the date that the particular Restricted Share Unit is granted to a Participant under the Plan, as evidenced by a Restricted Share Unit Grant Letter, and refers also to the date that any additional Restricted Share Unit is credit...
	(t) "Insider" has the meaning ascribed to such term in the Policy 1.1 – Definitions of the TSX-V, as may be amended from time to time;"
	(u) "Investor Relations Activities" means any activities, by or on behalf of the Corporation or Shareholder of the Corporation, that promote or reasonably could be expected to promote the purchase or sale of securities of the Issuer, but does not incl...
	(i) the dissemination of information provided, or records prepared, in the ordinary course of business of the Corporation
	(A) to promote the sale of products or services of the Issuer, or
	(B) to raise public awareness of the Issuer,
	that cannot reasonably be considered to promote the purchase or sale of securities of the Corporation;
	(ii) activities or communications necessary to comply with the requirements of:
	(A) applicable Securities Laws;
	(B) TSX-V requirements or the by-laws, rules or other regulatory instruments of any other self-regulatory body or exchange having jurisdiction over the Corporation;
	(iii) communications by a publisher of, or writer for, a newspaper, magazine or business or financial publication, that is of general and regular paid circulation, distributed only to subscribers to it for value or to purchasers of it, if:
	(A) the communication is only through the newspaper, magazine or publication, and
	(B) the publisher or writer receives no commission or other consideration other than for acting in the capacity of publisher or writer; or
	(iv) activities or communications that may be otherwise specified by the TSX-V.
	(v) "Market Value" means the greater of either: (a) the weighted average trading price of Shares on the TSX-V; and (b) the average of daily high and low board lot trading prices of the Shares on the TSX-V, for the five (5) consecutive trading days imm...
	(w) "Non-Employee Director" means any individual who is a director of the Corporation or an Affiliate and who is not a full-time or part-time employee of the Corporation or an Affiliate;
	(x) "Participant" means each Eligible Employee, Eligible Director and Eligible Contractor to whom Restricted Share Units are granted hereunder;
	(y) "Participant's Entitlement Date" has the meaning ascribed to such term in Section 3.04;
	(z) "Plan" means this Restricted Share Unit Plan, as same may be amended from time to time;
	(aa) "Restricted Share Unit" means a notional unit credited by means of an entry on the books of the Corporation to a Participant, representing the right to receive on the Participant's Entitlement Date (a) a fully paid Share, or (b) at the option of ...
	(bb) "Restricted Share Unit Award" means an award of Restricted Share Units under the Plan to a Participant;
	(cc) "Restricted Share Unit Grant Letter" has the meaning ascribed to such term in Section 3.08;
	(dd) "Securities Laws"  means securities legislation, securities regulation and securities rules, as amended, and the policies, notices, instruments and blanket orders in force from time to time that are applicable to the Corporation;
	(ee) "Security-Based Compensation Arrangements" means this Plan and the Corporation's share incentive plan as same may be in effect from time to time;
	(ff) "Service Year" has the meaning ascribed to such term in Section 3.02(b);
	(gg) "Shares" means the common shares in the capital of the Corporation, as adjusted in accordance with the provisions of Section 5.06;
	(hh) "TSX-V" means the TSX Venture Exchange; and
	(ii) "Vesting Date" has the meaning ascribed to such term in Section 3.04.

	1.02 Headings: The headings of all articles, Sections, and paragraphs in the Plan are inserted for convenience of reference only and shall not affect the construction or interpretation of the Plan.
	1.03 Context, Construction: Whenever the singular or masculine are used in the Plan, the same shall be construed as being the plural or feminine or neuter or vice versa where the context so requires.
	1.04 References to this Plan: The words "herein", "hereby", "hereunder", "hereof" and similar expressions mean or refer to the Plan as a whole and not to any particular article, Section, paragraph or other part hereof.
	1.05 Canadian Funds: Unless otherwise specifically provided, all references to dollar amounts in the Plan are references to lawful money of Canada.

	Article Two  PURPOSE AND ADMINISTRATION OF THE RESTRICTED SHARE UNIT PLAN
	2.01 Purpose of the Restricted Share Unit Plan: The Plan provides for the payment of bonus compensation in the form of Shares or, at the option of the Corporation, cash by Participants for the purpose of advancing the interests of the Corporation and ...
	2.02 Administration of the Restricted Share Unit Plan: The Plan shall be administered by the Committee and the Committee shall have full authority to administer the Plan including the authority to interpret and construe any provision of the Plan and t...
	2.03 Delegation to Committee: All of the powers exercisable hereunder by the directors of the Corporation may, to the extent permitted by applicable law and as determined by resolution of the directors of the Corporation, be exercised by a committee o...
	2.04 Role of the Broker: In the alternative to issuing Shares from treasury, the Affiliate that is the Employer of the Participant may pay funds to the Broker. The Broker shall use the funds received to purchase Shares in the market, subject to the TS...
	2.05 Record Keeping: The Corporation shall maintain a register in which shall be recorded:
	(a) the name and address of each Participant; and
	(b) the number of Restricted Share Units granted to each Participant.

	2.06 Determination of Participants and Participation: The Committee shall from time to time determine the Eligible Employees, Eligible Directors and/or Eligible Contractors who may participate in the Plan. The Committee shall from time to time determi...
	2.07 Maximum Number of Shares:
	(a) The aggregate maximum number of Shares available for issuance from treasury under this Plan, subject to adjustment pursuant to Section 5.06, shall not exceed 1,000,000 Shares. Any Shares subject to a Restricted Share Unit which has been granted un...
	(b) The maximum number of Shares available for issuance from treasury to Participants, at any time, pursuant to this Plan and all other Security-Based Compensation Arrangements of the Corporation, including but not limited to the Share Incentive Plan ...
	(c) The aggregate number of Shares available for issuance from treasury any one person (and Companies wholly-owned by that person) in any 12 month period under this Plan and all other security-based compensation arrangements of the Corporation, must n...
	(d) The aggregate number of Shares available for issuance from treasury granted to any one Eligible Contractor in any 12 month period under this Plan and all other security-based compensation arrangements of the Corporation must not exceed 2% of the t...
	(e) For purposes of this Section 2.07, the number of Shares then outstanding shall mean the number of Shares outstanding on a non-diluted basis immediately prior to the proposed grant of the applicable Restricted Share Unit.
	(f) For purposes of this Section 2.07, the aggregate number of securities granted under all Security Based Compensation Arrangements of the Corporation will be calculated without reference to the initial securities granted under such arrangements to a...


	Article Three  RESTRICTED SHARE UNITS
	3.01 Restricted Share Unit Plan: The Plan is hereby established for Eligible Employees, Eligible Directors and Eligible Contractors.
	3.02 Grant of Restricted Share Units:
	(a) The Corporation may from time to time grant Restricted Share Units to a Participant in such numbers, at such times and on such terms and conditions, consistent with the Plan, as the Committee may in its sole discretion determine.
	(b) For greater certainty, unless otherwise specified in the applicable Restricted Share Unit Grant Letter, the granting of Restricted Share Units to any Participant under the Plan in May to December of a calendar year will be awarded solely in respec...
	(c) The number of Restricted Share Units awarded will be credited to the Participant's account, effective as of the Grant Date.

	3.03 Payment of Dividend Equivalents: Subject to the absolute discretion of the Committee and in accordance with this Section 3.03, the Committee may elect to credit, as a bonus for services rendered in the calendar year containing the payment date fo...
	3.04 Vesting: A Restricted Share Unit Award granted to a Participant for services rendered will entitle the Participant, subject to the Participant's satisfaction of any conditions, restrictions or limitations imposed under the Plan or Restricted Shar...
	(i) in the event of the death of the Participant, all unvested Restricted Share Units credited to the Participant will vest on the date of the Participant's death. The Shares represented by the Restricted Share Units held by the Participant shall be i...
	(ii) in the event of the Disability of the Participant, all Restricted Share Units credited to the Participant which have not vested prior to the date on which the Participant is determined to be totally disabled will vest on the earlier of (i) the 60...
	(iii) if a Participant shall cease to be employed by, or provide services to, the Corporation or an Affiliate (and is not or does not continue to be a director or employee thereof) as a result of termination without Cause, all unvested Restricted Shar...
	(iv) if a Participant shall:
	(A) cease to be a director of the Corporation or an Affiliate (and is not or does not continue to be an employee thereof) for any reason other than death or Disability, or
	(B) cease to be employed by, or provide services to, the Corporation or an Affiliate (and is not or does not continue to be a director or employee thereof) for any reason other than death, Disability or termination without Cause,


	3.05 Redemption – Fully Paid Shares to the Participant: Subject to Sections 3.06 and 4.01, the payment obligation in respect of any vested Restricted Share Units, net of any applicable taxes and other source deductions required to be withheld, will be...
	3.06 Redemption – Cash Payment to the Participant: In the event that the Employer elects to satisfy its payment obligation in cash, on the Participant's Entitlement Date, the Restricted Share Units shall be redeemed and paid by the Affiliate that is t...
	3.07 Adjustment: For greater certainty, no amount will be paid to, or in respect of, a Participant under the Plan or pursuant to any other arrangement, and no additional Restricted Share Units will be granted to a Participant to compensate the Partici...
	3.08 Restricted Share Unit Grant Letter: Each grant of a Restricted Share Unit Award under the Plan shall be evidenced by a Restricted Share Unit grant letter to the Participant from the Corporation (a "Restricted Share Unit Grant Letter"). Such Restr...
	3.09 Participant Criteria: The Committee shall establish criteria for the grant of Restricted Share Units to Eligible Employees, Eligible Directors and Eligible Contractors.
	3.10 Change of Control: If there is a Change of Control, all Restricted Share Units outstanding that are held by a Participant shall immediately vest on the date of such Change of Control notwithstanding the Participant's Entitlement Date. In any even...
	3.11 Election – Sale of Shares by Broker: In the event that the payment obligation in respect of vested Restricted Share Units is settled in Shares, a Participant may direct to have the Broker sell such Shares on behalf of the Participant, subject to ...
	3.12 Expiry Date: Notwithstanding any other provision of this Plan, all terms and conditions attaching to any Restricted Share Units shall be such that the Restricted Share Units comply with the exception in paragraph (k) of the definition of "salary ...
	3.13 Necessary Approvals: The Plan shall be subject to the approval of the disinterested shareholders of the Corporation to be given by a resolution passed at a meeting of the shareholders of the Corporation and acceptance by the TSX-V or any regulato...

	Article Four  TAXES
	4.01 Taxes and Other Source Deductions:
	(a) The Corporation and its Affiliates shall not be liable for any tax imposed on any Participant as a result of the crediting, holding or redemption of Restricted Share Units, amounts paid or credited to such Participant, or securities issued or tran...
	(b) The Corporation and any Affiliate shall be authorized to deduct, withhold and/or remit from any amount paid or credited hereunder (whether in Shares or cash), or otherwise, such amount as may be necessary so as to ensure the Corporation and/or suc...


	Article Five  GENERAL
	5.01 Effective Time of Restricted Share Unit Plan: The Plan shall become effective on a date to be determined by the Directors.
	5.02 Amendment of Restricted Share Unit Plan: The Board or the Committee, as the case may be, may suspend or discontinue the Plan, or any portion thereof, at any time without first obtaining shareholder approval and in its absolute discretion, provide...
	(a) amend the number of securities under the Plan;
	(b) change the definition of "Participant" under the Plan which would have the potential of narrowing, broadening or increasing insider participation;
	(c) make amendments to the limits on Non-Employee Director participation in Section 2.07(e) of the Plan;
	(d) make amendments to this Section 5.02 of the Plan; or
	(e) make amendments to Section 5.03 of the Plan that would permit Restricted Share Units, or any other right or interest of a Participant under the Plan, to be assigned or transferred, other than for normal estate settlement purposes;
	(a) amendments of a housekeeping nature;
	(b) the addition or a change to the vesting provisions of a Restricted Share Unit or the Plan;
	(c) a change to the termination provisions of a Restricted Share Unit or the Plan;
	(d) amendments to reflect changes to applicable securities laws; and
	(e) amendments to ensure that the Restricted Share Units granted under the Plan will comply with any provisions respecting income tax and other laws in force in any country or jurisdiction of which a Participant to whom a Restricted Share Unit has bee...

	5.03 Non-Assignable: No Restricted Share Unit and no other right or interest of a Participant is assignable or transferable but shall thereafter enure to the benefit of and be binding upon the Participant's Beneficiary.
	5.04 Rights as a Shareholder: No holder of any Restricted Share Units shall have any rights as a shareholder of the Corporation in respect of such Restricted Share Units.
	5.05 No Contract of Employment: Nothing contained in the Plan shall confer or be deemed to confer upon any Participant the right to continue in the employment of, or to provide services to, the Corporation or its Affiliates nor interfere or be deemed ...
	5.06 Adjustment in Number of Shares Subject to the Plan: In the event there is any change in the Shares, whether by reason of a stock dividend, consolidation, subdivision, reclassification or otherwise, an appropriate adjustment shall be made by the C...
	(a) the number of Shares available under the Plan; and
	(b) the number of Shares subject to any Restricted Share Units.

	5.07 Securities Exchange Take-over Bid: In the event that the Corporation becomes the subject of a take-over bid (within the meaning of the Securities Act (Ontario)) pursuant to which 100% of the issued and outstanding Shares are acquired by the offer...
	(a) the offeror delivers with such notice an irrevocable and unconditional offer to grant replacement restricted share rights to the holders of Restricted Share Units on the equity securities offered as consideration;
	(b) the Committee has determined, in good faith, that such replacement restricted share rights have substantially the same economic value as the Restricted Share Units being surrendered; and
	(c) the surrender of Restricted Share Units and the granting of replacement restricted share rights can be effected on a tax deferred basis under the Income Tax Act (Canada).

	5.08 No Representation or Warranty: Neither the Corporation nor any Affiliate makes any representation or warranty as to the future market value of any Shares issued in accordance with the provisions of the Plan.
	5.09 Compliance with Applicable Law: If any provision of the Plan or any Restricted Share Unit contravenes any law or any order, policy, by-law or regulation of any regulatory body having jurisdiction, then such provision shall be deemed to be amended...
	5.10 Interpretation: This Plan shall be governed by and construed in accordance with the laws of the Province of Ontario.

	Schedule "B"   RSU Plan Resolution
	1. The restricted share unit plan of the corporation attached as Schedule "A" to the Management Information circular dated May 14, 2019 of the Corporation be, and the same hereby is, confirmed and approved, as the restricted share unit plan of the cor...
	2. any one or more of the directors or officers of the Corporation is authorized and directed, upon the Board resolving to give effect to this resolution, to take all necessary steps and proceedings and to execute, deliver and file any and all declara...
	Schedule "C"
	RSU Grant Resolution
	Schedule "D"
	Share Incentive Plan
	Article 1  DEFINITIONS AND INTERPRETATION
	1.01 Definitions. For purposes of this Share Option Plan, unless such capitalized word or term is otherwise defined herein or the context in which such capitalized word or term is used herein otherwise requires, the following words and terms with the ...
	(a) "Blackout Period" means a period of time during which (i) the trading guidelines of the Corporation, as amended or replaced from time to time, restrict one or more Participants from trading in securities of the Corporation or (ii) the Corporation ...
	(b) "Blackout Period Expiry Date" means the date on which a Blackout Period expires;
	(c) "Business Day" means a day on which the Stock Exchange is open for trading;
	(d) "Committee" means the Directors or, if the Directors so determine in accordance with Section 2.03 hereof, the committee of the Directors authorized to administer this Share Option Plan;
	(e) "Common Shares" means the common shares of the Corporation, as adjusted in accordance with the provisions of article five hereof from time to time;
	(f) "Corporation" means Havilah Mining Corporation, a corporation existing under the Business Corporations Act (British Columbia), and any successor thereof;
	(g) "Designated Affiliates" means the affiliates of the Corporation designated by the Committee for purposes of this Share Option Plan from time to time;
	(h) "Directors" means the directors of the Corporation from time to time;
	(i) "Eligible Directors" means the Directors or the directors of any Designated Affiliate from time to time;
	(j) "Eligible Employees" means employees and officers, whether Directors or not, of the Corporation or any Designated Affiliate, provided that such employees and officers are either individuals who are considered employees under the Income Tax Act (Ca...
	(k) "Employment Contract" means any contract between the Corporation or any Designated Affiliate and any Eligible Employee, Eligible Director or Other Participant relating to, or entered into in connection with, the employment or departure of the Elig...
	(l) "Exercise Price" has the meaning given to such term in Section 3.03 hereof;
	(m) "Insider" has the meaning given to such term in the policies of the TSX Venture Exchange;
	(n) "Option" means an option to purchase Common Shares granted pursuant to, or governed by, this Share Option Plan;
	(o) "Optionee" means a Participant to whom an Option has been granted pursuant to this Share Option Plan;
	(p) "Option Period" means the period of time during which the particular Option may be exercised, including as extended in accordance with Section 3.04 hereof;
	(q) "Other Participant" means, other than an Eligible Director or an Eligible Employee, any individual engaged to provide ongoing management, advisory, consulting, technical or other services (other than services provided in relation to a distribution...
	(r) "Participant" means each Eligible Director, Eligible Employee and Other Participant;
	(s) "Share Option Plan" means this share option plan as amended from time to time;
	(t) "Stock Exchange" means the TSX Venture Exchange or, if the Common Shares are not then listed on the TSX Venture Exchange, such other principal market on which the Common Shares are then traded as designated by the Committee from time to time;
	(u) "Termination" has the meaning given to such term in Section 3.11 hereof;
	(v) "U.S. Participant" means a Participant who is a U.S. citizen, a U.S. resident for U.S. tax purposes, or any other Participant whose Options awarded under the Plan are subject to taxation under the U.S. Internal Revenue Code; and
	(w) "U.S. Securities Act" has the meaning given to such term in Section 4.02 hereof.

	1.02 Securities Definitions. In this Share Option Plan, the terms "affiliate", "associate" and "subsidiary" shall have the meaning given to such terms in the Securities Act (Ontario).
	1.03 Headings. The headings of all articles, sections, paragraphs and subparagraphs in this Share Option Plan are inserted for convenience of reference only and shall not affect the construction or interpretation of this Share Option Plan.
	1.04 Context, Construction. Whenever the singular or masculine are used in this Share Option Plan the same shall be construed as being the plural or feminine or neuter or vice versa where the context so requires. The word "person" shall be given the w...
	1.05 References to this Share Option Plan. The words "hereto", "herein", "hereby", "hereunder", "hereof" and similar expressions mean or refer to this Share Option Plan as a whole and not to any particular article, section, paragraph, subparagraph or ...
	1.06 Canadian Funds. Unless otherwise specifically provided, all references to dollar amounts in this Share Option Plan are references to lawful money of Canada.

	Article 2  PURPOSE AND ADMINISTRATION OF THIS SHARE OPTION PLAN
	2.01 Purpose of this Share Option Plan. This Share Option Plan provides for the potential acquisition of Common Shares by Participants for the purpose of advancing the interests of the Corporation through the motivation, attraction and retention of ke...
	2.02 Administration of this Share Option Plan. This Share Option Plan shall be administered by the Committee and the Committee shall have full authority to administer this Share Option Plan, including the authority to interpret and construe any provis...
	2.03 Delegation to Committee. All of the powers exercisable hereunder by the Directors may, to the extent permitted by applicable law and as determined by resolution of the Directors, be exercised by a committee of the Directors comprised of not less ...
	2.04 Record Keeping. The Corporation shall maintain a register in which shall be recorded:
	(a) the name and address of each Optionee;
	(b) the number of Common Shares subject to Options granted to each Optionee; and
	(c) the aggregate number of Common Shares subject to Options.

	2.05 Determination of Participants. The Committee shall from time to time determine the Participants who may participate in this Share Option Plan. The Committee shall from time to time determine the Participants to whom Options shall be granted, the ...
	2.06 Maximum Number of Shares.
	(a) The maximum number of Common Shares reserved for issue pursuant to this Share Option Plan and all other Security-Based Compensation Arrangements of the Corporation shall be determined from time to time by the Committee but, in any case, shall not ...
	(b) The maximum number of Common Shares reserved for issue pursuant to Options granted under this Share Option Plan to Participants who are Insiders of the Corporation in any 12 month period shall not exceed 10% of the number of Common Shares then out...
	(c) The maximum number of Common Shares reserved for issue to any one Participant upon the exercise of Options in any 12 month period shall not exceed 5% of the number of Common Shares then outstanding, unless disinterested shareholder approval is rec...
	(d) The maximum number of Common Shares reserved for issue to any one Other Participant upon the exercise of Options in any 12 month period shall not exceed 2% of the number of Common Shares then outstanding.
	(e) The maximum number of Common Shares reserved for issue to all Eligible Employees and to all Other Participants conducting Investor Relations Activities (as such terms are defined in the policies of the TSX Venture Exchange) upon the exercise of Op...


	Article 3  SHARE OPTION PLAN
	3.01 The Share Option Plan and Participants. This Share Option Plan is hereby established for Eligible Directors, Eligible Employees and Other Participants.
	3.02 Option Notice or Agreement. Each Option granted to a Participant may be evidenced by a stock option notice or stock option agreement setting out terms and conditions consistent with the provisions of this Share Option Plan, which terms and condit...
	3.03 Exercise Price. The price per share (the "Exercise Price") at which any Common Share which is the subject of an Option may be purchased shall be determined by the Committee at the time the Option is granted, provided that the Exercise Price shall...
	3.04 Term of Option. The Option Period for each Option shall be such period of time as shall be determined by the Committee, subject to amendment by an Employment Contract, provided that in no event shall an Option Period exceed ten years. Notwithstan...
	3.05 Lapsed Options. If Options granted under this Share Option Plan are surrendered, terminate or expire without being exercised in whole or in part, new Options may be granted covering the Common Shares not purchased under such lapsed Options (or su...
	3.06 Limit on Options to be Exercised. Except as otherwise specifically provided herein or in any Employment Contract, Options may be exercised by the Optionee in whole at any time, or in part from time to time (in each case to the nearest full Common...
	3.07 Eligible Participants on Exercise. An Option may be exercised by the Optionee in whole at any time, or in part from time to time, during the Option Period, provided however that, except as otherwise specifically provided in Section 3.10 or Sectio...
	(a) in the case of an Eligible Employee, an officer of the Corporation or a Designated Affiliate or in the employment of the Corporation or a Designated Affiliate and has been continuously an officer or so employed since the date of the grant of such ...
	(b) in the case of an Eligible Director who is not also an Eligible Employee, a director of the Corporation or a Designated Affiliate and has been such a director continuously since the date of the grant of such Option; and
	(c) in the case of an Other Participant, engaged, directly or indirectly, in providing ongoing management, advisory, consulting, technical or other services for the Corporation or a Designated Affiliate and has been so engaged since the date of the gr...

	3.08 Payment of Exercise Price. The issue of Common Shares on the exercise of any Option shall be contingent upon receipt by the Corporation of payment of the aggregate purchase price for the Common Shares in respect of which the Option has been exerc...
	3.09 Acceleration on Take-over Bid, Consolidation, Merger, etc. In the event that:
	(a) the Corporation seeks or intends to seek approval from the shareholders of the Corporation for a transaction which, if completed, would constitute an Acceleration Event (as defined below); or
	(b) a person makes a bona fide offer or proposal to the Corporation or the shareholders of the Corporation which, if accepted or completed, would constitute an Acceleration Event, the Corporation shall send notice to all Optionees of such transaction,...
	(i) the acquisition by any "offeror" (as defined in section 89 of the Securities Act (Ontario) as of the date hereof) of beneficial ownership of more than 50% of the votes attached to the outstanding voting securities of the Corporation, by means of a...
	(ii) any consolidation, merger, statutory amalgamation or arrangement involving the Corporation and pursuant to which the Corporation will not be the continuing or surviving corporation or pursuant to which the Common Shares will be converted into cas...
	(iii) a separation of the business of the Corporation into two or more entities;
	(iv) any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all or substantially all of the assets of the Corporation to another entity; or
	(v) the approval by the shareholders of the Corporation of any plan of liquidation or dissolution of the Corporation.


	3.10 Effect of Death. If a Participant or, in the case of an Other Participant which is not an individual, the primary individual providing services to the Corporation or Designated Affiliate on behalf of the Other Participant, shall die, any outstand...
	3.11 Effect of Termination of Engagement. If a Participant shall:
	(a) cease to be a director of the Corporation or of a Designated Affiliate, as the case may be (and is not or does not continue to be an employee thereof), for any reason (other than death); or
	(b) cease to be employed by, or provide services to, the Corporation or the Designated Affiliates (and is not or does not continue to be a director or officer thereof), or any corporation engaged to provide services to the Corporation or the Designate...

	3.12 Necessary Approvals. The obligation of the Corporation to issue and deliver any Common Shares in accordance with this Share Option Plan shall be subject to any necessary approval of any stock exchange or regulatory authority having jurisdiction o...

	Article 4  WITHHOLDING TAXES AND SECURITIES LAWS OF THE UNITED STATES OF AMERICA
	4.01 Withholding Taxes. The Corporation or any Designated Affiliate may take such steps as are considered necessary or appropriate for the withholding of any taxes which the Corporation or any Designated Affiliate is required by any law or regulation ...
	4.02 Securities Laws of the United States of America. Neither the Options which may be granted pursuant to this Share Option Plan nor the Common Shares which may be issued pursuant to the exercise of Options have been registered under the United State...
	(a) the Participant is acquiring the Option and/or any Common Shares as principal and for the account of the Participant;
	(b) in granting the Option and/or issuing the Common Shares to the Participant, the Corporation is relying on the representations and warranties of the Participant to support the conclusion of the Corporation that the granting of the Option and/or the...
	(c) each certificate representing Common Shares so issued may be required to have the following legend:
	(d) other than as contemplated by paragraph 4.02(c) hereof, prior to making any disposition of any Common Shares acquired pursuant to this Share Option Plan which might be subject to the requirements of the U.S. Securities Act, the Participant shall g...
	(e) other than as contemplated by paragraph 4.02(c) hereof, the Participant will not attempt to effect any disposition of the Common Shares owned by the Participant and acquired pursuant to this Share Option Plan or of any interest therein which might...
	(f) the Corporation may place a notation on the records of the Corporation to the effect that none of the Common Shares acquired by the Participant pursuant to this Share Option Plan shall be transferred unless the provisions of the Plan have been com...
	(g) the effect of these restrictions on the disposition of the Common Shares acquired by the Participant pursuant to this Share Option Plan is such that the Participant may not be able to sell or otherwise dispose of such Common Shares for a considera...


	Article 5  GENERAL
	5.01 Effective Time of this Share Option Plan. This Share Option Plan shall become effective upon a date to be determined by the Directors.
	5.02 Amendment of Plan. The Committee may from time to time in the absolute discretion of the Committee, subject to the applicable requirements of the Stock Exchange, amend, modify and change the provisions of this Share Option Plan or any Options gra...
	(a) materially increase the benefits under this Share Option Plan or any Options granted pursuant to the Plan;
	(b) increase the number of Common Shares, other than by virtue of sections 5.06 and 5.07 hereof, which may be issued pursuant to this Share Option Plan; or
	(c) materially modify the requirements as to eligibility for participation in this Share Option Plan;

	5.03 Non-Assignable. No rights under this Share Option Plan and no Option awarded pursuant to this Share Option Plan are assignable or transferable by any Participant other than pursuant to a will or by the laws of descent and distribution.
	5.04 Rights as a Shareholder. No Optionee shall have any rights as a shareholder of the Corporation with respect to any Common Shares which are the subject of an Option. No Optionee shall be entitled to receive any dividends, distributions or other ri...
	5.05 No Contract of Employment. Nothing contained in this Share Option Plan shall confer or be deemed to confer upon any Participant the right to continue in the employment of, or to provide services to, the Corporation or any Designated Affiliate nor...
	5.06 Consolidation, Merger, etc. If there is a consolidation, merger or statutory amalgamation or arrangement of the Corporation with or into another corporation, a separation of the business of the Corporation into two or more entities or a sale, lea...
	5.07 Adjustment in Number of Common Shares Subject to the Plan. In the event there is any change in the Common Shares, whether by reason of a stock dividend, consolidation, subdivision, reclassification or otherwise, an appropriate adjustment shall be...
	(a) the number of Common Shares available under this Share Option Plan;
	(b) the number of Common Shares subject to any Option; and
	(c) the exercise price of the Common Shares subject to Options.

	5.08 Securities Exchange Take-over Bid. In the event that the Corporation becomes the subject of a take-over bid (within the meaning of the Securities Act (Ontario)) as a result of which all of the outstanding Common Shares are acquired by the offeror...
	(a) the Committee delivers with such notice an irrevocable and unconditional offer by the offeror to grant replacement options to the Optionees on the equity securities offered as consideration;
	(b) the Committee has determined, in good faith, that such replacement options have substantially the same economic value as the Options being surrendered, and with respect to Options held by U.S. Participants, such replacement options will satisfy th...
	(c) the surrender of Options and the granting of replacement options can be effected on a tax free rollover basis under the Income Tax Act (Canada).

	5.09 No Representation or Warranty. The Corporation makes no representation or warranty as to the future market value of any Common Shares issued in accordance with the provisions of this Share Option Plan.
	5.10 Participation through RRSPs and Holding Companies. Except as otherwise provided in this Section 5.10, and subject to the approval of the Committee, an Eligible Employee or Eligible Director may elect, at the time rights or Options are granted und...
	5.11 Compliance with Applicable Law. If any provision of this Share Option Plan or any Option contravenes any law or any order, policy, by-law or regulation of any regulatory body having jurisdiction over the securities of the Corporation, then such p...
	5.12 Interpretation. This Share Option Plan shall be governed by, and be construed in accordance with, the laws of the Province of Ontario.

	Schedule "E"   Share Incentive Plan Resolution
	1. the share incentive plan of the corporation attached as Schedule "D" to the Management Information circular dated May 14, 2019 of the corporation be, and the same hereby is, confirmed and approved as the share incentive plan of the corporation; and
	2. any one or more of the directors or officers of the Corporation is authorized and directed, upon the Board resolving to give effect to this resolution, to take all necessary steps and proceedings and to execute, deliver and file any and all declara...
	Schedule "F"   NAME CHANGE Resolution
	"BE IT RESOLVED THAT, as a special resolution of the Shareholders that:

	Schedule "G"   Audit Committee Charter
	1. PURPOSE
	2. COMPOSITION AND MEMBERSHIP
	(a) The members (collectively "Members" and individually a "Member") of the Committee shall be appointed by the Board to serve one-year terms and shall be permitted to serve an unlimited number of consecutive terms. The Board may remove a Member at an...
	(b) The Committee will consist of at least three Members. Every Member must be a director of Havilah who is independent and financially literate to the extent required by (and subject to the exemptions and other provisions set out in) applicable laws,...
	(c) The chairman of the Committee (the "Chairman") will be appointed by the Board and confirmed by the Committee or appointed by the Committee from time to time and must have such accounting or related financial management expertise as the Board or Co...

	3. MEETINGS
	(a) Meetings of the Committee will be held at such times and places as the Chairman may determine, but in any event not less than four (4) times per year. Any Member or the auditor of Havilah may call a meeting of the Committee at any time upon not le...
	(b) At the request of the external auditors of Havilah, the Chief Executive Officer or the Chief Financial Officer of Havilah or any Member will convene a meeting of the Committee. Any such request will set out in reasonable detail the business propos...
	(c) The Chairman, if present, will act as the Chairman of meetings of the Committee. If the Chairman is not present at a meeting of the Committee, then the Members present may select one of their number to act as chairman of the meeting.
	(d) A majority of Members will constitute a quorum for a meeting of the Committee. Each Member will have one vote and decisions of the Committee will be made by an affirmative vote of the majority of Members present at the meeting at which the vote is...
	(e) The Committee may invite from time to time such persons as the Committee considers appropriate to attend its meetings and to take part in the discussion and consideration of the affairs of the Committee, except to the extent the exclusion of certa...
	(f) In advance of every regular meeting of the Committee, the Chairman, with the assistance of the Secretary, will prepare and distribute to the Members and others as deemed appropriate by the Chairman, an agenda of matters to be addressed at the meet...

	4. DUTIES AND RESPONSIBILITIES
	4.1 Financial Reporting and Disclosure
	(a) review and recommend to the Board for approval, the audited annual financial statements of Havilah, including the auditors' report thereon, the management's discussion and analysis of Havilah prepared in connection with the annual financial statem...
	(b) review and approval of the quarterly financial statements of Havilah including the management's discussion and analysis prepared in connection with the quarterly financial statements and accompanying press release, such documents to indicate wheth...
	(c) review and recommend to the Board for approval, where appropriate, financial information contained in any prospectuses, annual information forms, annual reports to shareholders, management proxy circulars, material change disclosures of a financia...
	(d) review with management of Havilah and with the external auditors of Havilah significant accounting principles and disclosure issues and alternative treatments in accordance with International Financial Reporting Standards ("IFRS") all with a view ...
	(e) annually review Havilah's corporate disclosure policy and recommend any proposed changes to the Board for consideration; and
	(f) review the minutes from each meeting of the disclosure committee of Havilah established pursuant to Havilah's corporate disclosure policy, since the last meeting of the Committee.

	4.2 Internal Controls and Audit
	(a) review and assess the adequacy and effectiveness of Havilah's system of internal control and management information systems through discussions with management and the external auditor of Havilah to ensure that Havilah maintains: (i) the necessary...
	(b) satisfy itself that management has established adequate procedures for the review of Havilah's disclosure of financial information extracted or derived directly from Havilah's financial statements;
	(c) periodically assess the adequacy of such systems and procedures to ensure compliance with regulatory requirements and recommendations;
	(d) review and discuss with management the major financial risk exposures of Havilah and the steps taken to monitor and control such exposures, including the use of any financial derivatives and hedging activities;
	(e) review and assess, and in the Committee's discretion make recommendations to the Board regarding, the adequacy of Havilah's risk management policies and procedures with regard to identification of Havilah's principal risks and implementation of ap...
	(f) review and assess annually, and in the Committee's discretion make recommendations to the Board regarding, the investment policy of Havilah.

	4.3 External Audit
	(a) recommend to the Board a firm of external auditors to be engaged by Havilah;
	(b) ensure the external auditors report directly to the Committee on a regular basis;
	(c) review the independence of the external auditors, including a written report from the external auditors respecting their independence and consideration of applicable auditor independence standards;
	(d) review and approve the compensation of the external auditors, and the scope and timing of the audit and other related services rendered by the external auditors;
	(e) review the audit plan of the external auditors prior to the commencement of the audit;
	(f) establish and maintain a direct line of communication with Havilah's external and, if applicable, internal auditors;
	(g) meet in camera with only the auditors (if present), with only management (if present), and with only the Members at every Committee meeting;
	(h) review the performance of the external auditors who are accountable to the Committee and the Board as representatives of the shareholders, including the lead partner of the independent auditors team;
	(i) oversee the work of the external auditors appointed by the shareholders of Havilah with respect to preparing and issuing an audit report or performing other audit, review or attest services for Havilah, including the resolution of issues between m...
	(j) review the results of the external audit and the report thereon including, without limitation, a discussion with the external auditors as to the quality of accounting principles used and any alternative treatments of financial information that hav...
	(k) discuss with the external auditors their perception of Havilah's financial and accounting personnel, records and systems, the cooperation which the external auditors received during their course of their review and availability of records, data an...
	(l) review the reasons for any proposed change in the external auditors which is not initiated by the Committee or Board and any other significant issues related to the change, including the response of the incumbent auditors, and enquire as to the qu...
	(m) review annually a report from the external auditors in respect of their internal quality- control procedures, any material issues raised by the most recent internal quality-control review, or peer review of the external auditors, or by any inquiry...

	4.4 Associated Responsibilities
	(a) monitor and periodically review the whistleblower policy of Havilah and associated procedures for:
	(i) the receipt, retention and treatment of complaints received by Havilah regarding accounting, internal accounting controls or auditing matters;
	(ii) the confidential, anonymous submission by directors, officers and employees of Havilah of concerns regarding questionable accounting or auditing matters; and
	(iii) any violations of any Applicable Laws that relate to corporate reporting and disclosure, or violations of the Code of Business Conduct & Ethics of Havilah, if applicable; and

	(b) review and approve the hiring policies of Havilah regarding employees and partners, and former employees and partners, of the present and former external auditors of Havilah.

	4.5 Non-Audit Services
	4.6 Oversight Function

	5. REPORTING
	6. ACCESS TO INFORMATION AND AUTHORITY
	7. REVIEW OF CHARTER
	8. CHAIR
	(a) provide leadership to the Committee with respect to its functions as described in this mandate and as otherwise may be appropriate, including overseeing the operation of the Committee;
	(b) chair meetings of the Committee, unless not present, including in camera sessions, and report to the Board following each meeting of the Committee on the activities and any recommendations of the Committee;
	(c) ensure that the Committee meets at least once per quarter and otherwise as considered appropriate;
	(d) in consultation with the Chairman of the Board and the Committee members, establish dates for holding meetings of the Committee;
	(e) set the agenda for each meeting of the Committee, with input from other Committee members, the Chairman of the Board, the Lead Director, if one, and any other appropriate persons;
	(f) ensure that Committee materials are available to any director upon request;
	(g) act as liaison and maintain communication with the Chairman of the Board and the Board to optimize and co-ordinate input from directors, and to optimize the effectiveness of the Committee. This includes reporting to the Board on all decisions of t...
	(h) report annually to the Board on the role of the Committee and the effectiveness of the Committee in contributing to the effectiveness of the Board.





