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HYBRID MINERALS INC. 
Suite 700-838 W Hastings Street 

Vancouver, BC V6C 0A6  
Telephone No.: (778) 686-0973 

INFORMATION CIRCULAR 
as at November 6, 2020 (except as otherwise indicated) 

This Information Circular is furnished in connection with the solicitation of proxies by the management of 
Hybrid Minerals Inc. for use at the annual general and special meeting (the “Meeting”) of its shareholders to 
be held on Thursday, December 3, 2020 at the time and place and for the purposes set forth in the accompanying 
notice of Meeting.  

In this Information Circular, references to “the Company”, “we” and “our” refer to Hybrid Minerals Inc.  “Common 
Shares” means common shares in the capital of the Company. “Beneficial Shareholders” means shareholders who 
do not hold Common Shares in their own name and “intermediaries” refers to brokers, investment firms, clearing 
houses and similar entities that own securities on behalf of Beneficial Shareholders. “Registered Shareholder” means 
the person whose name appears on the central securities register maintained by or on behalf of the Company and who 
holds Common Shares in his or her own name. 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by 
directors, officers and regular employees of the Company.  The Company will bear all costs of this solicitation.  We 
have arranged for intermediaries to forward the meeting materials to beneficial owners of the Common Shares held 
of record by those intermediaries and we may reimburse the intermediaries for their reasonable fees and disbursements 
in that regard.   

Appointment of Proxyholders 

The individuals named in the accompanying form of proxy (the “Proxy”) are officers and/or directors of the Company.  
If you are a shareholder entitled to vote at the Meeting, you have the right to appoint a person or company 
other than either of the persons designated in the Proxy, who need not be a shareholder, to attend and act for 
you and on your behalf at the Meeting.  You may do so either by inserting the name of that other person in the 
blank space provided in the Proxy or by completing and delivering another suitable form of proxy. 

Voting by Proxyholder 

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby in 
accordance with your instructions on any ballot that may be called for.  If you specify a choice with respect to any 
matter to be acted upon, your Common Shares will be voted accordingly.  The Proxy confers discretionary authority 
on the persons named therein with respect to: 

(a) each matter or group of matters identified therein for which a choice is not specified, other than the 
appointment of an auditor and the election of directors, 

(b) any amendment to or variation of any matter identified therein, and 

(c) any other matter that properly comes before the Meeting. 

In respect of a matter for which a choice is not specified in the Proxy, the persons named in the Proxy will vote 
the Common Shares represented by the Proxy for the approval of such matter. 
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Registered Shareholders 

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person.  
Registered Shareholders electing to submit a proxy may do so by choosing one of the following methods:   

(a) complete, date and sign the enclosed form of proxy and return it to the  Company’s transfer agent, 
Computershare Investor Services Inc. (“Computershare”), by fax within North America at 1-866-249-
7775, outside North America at (416) 263-9524, or by mail or by hand to the 8th Floor, 100 University 
Avenue, Toronto, Ontario, M5J 2Y1; or 

(b) use a touch-tone phone to transmit voting choices to the toll-free number given in the proxy.  
Registered shareholders must follow the instructions of the voice response system and refer to the 
enclosed proxy form for the toll-free number, the holder’s account number and the proxy access 
number; or 

(c) log onto Computershare’s website at www.investorvote.com.  Registered Shareholders must follow 
the instructions provided on the website and refer to the enclosed proxy form for the holder’s account 
number and the proxy access number.  

In either case you must ensure the proxy is received at least 48 hours (excluding Saturdays, Sundays and statutory 
holidays) before the Meeting or the adjournment thereof.  Failure to complete or deposit a proxy properly may result 
in its invalidation. The time limit for the deposit of proxies may be waived by the Company’s board of directors (the 
“Board”) at its discretion without notice.  Please note that in order to vote your Common Shares in person at the 
Meeting, you must attend the Meeting and register with the Scrutineer before the Meeting.  If you have already 
submitted a Proxy, but choose to change your method of voting and attend the Meeting to vote, then you should 
register with the Scrutineer before the Meeting and inform them that your previously submitted proxy is 
revoked and that you personally will vote your Common Shares at the Meeting. 

Beneficial Shareholders  

The following information is of significant importance to shareholders who do not hold Common Shares in 
their own name.  Beneficial Shareholders should note the only proxies that can be recognized and acted upon at the 
Meeting are those deposited by registered shareholders (those whose names appear on the records of the Company as 
the registered holders of Common Shares) or as set out in the following disclosure. 

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases 
those Common Shares will not be registered in the shareholder’s name on the records of the Company.  Such Common 
Shares will more likely be registered under the name of the shareholder’s broker or an agent of that broker.  In Canada, 
the vast majority of such Common Shares are registered under the name of CDS & Co. (the registration name for The 
Canadian Depository for Securities Limited, which acts as nominee for many Canadian brokerage firms). In the United 
States of America (the “U.S.” or the “United States”) the vast majority of such Common Shares are registered under 
the name of Cede & Co. as nominee for The Depository Trust Company (which acts as depository for many U.S. 
brokerage firms and custodian banks).  

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of shareholders’ 
meetings.  Every intermediary has its own mailing procedures and provides its own return instructions to clients.  

There are two kinds of Beneficial Shareholders - those who object to their name being made known to the issuers of 
securities which they own (called “OBOs” for “Objecting Beneficial Owners”) and those who do not object to the 
issuers of the securities they own knowing who they are (called “NOBOs” for “Non-Objecting Beneficial Owners”).  

These securityholder materials are sent to both registered and non-registered (beneficial) owners of the securities of 
the Company.  If you are a non-registered owner, and the Company or its agent sent these materials directly to you, 
your name, address and information about your holdings of securities, were obtained in accordance with applicable 
securities regulatory requirements from the intermediary holding securities on your behalf.   
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Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to ensure that 
their Common Shares are voted at the Meeting.  

The form of proxy supplied to you by your broker will be similar to the proxy provided to registered shareholders by 
the Company.  However, its purpose is limited to instructing the intermediary on how to vote on your behalf.  Most 
brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions Inc. 
(“Broadridge”) in Canada and in the United States.  Broadridge mails a Voting Instruction Form (“VIF”) in lieu of a 
proxy provided by the Company.  The VIF will name the same persons as the Company’s Proxy to represent you at 
the Meeting.  You have the right to appoint a person (who need not be a Beneficial Shareholder of the Company), 
different from the persons designated in the VIF, to represent your Common Shares at the Meeting, and that person 
may be you.  To exercise this right insert the name of your desired representative (which may be you) in the blank 
space provided in the VIF.  Once you have completed and signed your VIF return it to Broadridge by mail or facsimile, 
or deliver your voting instructions to Broadridge by phone or via the internet, in accordance with Broadridge’s 
instructions.  Broadridge tabulates the results of all instructions received and provides appropriate instructions 
respecting the voting of Common Shares to be represented at the Meeting.  If you receive a VIF from Broadridge, 
it must be completed and returned to Broadridge, in accordance with Broadridge’s instructions, well in 
advance of the Meeting in order to:  (a) have your Common Shares voted at the Meeting as per your 
instructions; or (b) have an alternate representative chosen by you duly appointed to attend and vote your 
Common Shares at the Meeting. 

Notice to Shareholders in the United States 

The solicitation of proxies involves securities of an issuer located in Canada and is being effected in accordance with 
the corporate laws of the Province of British Columbia, Canada and securities laws of the provinces of Canada.  The 
proxy solicitation rules under the United States Securities Exchange Act of 1934, as amended, are not applicable to 
the Company or this solicitation, and this solicitation has been prepared in accordance with the disclosure requirements 
of the securities laws of the provinces of Canada.  Shareholders should be aware that disclosure requirements under 
the securities laws of the provinces of Canada differ from the disclosure requirements under United States securities 
laws. 

The enforcement by Shareholders of civil liabilities under United States federal securities laws may be affected 
adversely by the fact that the Company is incorporated under the Business Corporations Act (British Columbia) (the 
“BCA” and the “Act”), as amended, certain of its directors and its executive officers are residents of Canada and a 
substantial portion of its assets and the assets of such persons are located outside the United States.  Shareholders may 
not be able to sue a foreign company or its officers or directors in a foreign court for violations of United States federal 
securities laws.  It may be difficult to compel a foreign company and its officers and directors to subject themselves 
to a judgment by a United States court. 

Revocation of Proxies 

In addition to revocation in any other manner permitted by law, a registered shareholder who has given a proxy may 
revoke it by: 

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to 
be executed by the registered shareholder or the registered shareholder’s authorized attorney in writing, or, 
if the shareholder is a corporation, under its corporate seal by an officer or duly authorized attorney, and by 
delivering the proxy bearing a later date to Computershare or at the address of the registered office of the 
Company at 1500 Royal Centre, 1055 West Georgia Street, P.O. Box 11117, Vancouver, British Columbia, 
V6E 4N7, at any time up to and including the last business day that precedes the day of the Meeting or, if the 
Meeting is adjourned, the last business day that precedes any reconvening thereof, or to the chairman of the 
Meeting on the day of the Meeting or any reconvening thereof, or in any other manner provided by law, or 

(b) personally attending the Meeting and voting the registered shareholder’s Common Shares.   

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation. 
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INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

No director or executive officer of the Company, or any person who has held such a position since the beginning of 
the last completed financial year of the Company, nor any nominee for election as a director of the Company, nor any 
associate or affiliate of the foregoing persons, has any substantial or material interest, direct or indirect, by way of 
beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting other than the election of 
directors, as further described below.  

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Board has fixed October 28, 2020 as the record date (the “Record Date”) for determining persons entitled to 
receive notice of the Meeting.  Only shareholders of record at the close of business on the Record Date who either 
attend the Meeting personally or complete, sign and deliver a form of proxy in the manner and subject to the provisions 
described above will be entitled to vote or to have their Common Shares voted at the Meeting. 

The Common Shares are listed for trading on the TSX Venture Exchange (the “TSXV”) and the Company is 
authorized to issue an unlimited number of Common Shares.  As of October 28, 2020, there were 93,180,002 Common 
Shares without par value issued and outstanding, each carrying the right to one vote.  No group of shareholders has 
the right to elect a specified number of directors, nor are there cumulative or similar voting rights attached to the 
Common Shares.   

To the knowledge of the directors and executive officers of the Company, as at the Record Date, there were no persons 
that beneficially owned, directly or indirectly, or exercised control or direction over, Common Shares carrying more 
than 10% of the voting rights attached to all outstanding Common Shares.  

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents filed with the securities commissions or similar regulatory authority in British Columbia, 
Alberta and Ontario, are specifically incorporated by reference into, and form an integral part of, this information 
circular:  

• December 31, 2019, December 31, 2018 and December 31, 2017 year-end financial statements, reports of 
the auditor and related management discussion and analyses as filed under the Company’s SEDAR profile at 
www.sedar.com 

A shareholder upon request, without charge, may obtain copies of the documents incorporated herein by reference 
from the Company at Suite 700, 838 W Hastings Street, Vancouver, British Columbia V6C 0A6.  These documents 
are also available via the internet under the Company’s SEDAR profile at www.sedar.com.  

VOTES NECESSARY TO PASS RESOLUTIONS 

A simple majority of affirmative votes cast at the Meeting is required to pass the resolutions to set the number of 
directors, the election of directors, and the appointment of the auditor as described herein. The special resolution to 
approve the alteration of the Articles must be passed by a two-thirds (2/3) majority of votes in favour of the special 
resolution. If there are more nominees for election as directors or appointment of the Company’s auditor than there 
are vacancies to fill, those nominees receiving the greatest number of votes will be elected or appointed, as the case 
may be, until all such vacancies have been filled.  If the number of nominees for election or appointment is equal to 
the number of vacancies to fill, all such nominees will be declared elected or appointed by acclamation. 

NUMBER OF DIRECTORS 

The Articles of the Company provide for a board of directors of no fewer than three directors and no greater than a 
number as fixed or changed from time to time by majority approval of the Shareholders. 
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At the Meeting, Shareholders of the Company will be asked to vote on the ordinary resolution to set the number of 
directors of the Company at four (4).  As of the date of this Information Circular, the current directors of the Company 
are: Drew Zimmerman, Ken Ralfs, Jay Martin, Ralf Hillebrand and James Corrigan. 

Management recommends the approval of the resolution to set the number of directors of the Company at four 
(4). 

ELECTION OF DIRECTORS 

The term of office of each of the current directors will end at the conclusion of the Meeting.  Unless a director’s office 
is vacated earlier, in accordance with the provisions of the BCA, each director elected at the Meeting will hold office 
until the conclusion of the next annual general meeting of the Company, or if no director is then elected, until a 
successor is elected.  

Management Director Nominees 

The following table sets out the names of management’s nominees for election as director, all major offices and 
positions with the Company and any of its significant affiliates each now holds, each nominee’s current principal 
occupation, business or employment (for the five preceding years for each new nominee), the period of time during 
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 each exercised control or direction, as at the date of this 
Information Circular. 

 
Name, Province, 
Country of Residence 
and Position(s) with the 
Company 

Periods During 
which Nominee has 

Served as a 
Director and/or 

Officer 

Principal Occupation, Business or 
Employment for Last Five Years 

Number of 
Common 

Shares 
Owned (1) 

Drew Zimmerman(2)   
British Columbia, Canada 
Director and CEO  

Director since 
November 2, 2020 
and CEO since 
October 13, 2020 

Investment and Commodity Advisor;  
Derivatives Portfolio Manager 

 

Nil 
 

Ken Ralfs(2)  
British Columbia, Canada 
Director 

Director since June 
16, 2016 

Independent geologist and a director of 
junior resource companies.  

Nil 
 

Ralf Hillebrand(2) 
British Columbia, Canada 
Director 

Director since June 
10, 2020 

Director to several publicly traded 
companies 

 

Nil 

Jay Martin 
British Columbia, Canada 
Director 

Director since 
August 18, 2020 

CEO of Cambridge House International 
Inc. since 2010; Director of the 
Entrepreneur Organization’s Vancouver 
Chapter since 2017 

1,700,000 

Notes: 
1) Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, based upon information furnished to the 

Company by the individual directors. 
2) Member of the Audit Committee. 
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Management recommends the approval of each of the nominees listed above for election as directors of the 
Company until the next annual general meeting. 

Management does not contemplate that any of its nominees will be unable to serve as directors.  If any vacancies occur 
in the slate of nominees listed above before the Meeting, then the Designated Persons intend to exercise discretionary 
authority to vote the common shares represented by proxy for the election of any other persons as directors. 

Biographies of Director Nominees  

Drew Zimmerman – Mr. Zimmerman has been involved in public markets for nine years, eight of which were at a 
national brokerage firm as an investment and commodity adviser before becoming a derivatives portfolio manager. In 
that role, he has provided commodity and financial market analysis on BNN, Moneytalks Radio, HoweStreet Radio 
and at investment conferences. Drew is a CFA charter holder and holds a bachelor of commerce in international 
business from the University of Victoria. 

Ken Ralfs - Mr. Ralfs has experience with public companies as a director and through several types of officer positions 
held with various reporting issuers. Mr. Ralfs often participated on each company's audit committee. He has a B.Sc. 
(Geology) (1975) from the University of British Columbia. 

Ralf Hillebrand – Mr. Hillebrand has spent most of his career managing small cap issuers, both resource issuers and 
industrial issuers.  

Jay Martin - Mr. Martin has a history of project development and corporate consultative work in both the public and 
private markets. He is the CEO of Cambridge House International Inc., a global leader in investment conferences and 
content and a Director of the Entrepreneur Organization’s Vancouver Chapter. 

Cease Trade Orders  

Other than as disclosed herein, no proposed director of the Company is, as at the date of this Circular, or has been, 
within 10 years before the date of this Circular, a director, chief executive officer or chief financial officer of any 
company that: 

a. was subject to (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an order that 
denied the relevant company access to any exemption under securities legislation, that was in effect 
for a period of more than 30 consecutive days that was issued while the proposed director was acting 
in the capacity as director, chief executive officer or chief financial officer; or 

b. was subject to (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an order that 
denied the relevant company access to any exemption under securities legislation, that was in effect 
for a period of more than 30 consecutive days that was issued after the proposed director ceased to 
be a director, chief executive officer or chief financial officer and which resulted from an event that 
occurred while that person was acting in the capacity as director, chief executive officer or chief 
financial officer. 

Bankruptcies 

No proposed director of the Company is, as at the date of this Circular, or has been within 10 years before the date of 
this Circular, 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, became bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold its assets. 

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

No proposed director of the Company has been subject to: 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities 
regulatory authority or has entered into a settlement agreement with a securities regulatory authority; 
or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely to be 
considered important to a reasonable shareholder in deciding whether to vote for a proposed director. 

APPOINTMENT OF AUDITOR 

Shareholders will be asked to vote for the appointment of Saturna Group Chartered Professional Accountants LLP to 
serve as auditors of the Company to hold office until the next annual general meeting of Shareholders or until such 
firm is removed from office or resigns as provided by law and to authorize the Board to fix the remuneration to be 
paid to the auditors. The Saturna Group Chartered Professional Accountants LLP was appointed auditors of the 
Company on March 11, 2014.  
 
Unless otherwise directed, the persons named in the enclosed form of proxy intend to vote FOR the appointment 
of Saturna Group Chartered Professional Accountants LLP as the auditor of the Company until the next 
annual general meeting. 

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR  

The Company is a venture issuer as defined under National Instrument 52-110 – Audit Committees (“NI 52-110”) and 
each venture issuer is required 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 Audit Committee’s Charter 

A copy of the Company’s Audit Committee Charter is attached as Schedule “A” to the Company’s Information 
Circular dated February 5, 2018, a copy of which was SEDAR filed on March 23, 2018. The Audit Committee Charter 
was adopted by the Board on February 5, 2013, and the actions and decisions of the Audit Committee have been 
governed by the Charter since then, and continue to be so.  

Composition of the Audit Committee 

The following persons are members of the audit committee:  

Drew Zimmerman Non-Independent Financially Literate 

Ralf Hillebrand Independent Financially Literate 

Ken Ralfs Independent Financially Literate 

 

A member of the Audit Committee is independent if the member has no direct or indirect material relationship with 
the Company.  A material relationship means a relationship, which could, in the Board’s reasonable opinion, interfere 
with the exercise of a member’s independent judgement.  Drew Zimmerman is non-independent as he is the 
Company’s CEO. 

A member of the Audit Committee is considered financially literate if he or she has the ability to read and understand 
a set of financial statements presenting a breadth and level of complexity of accounting issues generally comparable 
to the breadth and complexity of issues one can reasonably expect to be raised by the Company. 

Relevant Education and Experience  

Each member of the Company’s Audit Committee has adequate education and experience relevant to their 
performance as an Audit Committee member and, in particular, the requisite education and experience that provides 
the member with: 
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(a) an understanding of the accounting principles used by the Company to prepare its financial 
statements and the ability to assess the general application of those principles in connection with 
estimates, accruals and reserves; 

(b) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth 
and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of issues that can reasonably be expected to be raised by the Company’s financial 
statements or experience actively supervising individuals engaged in such activities; and 

(c) an understanding of internal controls and procedures for financial reporting. 

Audit Committee Oversight 

The Audit Committee has not made any recommendations to the Board to nominate or compensate any auditor other 
than Saturna Group Chartered Professional Accountants LLP.  

Reliance on Certain Exemptions 

The Company’s auditor, Saturna Group Chartered Professional Accountants LLP, have not provided any material 
non-audit services.  At no time since the commencement of the Company's three most recently completed financial 
years has the Company relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-Audit Services), or an 
exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions). 

Pre-Approval Policies and Procedures 

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services. 

External Auditor Service Fees 

The Audit Committee has reviewed the nature and amount of the non-audit services provided by the Company’s 
current auditor, Saturna Group Chartered Professional Accountants LLP (the “Auditors”) to the Company to ensure 
auditor independence.  Fees incurred with the Auditors, for audit and non-audit services in the last three fiscal years 
are outlined in the following table:   

Nature of Services 
Fees Paid to Auditor in Year 

Ended December 31, 2019 
Fees Paid to Auditor in Year 

Ended December 31, 2018 
Fees Paid to Auditor in Year 

Ended December 31, 2017 

Audit Fees(1)  $10,000 $9,000 $8,500 

Audit-Related Fees(2) N/A N/A N/A 

Tax Fees(3) N/A N/A N/A 

All Other Fees(4) N/A N/A N/A 

Total 
$10,000 

 

$9,000 $8,500 

Notes: 
(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s consolidated financial 

statements.  Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the 
financial statements.  Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort 
letters, consents, reviews of securities filings and statutory audits.  

(2) “Audit-Related Fees” include services that are traditionally performed by the auditor.  These audit-related services include 
employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control reviews 
and audit or attest services not required by legislation or regulation. 

(3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”.  This category 
includes fees for tax compliance, tax planning and tax advice.  Tax planning and tax advice includes assistance with tax audits 
and appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax authorities. 

(4) “All Other Fees” include all other non-audit services. 
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Exemption 

The Company is a “venture issuer” as defined in NI 52-110 and relies on the exemption in section 6.1 of NI 52-110 
relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations). 

CORPORATE GOVERNANCE 

General 

National Instrument 58-101 - Disclosure of Corporate Governance Practices ("NI 58-101") requires issuers to 
disclose their corporate governance practices and National Policy 58-201 - Corporate Governance Guidelines ("NP 
58-201") provides guidance on corporate governance practices.  This section sets out the Company’s approach to 
corporate governance and addresses the Company's compliance with NI 58-101. 

Corporate governance refers to the policies and structure of the board of directors of a company, whose members are 
elected by and are accountable to the company’s shareholders.  Corporate governance encourages establishing a 
reasonable degree of independence of the board of directors from executive management and the adoption of policies 
to ensure the board of directors recognizes the principles of good management. The Board is committed to sound 
corporate governance practices as such practices are both in the interests of shareholders and help to contribute to 
effective and efficient decision-making.  

Board of Directors 

Directors are considered to be independent if they have no direct or indirect material relationship with the Company. 
A “material relationship” is a relationship which could, in the Board’s opinion, be reasonably expected to interfere 
with the exercise of a director’s independent judgment.  

The Board facilitates its independent supervision over management of the Company through frequent meetings of the 
Board at which members of management or non-independent directors are not in attendance and by retaining 
independent consultants where it deems necessary.   

Management is delegated the responsibility for meeting defined corporate objectives, implementing approved strategic 
and operating plans, carrying on the Company's business in the ordinary course, managing cash flow, evaluating new 
business opportunities, recruiting staff and complying with applicable regulatory requirements. The Board facilitates 
its independent supervision over management by reviewing and approving long-term strategic, business and capital 
plans, material contracts and business transactions, and all debt and equity financing transactions. Through its Audit 
Committee, the Board examines the effectiveness of the Company's internal control processes and management 
information systems. The Board reviews executive compensation and recommends stock option grants. 

The independent members of the Board are Ralf Hillebrand, Jay Martin and Ken Ralfs.  Drew Zimmerman is non-
independent as he is an officer of the Company.  

Directorships 

Certain members of the Board are currently serving on boards of directors of other reporting companies (or equivalent) 
as set out below:  

Name of Director Name of Reporting Issuer  Exchange 

Drew Zimmerman N/A  

Ralf Hillebrand Rock Tech Lithium Inc. 
Royal Gold Mining Inc. 
Statesman Resources Ltd. 

TSXV 
TSXV 

TSXV, NEX 

Ken Ralfs AIML Resources Inc. 
Columbus Energy Limited 
Glenmac Capital Inc. 

TSXV 
TSXV 
N/A 
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Name of Director Name of Reporting Issuer  Exchange 

King Global Ventures Inc. 
LeanLife Health Inc. 
Lightspeed Discoveries Inc. 
Netcoins Holdings Inc. 
Nishal Capital Inc. 
Priyanka Capital Inc. 
Ravensden Capital Inc. 
Real Difference Capital Inc. 
Royal Gold Mining Inc. 
Vinergy Cannabis Capital Inc. 

TSXV, OTC 
CSE 

TSXV, NEX 
CSE 
N/A 
N/A 
N/A 
N/A 

TSXV 
CSE 

Jay Martin N/A  

 
Orientation and Continuing Education 

The Board provides an overview of the Company’s business activities, systems and business plan to all new directors. 
New director candidates have free access to any of the Company’s records, employees or senior management in order 
to conduct their own due diligence and will be briefed on the strategic plans, short, medium and long term corporate 
objectives, business risks and mitigation strategies, corporate governance guidelines and existing policies of the 
Company. The directors are encouraged to update their skills and knowledge by taking courses and attending 
professional seminars. 

Ethical Business Conduct 

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing corporate 
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual 
director’s participation in decisions of the Board in which the director has an interest have been sufficient to ensure 
that the Board operates independently of management and in the best interests of the Company. 

Nomination of Directors 

The Board is responsible for identifying individuals qualified to become new directors and recommending new 
director nominees for the next annual meeting of shareholders. 

New nominees must have a track record in general business management, special expertise in an area of strategic 
interest to the Company, the ability to devote the required time, show support for the Company’s mission and strategic 
objectives, and a willingness to serve.  

Compensation 

The Board conducts reviews with regard to the compensation of the directors and the Chief Executive Officer once a 
year. To make its recommendations on such compensation, the Board takes into account the types of compensation 
and the amounts paid to directors and officers of comparable publicly traded Canadian companies.  

Other Board Committees 

The Board has no other committees other than the Audit Committee. 

Assessments 

The Board monitors the adequacy of information given to directors, communication between the Board and 
management, and the strategic direction and processes of the Board and the Audit Committee on an ongoing basis. 
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STATEMENT OF EXECUTIVE COMPENSATION 

General 

The following compensation information is provided as required under Form 51-102F6V – Statement of Executive 
Compensation – Venture Issuers as such term is defined in NI 51-102 – Continuous Disclosure Obligations. 

For the purposes of this Statement of Executive Compensation: 

“compensation securities” includes stock options, convertible securities, exchangeable securities and similar 
instruments including stock appreciation rights, deferred share units and restricted stock units granted or issued by the 
company or one of its subsidiaries for services provided or to be provided, directly or indirectly, to the company or 
any of its subsidiaries; and 

“NEO” or “named executive officer” means each of the following individuals: 

(a)  each individual who, in respect of the company, during any part of the most recently completed financial 
year, served as chief executive officer (“CEO”), including an individual performing functions similar to a CEO; 

(b)  each individual who, in respect of the company, during any part of the most recently completed financial 
year, served as chief financial officer (“CFO”), including an individual performing functions similar to a CFO; 

(c)  in respect of the Company and its subsidiaries, the most highly compensated executive officer(s) other than 
the individuals identified in paragraphs (a) and (b) at the end of the most recently completed financial year whose total 
compensation was more than $150,000, as determined in accordance with subsection 1.3(5), for that financial year;  

(d)  each individual who would be a named executive officer under paragraph (c) but for the fact that the 
individual was not an executive officer of the Company, and was not acting in a similar capacity, at the end of that 
financial year.  

During the financial year ended December 31, 2019, based on the definition above, the NEOs of the Company were 
Glen Macdonald, former CEO, and Glen Indra, former CFO. 

During the financial year ended December 31, 2018, based on the definition above, the NEOs of the Company were 
Glen Macdonald, former CEO, Ross Phillips, former CEO, and Glen Indra, former CFO. 

During the financial year ended December 31, 2017, based on the definition above, the NEOs of the Company were 
Glen Macdonald, former CEO, and Glen Indra, former CFO. 

Director and Named Executive Officer Compensation 

The following compensation table, excluding options and compensation securities, provides a summary of the 
compensation paid by the Company to NEOs and members of the Board for the financial years ended December 31, 
2019, 2018 and 2017. Options and compensation securities are disclosed under Securities Authorized for Issuance 
under Equity Compensation Plans.  
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Table of Compensation Excluding Compensation Securities  

Name and position 
 

Year 
 

Salary, 
consulting fee, 

retainer or 
commission 

($) 
Bonus 

($) 

Committ
ee 
or  

meeting 
fees 
($) 

Value of 
perquisites 

($) 

Value of all 
other 

compensation  
($) 

Total 
compensation 

($) 

Ken Ralfs 
Director  

2019 
2018 
2017 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

James Corrigan  
Director 

2019 
2018 
2017 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Glen Macdonald(1) 
Former Director and 
CEO 

2019 
2018 
2017 

30,000 
139,477 
60,000 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

30,000 
139,477 
60,000 

Glen Indra (2) 
Former Director and 
CFO  

2019 
2018 
2017 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Ross Phillips (3) 
Former Director and 
CEO  

2019 
2018 
2017 

Nil 
120,000 

Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
120,000 

Nil 
Notes: 

1. Mr. Macdonald was appointed CEO of the Company on June 16, 2014 and a Director of the Company on November 22, 
2013. He resigned as CEO prior to the appointment of Mr. Phillips on June 27, 2018.  Mr. Macdonald was reappointed 
as the Company’s CEO from November 28, 2018 to October 13, 2020. Mr. Macdonald resigned as a director on 
November 2, 2020.  

2. Mr. Indra was appointed CFO and a Director of the Company on June 29, 2015.  Mr. Indra resigned as a Director and as 
CFO on December 30, 2019. 

3. Mr. Phillips was CEO and a Director of the Company from June 27, 2018 to November 28, 2018.  

Stock Options and Other Compensation Securities 

The Company has a “rolling” stock option plan dated for reference February 5, 2013, which allows the Company to 
grant options to a maximum of 10% of the issued and outstanding Common Shares, from time to time.  

The stock option plan was established to provide incentive to qualified parties to increase their proprietary interest in 
the Company and thereby encourage their continuing association with the Company.  Management proposes stock 
option grants to the Board based on such criteria as performance, previous grants, and hiring incentives. All grants 
require approval of the Board. The stock option plan is administered by the Board and provides that options will be 
issued to directors, officers, employees or consultants of the Company or a subsidiary the Company. 

For details about the stock option plan, see “Particulars of Matters to be Acted Upon – Continuation of Stock Option 
Plan” below. 

The following table sets forth incentive stock options (option-based awards) pursuant to the Company’s stock option 
plan that were issued to NEOs and directors of the Company who were not NEOs during financial years ended 
December 31, 2019, 2018 and 2017 
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Compensation Securities 

Name and Position 
 

Type of 
Compensation 

Security 
 

Number of 
Compensation 

Securities, 
underlying 

securities and 
percentage of 

class 
(#)(1) 

Date of 
Grant or 

Issue 
(mm/dd/yy) 

Issue, 
conversion 
or exercise 

price 
($) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

($) 

Closing price 
of security or 
underlying 
security at 
year end 

(12/31/18) 
($) 

Expiry Date 
(mm/dd/yy) 

Ken Ralfs 
Director  Options 

100,000 
(3.57%) 

February 1, 
2018 $0.40 $0.40 $0.075 February 1, 

2021 

James Corrigan  
Director N/A N/A N/A N/A N/A N/A N/A 

Glen Macdonald 
Former Director and 
CEO 

Options 
100,000 
(3.57%) 

February 1, 
2018 $0.40 $0.40 $0.075 February 1, 

2021 

Glen Indra 
Former Director and 
CFO  

Options 
100,000 
(3.57%) 

February 1, 
2018 $0.40 $0.40 $0.075 February 1, 

2021 

Ross Phillips 
Former Director and 
CEO  

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

Note: 

1. Percentage of class represents % of compensation securities granted over the total number of compensation securities of 
the Issuer outstanding as of December 31, 2018. 

Exercise of Compensation Securities by NEOs and Directors 

During the financial years ended December 31, 2019, 2018 and 2017, there were no compensation securities exercised 
by NEOs or directors of the Company. 

Employment, Consulting and Management Agreements 

None of the NEOs or directors have any employment, consulting or management agreement with the Company.   

Oversight and Description of Director and Named Executive Officer Compensation 

Elements of the Compensation Program  

The responsibilities relating to executive and director compensation, including reviewing and recommending 
compensation of the Company’s officers and employees and overseeing the Company’s base compensation structure 
and equity-based compensation program is performed by the Board as a whole.  The Board also assumes responsibility 
for reviewing and monitoring the long-range compensation strategy for the Company’s senior management.  The 
Board generally reviews the compensation of senior management on an annual basis taking into account compensation 
paid by other issuers of similar size and activity and the performance of officers generally and in light of the 
Company’s goals and objectives. 

The compensation for senior management of the Company is designed to ensure that the level and form of 
compensation achieves certain objectives, including: (a) attracting and retaining talented, qualified and effective 
executives; (b) motivating the short and long-term performance of executives; and (c) better aligning the interests of 
executive officers with those of the Company’s shareholders.  In the Board’s view, paying salaries which are 
competitive in the markets in which the Company operates is a first step to attracting and retaining talented, qualified 
and effective executives.  Competitive salary information on comparable companies is compiled from a variety of 
sources, including national and international publications. 
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The Board determines the compensation for the CEO.  The compensation of the Company’s executives is determined 
by the Board after the recommendation of the CEO.  In each case, the Board takes into consideration the prior 
experience of the executive, industry standards, competitive salary information on comparable companies of similar 
size and stage of development, the degree of responsibility and participation of the executive in the day-to-day affairs 
of the Company, and the Company’s available cash resources. 

In the Board’s view, to attract and retain qualified and effective executives, the Company must pay base salaries which 
are reasonable in relation to the level of service expected while remaining competitive in the markets in which the 
Company operates. 

The Board has assessed the Company’s compensation plans and programs for its executive officers to ensure 
alignment with the Company’s business plan and to evaluate the potential risks associated with those plans and 
programs.  The Board has concluded that the compensation policies and practices do not create any risks that are 
reasonably likely to have a material adverse effect on the Company.  The Board considers the risks associated with 
executive compensation and corporate incentive plans when designing and reviewing such plans and programs. 

The Company has not adopted a policy restricting its executive officers or directors from purchasing financial 
instruments that are designated to hedge or offset a decrease in market value of equity securities granted as 
compensation or held, directly or indirectly, by its executive officers or directors.  To the knowledge of the Company, 
none of the executive officers or directors has purchased such financial instruments. 

Director Compensation  

During the three most recently completed financial years, the directors received no cash compensation for acting in 
their capacity as directors of the Company.  

Except for the potential grant to directors of stock options, there were no arrangements under which directors were 
compensated by the Company during the three most recently completed financial years for their services in their 
capacity as directors.  

Actions, Decisions or Policies Made After December 31, 2019  

• Ralf Hillebrand was appointed a Director of the Company effective June 10, 2020; 

• Jay Martin was appointed a Director of the Company effective August 18, 2020; 

• Glen Macdonald resigned as Chief Executive Officer of the Company on October 13, 2020 and as a Director 
of the Company on November 2, 2020; and 

• Drew Zimmerman was appointed Chief Executive Officer of the Company on October 13, 2020 and a 
Director on November 2, 2020. 

Pension Disclosure  

The Company does not have a pension plan for any of its Directors or NEOs. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

Equity Compensation Plan Information 

At the fiscal year ends of December 31, 2019, 2018 and 2017, respectively, the Company had a 10% rolling stock 
option plan in place.  The following table discloses options to purchase Common Shares outstanding pursuant to the 
stock option plan and Common Shares remaining available for grant of options pursuant to the stock option plan.  
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Equity Compensation Plan Information 

 

Number of securities to 
be issued upon exercise 
of outstanding options, 

warrants and rights 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

($) 

Number of securities remaining 
available for future issuance under 

equity compensation plans 
(excluding securities reflected in 

column (a) 

Plan Category (a) (b) (c) 

Equity compensation 
plans approved by 
securityholders – the 
Option Plan 

200,000 $0.15 1,248,000 

Total (Dec 31, 2017) 200,000 $0.15 1,248,000 

Equity compensation 
plans approved by 
securityholders – the 
Option Plan 

2,800,000 $0.40 218,000 

Total (Dec 31, 2018) 2,800,000 $0.40 218,000 

Equity compensation 
plans approved by 
securityholders – the 
Option Plan 

2,800,000 $0.40 368,000 

Total (Dec 31, 2019) 2,800,000 $0.40 368,000 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No directors, proposed nominees for election as directors, executive officers or their respective associates or affiliates, 
or other management of the Company were indebted to the Company as at the Company’s most recently completed 
financial year ended December 31, 2019, or as at the date hereof.   

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

To the knowledge of management of the Company, no informed person (a director, officer or holder of 10% or more 
of the Common Shares) or nominee for election as a director of the Company or any associate or affiliate of any 
informed person or proposed director had any interest in any transaction which has materially affected or would 
materially affect the Company or any of its subsidiaries during either of the financial years ended December 31, 2019, 
2018 or 2017, or has any interest in any material transaction in either year other than as set out herein and as are 
disclosed in Note 6 - Related Party Transactions in the annual financial statements for the financial year ended 
December 31, 2019; and in Note 7 – Related Party Transactions in the annual financial statements for the financial 
year ended December 31, 2018; and in Note 5 – Related Party Transactions in the annual financial statements for the 
financial year ended December 31, 2017. 

MANAGEMENT CONTRACTS 

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

PARTICULARS OF MATTERS TO BE ACTED UPON 

A. Set Number of Directors - see “Election of Directors” above (page 4). 

B. Election of Directors – see “Election of Directors” above (page 5).  
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C. Appointment of Auditor – see “Appointment of Auditor” above (page 7). 

D. Alteration of the Articles to Include Advance Notice Provision – see “Alteration of the Articles to 
Include Advance Notice Provision” below. 

E. Continuation of Stock Option Plan – see “Continuation of Stock Option Plan” below. 

Alteration of the Articles to Include Advance Notice Provision 

(a) Introduction 

On November 2, 2020 the Board approved and adopted an advance notice provision (the “Advance Notice 
Provision”) with immediate effect. In accordance with the Advance Notice Provision, the Company must obtain 
approval of the shareholders at a meeting of shareholders.  The Board of the Company is proposing that the Articles 
of the Company be altered to include an Advance Notice Provision, which will: (i) facilitate orderly and efficient 
annual general or, where the need arises, special, meetings; (ii) ensure that all shareholders receive adequate notice of 
the director nominations and sufficient information with respect to all nominees; and (iii) allow shareholders to register 
an informed vote. The full text of the proposed alteration of the Articles to include the Advance Notice Provision is 
set out in Schedule B to this Information Circular. 

(b) Purpose of the Advance Notice Provision 

The purpose of the Advance Notice Provision is to foster a variety of interests of the shareholders and the Company 
by ensuring that all shareholders - including those participating in a meeting by proxy rather than in person - receive 
adequate notice of the nominations to be considered at a meeting and can thereby exercise their voting rights in an 
informed manner. The Advance Notice Provision is the framework by which the Company seeks to fix a deadline by 
which holders of record of common shares of the Company must submit director nominations to the Company prior 
to any annual or special meeting of shareholders and sets forth the information that a shareholder must include in the 
notice to the Company for the notice to be in proper written form. 

(c) Effect of the Advance Notice Provision 

Subject only to the Act and the Articles, only persons who are nominated in accordance with the following procedures 
shall be eligible for election as directors of the Company. Nominations of persons for election to the Board may be 
made at any annual meeting of shareholders, or at any special meeting of shareholders if one of the purposes for which 
the special meeting was called was the election of directors: (a) by or at the direction of the Board, including pursuant 
to a notice of meeting; (b) by or at the direction or request of one or more shareholders pursuant to a proposal made 
in accordance with the provisions of the Act, or a requisition of the shareholders made in accordance with the 
provisions of the Act; or (c) by any person (a “Nominating Shareholder”): (A) who, at the close of business on the 
date of the giving of the notice provided for below in the Advance Notice Provision and on the record date for notice 
of such meeting, is entered in the securities register as a holder of one or more shares carrying the right to vote at such 
meeting or who beneficially owns shares that are entitled to be voted at such meeting; and (B) who complies with the 
notice procedures set forth below in the Advance Notice Provision. 

In addition to any other applicable requirements, for a nomination to be made by a Nominating Shareholder, the 
Nominating Shareholder must have given timely notice thereof in proper written form to the Corporate Secretary of 
the Company at the principal executive offices of the Company. 

To be timely, a Nominating Shareholder’s notice to the Corporate Secretary of the Company must be made: (a) in the 
case of an annual meeting of shareholders, not less than 30 nor more than 65 days prior to the date of the annual 
meeting of shareholders; provided, however, that in the event that the annual meeting of shareholders is to be held on 
a date that is less than 40 days after the date (the “Notice Date”) on which the first public announcement of the date 
of the annual meeting was made, notice by the Nominating Shareholder may be made not later than the tenth (10th) 
day following the Notice Date; and (b) in the case of a special meeting (which is not also an annual meeting) of 
shareholders called for the purpose of electing directors (whether or not called for other purposes), not later than the 
fifteenth (15th) day following the day on which the first public announcement of the date of the special meeting of 
shareholders was made. In no event shall any adjournment or postponement of a meeting of shareholders or the 
announcement thereof commence a new time period for the giving of a Nominating Shareholder’s notice as described 
above. Notwithstanding the foregoing, the Board may, in its sole discretion, waive the time periods summarized above. 
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To be in proper written form, a Nominating Shareholder’s notice to the Corporate Secretary of the Company must set 
forth: (a) as to each person whom the Nominating Shareholder proposes to nominate for election as a director: (A) the 
name, age, business address and residential address of the person; (B) the principal occupation or employment of the 
person; (C) the class or series and number of shares in the capital of the Company which are controlled or which are 
owned beneficially or of record by the person as of the record date for the meeting of shareholders (if such date shall 
then have been made publicly available and shall have occurred) and as of the date of such notice; (D) a statement as 
to whether such person would be “independent” of the Company (within the meaning of applicable securities law) if 
elected as a director at such meeting and the reasons and basis for such determination; and (E) any other information 
relating to the person that would be required to be disclosed in a dissident’s proxy circular in connection with 
solicitations of proxies for election of directors pursuant to the Act and Applicable Securities Laws (as defined below); 
and (b) as to the Nominating Shareholder giving the notice, the class or series and number of shares in the capital of 
the Company which are controlled or which are owned beneficially or of record by the Nominating Shareholder as of 
the record date for the meeting (if such date shall then have been made publicly available and shall have occurred) 
and as of the date of such notice and any other information relating to such Nominating Shareholder that would be 
required to be made in a dissident’s proxy circular in connection with solicitations of proxies for election of directors 
pursuant to the Act and Applicable Securities Laws (as defined below). 

To be eligible to be a candidate for election as a director of the Company and to be duly nominated, a candidate must 
be nominated in the manner prescribed in the Advance Notice Provision and the candidate for nomination, whether 
nominated by the board or otherwise, must have previously delivered to the Corporate Secretary of the Company at 
the principal executive offices of the Company, not less than 5 days prior to the date of the meeting, a written 
representation and agreement (in form provided by the Company) that such candidate for nomination, if elected as a 
director of the Company, will comply with all applicable corporate governance, conflict of interest, confidentiality, 
share ownership, majority voting and insider trading policies and other policies and guidelines of the Company 
applicable to directors and in effect during such person’s term in office as a director (and, if requested by any candidate 
for nomination, the Corporate Secretary of the Company shall provide to such candidate for nomination all such 
policies and guidelines then in effect). 

No person shall be eligible for election as a director of the Company unless nominated in accordance with the 
provisions of the Advance Notice Provision; provided, however, that nothing in the Advance Notice Provision shall 
be deemed to preclude discussion by a shareholder (as distinct from the nomination of directors) at a meeting of 
shareholders of any matter in respect of which it would have been entitled to submit a proposal pursuant to the 
provisions of the Act. The Chairman of the meeting shall have the power and duty to determine whether a nomination 
was made in accordance with the procedures set forth in the foregoing provisions and, if any proposed nomination is 
not in compliance with such foregoing provisions, to declare that such defective nomination shall be disregarded. 

For purposes of the Advance Notice Provision: (a) “public announcement” shall mean disclosure in a press release 
reported by a national news service in Canada, or in a document publicly filed by the Company under its profile on 
the System of Electronic Document Analysis and Retrieval at www.sedar.com; and (b) “Applicable Securities Laws” 
means the Securities Act (British Columbia) and the equivalent legislation in the other provinces and in the territories 
of Canada, as amended from time to time, the rules, regulations and forms made or promulgated under any such statute 
and the published national instruments, multilateral instruments, policies, bulletins and notices of the securities 
commissions and similar regulatory authorities of each applicable provinces and territories of Canada. 

Notwithstanding any other provision of the Advance Notice Provision, notice or any delivery given to the Corporate 
Secretary of the Company pursuant to the Advance Notice Provision may only be given by personal delivery, facsimile 
transmission or by email (provided that the Corporate Secretary of the Corporation has stipulated an email address for 
purposes of this notice, at such email address as stipulated from time to time), and shall be deemed to have been given 
and made only at the time it is served by personal delivery, email (at the address as aforesaid) or sent by facsimile 
transmission (provided that receipt of confirmation of such transmission has been received) to the Corporate Secretary 
at the address of the principal executive offices of the Company; provided that if such delivery or electronic 
communication is made on a day which is a not a business day or later than 5:00 p.m. (Vancouver time) on a day 
which is a business day, then such delivery or electronic communication shall be deemed to have been made on the 
subsequent day that is a business day. 

(d) Shareholder Confirmation 

Under the Articles and the Act, the Company’s governing statute, the alteration of the Company’s Articles requires 
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the approval of more than two-thirds of the votes cast in person or represented by proxy at the Meeting by the 
shareholders of the Company by a special resolution. Accordingly, shareholders will be asked at the Meeting to vote 
on a special resolution (the “Advance Notice Provision Resolution”), the text of which is contained in Schedule A 
to this Information Circular, to approve the alteration of the Articles of the Company to include the Advance Notice 
Provision. 

(e) Recommendation of the Board 

The Board has concluded that the Advance Notice Provision is in the best interests of the Company and its 
shareholders. Accordingly, the Board unanimously recommends that the shareholders ratify, confirm and approve an 
alteration of the Company’s Articles by voting FOR the Advance Notice Provision Resolution, attached hereto as 
Schedule A, at the Meeting. 

Proxies received in favour of management will be voted in favour of the alteration of the Articles, unless the 
shareholder has specified in the Proxy that his or her Common Shares be voted against such resolution. 

Continuation of Stock Option Plan  

To comply with TSX Venture Exchange policies covering “rolling” stock option plans, continued grants under the 
Stock Option Plan must be approved annually by the shareholders of the Company. At the Meeting shareholders will 
be asked to ratify and approve the Stock Option Plan for continuation until the next annual general meeting of the 
Company. 

The Board is of the view that the Stock Option Plan provides the Company with the flexibility to attract and maintain 
the services of executives, employees and other service providers in competition with other companies in the industry.   

As at the date of this Information Circular, there were 93,180,002 Common Shares issued and outstanding.  Under the 
terms of the 10% rolling Stock Option Plan, the Company could grant options to purchase up to a total of 9,318,000 
Common Shares.  As at the date of this Information Circular, options to purchase an aggregate of 2,800,000 Common 
Shares are granted and outstanding under the 10% Stock Option Plan, representing approximately 3% of the 
outstanding Common Shares.  

Terms of the Stock Option Plan  

Options may be granted under the Stock Option Plan to such service providers of the Company and its affiliates, if 
any, as the Board may from time to time designate.  The exercise price of option grants will be determined by the 
Board, but cannot be lower than the price permitted by the TSX Venture Exchange.  The Stock Option Plan provides 
that the number of common shares that may be reserved for issuance to any one individual upon exercise of all stock 
options held by such individual may not exceed 5% of the issued common shares, if the individual is a director or 
officer, or 2% of the issued common shares, if the individual is a consultant or engaged in providing investor relations 
services, on a yearly basis.  Subject to earlier termination, all options granted under the Stock Option Plan will expire 
not later than the date that is five years from the date that such options are granted.  In the event that an optionee ceases 
to be a director, officer, employee or consultant, the option will terminate within ninety days.  In the event of the death 
of an optionee, the options will only be exercisable within 12 months of such death.  Options granted under the Stock 
Option Plan are not transferable or assignable other than by will or other testamentary instrument or pursuant to the 
laws of succession. 

Disinterested Shareholder Approval  

Under the policies of the TSX Venture Exchange, if the grant of options under the proposed Stock Option Plan to 
insiders of the Company, together with all of the Company’ outstanding stock options, could result at any time in: 

(a) the number of shares reserved for issuance pursuant to stock options granted to insiders of the 
Company exceeding 10% of the issued common shares of the Company; 
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(b) the grant to insiders of the Company, within a 12 month period, of a number of options exceeding 
10% of the issued common shares of the Company; or 

(c) the issuance to any one optionee, within a 12 month period, of a number of shares exceeding 5% of 
the issued common shares of the Company,  

the Company must obtain disinterested shareholder approval.  The policies of the TSX Venture Exchange and the 
terms of the Stock Option Plan also provide that disinterested shareholder approval will be required for any agreement 
to decrease the exercise price of options previously granted to insiders of the Company. The term disinterested 
shareholder approval means approval by a majority of the votes cast at the Meeting other than votes attaching to shares 
of the Company beneficially owned by insiders of the Company to whom options may be granted under the Stock 
Option Plan. 

A copy of the Stock Option Plan is available for review at the registered office of the Company located at Suite 1500, 
1055 West Georgia Street, Vancouver, British Columbia, during normal business hours up to an including the date of 
the Meeting.  

Unless such authority is withheld, the persons named in the enclosed Proxy intend to vote FOR the approval of 
the Stock Option Plan. 

ADDITIONAL INFORMATION 

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

Shareholders may contact the Company at its office by mail at 700-838 W Hastings Street, Vancouver, BC, V6C 0A6 
to request copies of the Company’s financial statements and related Management’s Discussion and Analysis (the 
“MD&A”).  Financial information is provided in the Company’s audited financial statements and MD&A for the 
years ended December 31, 2019, 2018 and 2017. 

OTHER MATTERS 

The Board is not aware of any other matters which it anticipates will come before the Meeting as of the date of mailing 
of this Information Circular. 

APPROVAL OF THE BOARD  

The contents of this Information Circular and its distribution to shareholders have been approved by the Board. 

Dated at Vancouver, British Columbia as of November 6, 2020.   

ON BEHALF OF THE BOARD 

HYBRID MINERALS INC. 

“Drew Zimmerman” 

Drew Zimmerman 
Chief Executive Officer  
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SCHEDULE A 

TO  

2020 INFORMATION CIRCULAR OF 

HYBRID MINERALS INC. 

TEXT OF 

ADVANCE NOTICE PROVISION RESOLUTION 

 

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

1) the Articles of the Company be altered by adding to the end of Part 14 – Election and Removal of Directors 
of the Company, a new section 14.12 – Nomination of Directors, as set out in Schedule B to the Company’s 
Information Circular dated November 6, 2020; 

2) the Company be and is hereby authorized to revoke this special resolution and abandon or terminate the 
alteration of the Articles if the Board deems it appropriate and in the best interests of the Company to do so, 
without further confirmation, ratification or approval of the shareholders; and 

3) any one director or officer of the Company be and is hereby authorized and directed to do all such acts and 
things and to execute and deliver, under the corporate seal of the Company or otherwise, all such deeds, 
documents, instruments and assurances as in his or her opinion may be necessary or desirable to give effect 
to the foregoing resolutions.” 
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SCHEDULE B 

TO  

2020 INFORMATION CIRCULAR OF 

HYBRID MINERALS INC. 

TEXT OF ALTERATION TO ARTICLES 

ADVANCE NOTICE PROVISION  

 
“Nomination of Directors 

14.12  

(a) Subject only to the Act, only persons who are nominated in accordance with the following 
procedures shall be eligible for election as directors of the Company. Nominations of persons for election to 
the board may be made at any annual meeting of shareholders, or at any special meeting of shareholders (but 
only if the election of directors is a matter specified in the notice of meeting given by or at the direction of 
the person calling such special meeting): 

(i) by or at the direction of the board or an authorized officer of the Company, including 
pursuant to a notice of meeting; 

(ii) by or at the direction or request of one or more shareholders pursuant to a proposal made 
in accordance with the provisions of the Act or a requisition of the shareholders made in accordance 
with the provisions of the Act; or 

(iii) by any person (a “Nominating Shareholder”) (A) who, at the close of business on the date 
of the giving of the notice provided for below in this §14.12 and on the record date for notice of 
such meeting, is entered in the securities register as a holder of one or more shares carrying the right 
to vote at such meeting or who beneficially owns shares that are entitled to be voted at such meeting 
and (B) who complies with the notice procedures set forth below in this §14.12. 

(b) In addition to any other applicable requirements, for a nomination to be made by a Nominating 
Shareholder, such person must have given (i) timely notice thereof in proper written form to the Corporate 
Secretary of the Company at the principal executive offices of the Company in accordance with this §14.12 
and (ii) the representation and agreement with respect to each candidate for nomination as required by, and 
within the time period specified in §14.12(e). 

(c) To be timely under §14.12(b)(i), a Nominating Shareholder’s notice to the Corporate Secretary of 
the Company must be made: 

(i) in the case of an annual meeting of shareholders, not less than 30 nor more than 65 days 
prior to the date of the annual meeting of shareholders; provided, however, that in the event that the 
annual meeting of shareholders is called for a date that is less than 40 days after the date (the “Notice 
Date”) on which the first public announcement of the date of the annual meeting was made, notice 
by the Nominating Shareholder may be made not later than the tenth (10th) day following the Notice 
Date; and  

(ii) in the case of a special meeting (which is not also an annual meeting) of shareholders called 
for the purpose of electing directors (whether or not called for other purposes), not later than the 
fifteenth (15th) day following the day on which the first public announcement of the date of the 
special meeting of shareholders was made. 
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Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this 
§14.12(c). 

(d) To be in proper written form, a Nominating Shareholder’s notice to the Corporate Secretary of the 
Company, under §14.12(b)(i) must set forth: 

(i) as to each person whom the Nominating Shareholder proposes to nominate for election as 
a director (A) the name, age, business address and residence address of the person, (B) the principal 
occupation or employment of the person, (C) the class or series and number of shares in the capital 
of the Company which are controlled or which are owned beneficially or of record by the person as 
of the record date for the Meeting of Shareholders (if such date shall then have been made publicly 
available and shall have occurred) and as of the date of such notice, (D) a statement as to whether 
such person would be “independent” of the Company (within the meaning of sections 1.4 and 1.5 
of National Instrument 52-110 – Audit Committees of the Canadian Securities Administrators, as 
such provisions may be amended from time to time) if elected as a director at such meeting and the 
reasons and basis for such determination and (E) any other information relating to the person that 
would be required to be disclosed in a dissident’s proxy circular in connection with solicitations of 
proxies for election of directors pursuant to the Act and Applicable Securities Laws; and 

(ii) as to the Nominating Shareholder giving the notice, (A) any information relating to such 
Nominating Shareholder that would be required to be made in a dissident’s proxy circular in 
connection with solicitations of proxies for election of directors pursuant to the Act and Applicable 
Securities Laws, and (B) the class or series and number of shares in the capital of the Company 
which are controlled or which are owned beneficially or of record by the Nominating Shareholder 
as of the record date for the Meeting of Shareholders (if such date shall then have been made publicly 
available and shall have occurred) and as of the date of such notice.  

(e) To be eligible to be a candidate for election as a director of the Company and to be duly nominated, 
a candidate must be nominated in the manner prescribed in this §14.12 and the candidate for nomination, 
whether nominated by the board or otherwise, must have previously delivered to the Corporate Secretary of 
the Company at the principal executive offices of the Company, not less than 5 days prior to the date of the 
Meeting of Shareholders, a written representation and agreement (in form provided by the Company) that 
such candidate for nomination, if elected as a director of the Company, will comply with all applicable 
corporate governance, conflict of interest, confidentiality, share ownership, majority voting and insider 
trading policies and other policies and guidelines of the Company applicable to directors and in effect during 
such person’s term in office as a director (and, if requested by any candidate for nomination, the Corporate 
Secretary of the Company shall provide to such candidate for nomination all such policies and guidelines 
then in effect).  

(f) No person shall be eligible for election as a director of the Company unless nominated in accordance 
with the provisions of this §14.12; provided, however, that nothing in this §14.12 shall be deemed to preclude 
discussion by a shareholder (as distinct from nominating directors) at a meeting of shareholders of any matter 
in respect of which it would have been entitled to submit a proposal pursuant to the provisions of the Act. 
The chair of the meeting shall have the power and duty to determine whether a nomination was made in 
accordance with the procedures set forth in the foregoing provisions and, if any proposed nomination is not 
in compliance with such foregoing provisions, to declare that such defective nomination shall be disregarded.  

(g) For purposes of this §14.12:  

(i) “Affiliate”, when used to indicate a relationship with a person, shall mean a person that 
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under 
common control with, such specified person;  

(ii) “Applicable Securities Laws” means the Securities Act (British Columbia) and the 
equivalent legislation in the other provinces and in the territories of Canada, as amended from time 
to time, the rules, regulations and forms made or promulgated under any such statute and the 
published national instruments, multilateral instruments, policies, bulletins and notices of the 
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securities commissions and similar regulatory authorities of each of the applicable provinces and 
territories of Canada;  

(iii) “Associate”, when used to indicate a relationship with a specified person, shall mean (A) 
any corporation or trust of which such person owns beneficially, directly or indirectly, voting 
securities carrying more than 10% of the voting rights attached to all voting securities of such 
corporation or trust for the time being outstanding, (B) any partner of that person, (C) any trust or 
estate in which such person has a substantial beneficial interest or as to which such person serves as 
trustee or in a similar capacity, (D) a spouse of such specified person, (E) any person of either sex 
with whom such specified person is living in conjugal relationship outside marriage or (F) any 
relative of such specified person or of a person mentioned in clauses (D) or (E) of this definition if 
that relative has the same residence as the specified person; 

(iv) “Derivatives Contract” shall mean a contract between two parties (the “Receiving Party” 
and the “Counterparty”) that is designed to expose the Receiving Party to economic benefits and 
risks that correspond substantially to the ownership by the Receiving Party of a number of shares in 
the capital of the Company or securities convertible into such shares specified or referenced in such 
contract (the number corresponding to such economic benefits and risks, the “Notional Securities”), 
regardless of whether obligations under such contract are required or permitted to be settled through 
the delivery of cash, shares in the capital of the Company or securities convertible into such shares 
or other property, without regard to any short position under the same or any other Derivatives 
Contract. For the avoidance of doubt, interests in broad-based index options, broad-based index 
futures and broad-based publicly traded market baskets of stocks approved for trading by the 
appropriate governmental authority shall not be deemed to be Derivatives Contracts;  

(v) “Meeting of Shareholders” shall mean such annual shareholders meeting or special 
shareholders meeting, whether general or not, at which one or more persons are nominated for 
election to the board by a Nominating Shareholder;  

(vi) “owned beneficially” or “owns beneficially” means, in connection with the ownership of 
shares in the capital of the Company by a person, (A) any such shares as to which such person or 
any of such person’s Affiliates or Associates owns at law or in equity, or has the right to acquire or 
become the owner at law or in equity, where such right is exercisable immediately or after the 
passage of time and whether or not on condition or the happening of any contingency or the making 
of any payment, upon the exercise of any conversion right, exchange right or purchase right 
attaching to any securities, or pursuant to any agreement, arrangement, pledge or understanding 
whether or not in writing; (B) any such shares as to which such person or any of such person’s 
Affiliates or Associates has the right to vote, or the right to direct the voting, where such right is 
exercisable immediately or after the passage of time and whether or not on condition or the 
happening of any contingency or the making of any payment, pursuant to any agreement, 
arrangement, pledge or understanding whether or not in writing; (C) any such shares which are 
beneficially owned, directly or indirectly, by a Counterparty (or any of such Counterparty’s 
Affiliates or Associates) under any Derivatives Contract (without regard to any short or similar 
position under the same or any other Derivatives Contract) to which such person or any of such 
person’s Affiliates or Associates is a Receiving Party; provided, however that the number of shares 
that a person owns beneficially pursuant to this clause (C) in connection with a particular Derivatives 
Contract shall not exceed the number of Notional Securities with respect to such Derivatives 
Contract; provided, further, that the number of securities owned beneficially by each Counterparty 
(including their respective Affiliates and Associates) under a Derivatives Contract shall for purposes 
of this clause be deemed to include all securities that are owned beneficially, directly or indirectly, 
by any other Counterparty (or any of such other Counterparty’s Affiliates or Associates) under any 
Derivatives Contract to which such first Counterparty (or any of such first Counterparty’s Affiliates 
or Associates) is a Receiving Party and this proviso shall be applied to successive Counterparties as 
appropriate; and (D) any such shares which are owned beneficially within the meaning of this 
definition by any other person with whom such person is acting jointly or in concert with respect to 
the Company or any of its securities; and  
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(vii) “public announcement” shall mean disclosure in a press release reported by a national 
news service in Canada, or in a document publicly filed by the Company or its agents under its 
profile on the System of Electronic Document Analysis and Retrieval at www.sedar.com. 

(h) Notwithstanding any other provision to this §14.12, notice or any delivery given to the Corporate 
Secretary of the Company pursuant to this §14.12 may only be given by personal delivery, facsimile 
transmission or by email (provided that the Corporate Secretary of the Company has stipulated an email 
address for purposes of this notice, at such email address as stipulated from time to time), and shall be deemed 
to have been given and made only at the time it is served by personal delivery, email (at the address as 
aforesaid) or sent by facsimile transmission (provided that receipt of confirmation of such transmission has 
been received) to the Corporate Secretary at the address of the principal executive offices of the Company; 
provided that if such delivery or electronic communication is made on a day which is a not a business day or 
later than 5:00 p.m. (Vancouver time) on a day which is a business day, then such delivery or electronic 
communication shall be deemed to have been made on the subsequent day that is a business day.  

(i) In no event shall any adjournment or postponement of a Meeting of Shareholders or the 
announcement thereof commence a new time period for the giving of a Nominating Shareholder’s notice as 
described in §14.12(c) or the delivery of a representation and agreement as described in §14.12(e).” 

 

 

 




