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NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

When 

Tuesday, June 22, 2022, at 10:00 a.m. (EDT) 

Where 

Due to the ongoing uncertainty of restrictions on gatherings in Toronto, Ontario arising from the public health 
impact of the Coronavirus (COVID-19), and to mitigate risks to the health and safety of our shareholders, 
employees, directors and other stakeholders, Torex Gold Resources Inc. (the “Company”) will hold the 2022 
annual and special meeting of shareholders (the “Meeting”) as a virtual meeting conducted via live audio 
webcast. Shareholders can access the Meeting by visiting https://meetnow.global/M72XRLQ. 

The Meeting is for the following purposes: 

• to receive the audited financial statements of the Company for the year ended December 31, 2021 and the 
report of the auditors thereon; 

• to elect Directors of the Company for the ensuing year; 

• to re-appoint KPMG LLP, Chartered Professional Accountants, as auditors of the Company for the ensuing 
year and to authorize the Directors to fix their remuneration; 

• to consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to approve 
all unallocated share units under the Company’s employee share unit plan; 

• to consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to approve 
all unallocated share units under the Company’s restricted share plan; 

• to consider, and if deemed appropriate, pass, with or without variation, a non-binding advisory resolution on 
executive compensation; and 

• to transact such other business as may properly come before the Meeting or any adjournment or 
adjournments thereof. 

Receiving Materials for the Meeting 

This notice is accompanied by the management information circular (the “Circular”), a form of proxy, and a 
supplemental mailing list and consent for electronic delivery return card (collectively, the “Meeting Materials”). 
For those shareholders who did not request to receive a copy of the Company’s audited financial statements, a 
copy is available upon request to the Company and can also be found on the Company’s website at 
www.torexgold.com or on SEDAR at www.sedar.com. 

This year, as described in the notice and access notification mailed to shareholders of the Company, the 
Company has decided to deliver the Meeting Materials to all registered and non-registered shareholders by 
posting it to the website found at www.envisionreports.com/HGIQ2022. The use of this alternative means of 
delivery is more environmentally friendly as it will reduce paper use and the Company’s carbon footprint, and it 
will also reduce the Company’s printing and mailing costs. The Meeting Materials will also be available on SEDAR 
at www.sedar.com. The Company pays the cost of delivery of proxy materials for all registered and non-
registered shareholders.  

Shareholders may request copies of the Meeting Materials at no cost by calling toll-free at 1-866-962-0498; or, if 
outside of North America, by calling 514-982-8716, up to the date of the Meeting or any adjournment thereof, or 
thereafter by contacting the Company at 647-260-1500. 

If you would like more information about the “notice-and-access” rules, please contact Computershare Investor 
Services Inc., the Company’s registrar and transfer agent, toll-free at 1-866-964-0492. 

https://meetnow.global/M72XRLQ
http://www.torexgold.com/
http://www.sedar.com/
http://www.envisionreports.com/HGIQ2020
http://www.sedar.com/
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Your Vote is Important 

As mentioned above, the Company is conducting an online only shareholders’ meeting. Shareholders will not be 
able to attend the Meeting in person. In addition to mitigating the risks posed by COVID-19, the Company believes 
hosting the Meeting virtually will enable increased shareholder attendance from different geographic locations 
and will encourage more active shareholder engagement and participation at the Meeting. Shareholders will be 
able to listen to the Meeting live, submit questions and submit their vote while the Meeting is being held.  Please 
note that Non-Registered Shareholders (as defined below) are required to take additional steps in order to 
participate, vote, or submit questions during the Meeting’s live webcast. 

Registered Shareholders (as defined in this Circular under the heading “Section 2 - Attendance and Voting at the 
Meeting” and duly appointed proxyholders can attend the Meeting online at https://meetnow.global/M72XRLQ 
where they can participate, vote, or submit questions during the Meeting’s live webcast.   

If you are a Registered Shareholder, you will need to enter the 15-digit control number (the “Control Number”) 
as your username.  The Control Number is located on your form of proxy or in the email notification you received 
in order to access the Meeting.  If you wish to appoint a proxyholder to represent you at the Meeting, please see 
“Section 2 - Attendance and Voting at the Meeting” for instructions. 

Most shareholders of the Company are “non-registered” shareholders (“Non-Registered Shareholders”) 
because the shares they own are not registered in their names but are instead registered in the name of the 
brokerage firm, bank or trust company through which they purchased the common shares.  In order to 
participate, vote, or submit questions during the Meeting’s live webcast, a Non-Registered Shareholder 
will need to appoint themselves as a proxyholder.  See “Section 6 - Voting by Non-Registered Shareholders” 
in the Circular for information on how a Non-Registered Shareholder may make arrangements to be duly 
appointed as a proxyholder.  

Shareholders who are unable to attend the Meeting are requested to complete, date, sign and return the form of 
proxy. 

The board of directors of the Company has, by resolution, fixed the close of business on May 13, 2022 as the 
record date, being the date for the determination of the registered holders of common shares entitled to notice of 
and to vote at the Meeting and any adjournment or adjournments thereof. 

The board of directors of the Company has, by resolution, fixed 10:00 AM (EDT) on June 20, 2022, or 48 hours 
(excluding Saturdays, Sundays and holidays) before any adjournments, as the time by which proxies to be used 
or acted upon at the Meeting or any adjournment or adjournments thereof shall be deposited with the Company’s 
transfer agent, Computershare Investor Services Inc., in accordance with the instructions set forth in the 
accompanying Circular and in the form of proxy. Late proxies may be accepted or rejected by the Chair of the 
Meeting in his discretion, and the Chair is under no obligation to accept or reject any particular late proxy. 

DATED at Toronto, Ontario this 11th day of May, 2022. 

BY ORDER OF THE BOARD OF DIRECTORS 

Jody Kuzenko 
President and Chief Executive Officer 

"Jody Kuzenko" (signed)

https://meetnow.global/M72XRLQ
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Have  questions about this notice? Call the Toll Free
Number below or scan the QR code to find out more.

www.computershare.com/
noticeandaccess

Toll Free  1-866-964-0492

Notice of Availability of Proxy Materials for
TOREX GOLD RESOURCES INC. Annual General and Special Meeting

Meeting Date and Location:

When: June 22, 2022
10:00 am (Eastern Time)

Where: Online at https://meetnow.global/M72XRLQ

You are receiving this notice to advise that the proxy materials for the above noted securityholders' meeting are
available on the Internet. This communication presents only an overview of the more complete proxy materials that
are available to you on the Internet. We remind you to access and review all of the important information contained
in the information circular and other proxy materials before voting.

The information circular and other relevant materials are available at:

www.envisionreports.com/HGIQ2022

OR

www.sedar.com

How to Obtain Paper Copies of the Proxy Materials

Securityholders may request to receive paper copies of the current meeting materials by mail at no cost. Requests
for paper copies may be made using your Control Number as it appears on your enclosed Voting Instruction Form or
Proxy. To ensure you receive the materials in advance of the voting deadline and meeting date, all requests must be
received no later than June 13, 2022. If you do request the current materials, please note that another Voting
Instruction Form/Proxy will not be sent; please retain your current one for voting purposes.

For Holders with a 15 digit Control Number:

Request materials by calling Toll Free, within North
America - 1-866-962-0498 or direct, from Outside of
North America - (514) 982-8716 and entering your
control number as indicated on your Voting Instruction
Form or Proxy.

To obtain paper copies of the materials after the meeting
date, please contact (647) 260-1500.

For Holders with a 16 digit Control Number:

Request materials by calling Toll Free, within North
America - 1-877-907-7643 or direct, from Outside of
North America - (905) 507-5450 and entering your
control number as indicated on your Voting Instruction
Form.

To obtain paper copies of the materials after the meeting
date, please contact (647) 260-1500.
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Securityholder Meeting Notice

The resolutions to be voted on at the meeting are listed below along with the Sections within the
Information Circular where disclosure regarding the matter can be found.

1.  Election of Directors  - Business of the Meeting - Election of Directors

2.  Appointment of Auditors  - Business of the Meeting - Re-appointment of the Auditors

3.  Approval of Unallocated Share Units under the Employee Share Unit Plan  - Business of the
Meeting - Approval of Unallocated Share Units under the Employee Share Unit Plan

4.  Approval of Unallocated Restricted Share Units under the Restricted Share Plan  - Business
of the Meeting - Approval of Unallocated Share Units under the Restricted Share Plan

5.  Advisory Resolution on Executive Compensation Approach  - Business of the Meeting - "Say
on Pay" Advisory Vote

Voting

PLEASE NOTE - YOU CANNOT VOTE BY RETURNING THIS NOTICE. To vote your securities you must vote
using the methods reflected on your enclosed Voting Instruction Form or Proxy.

PLEASE VIEW THE INFORMATION CIRCULAR PRIOR TO VOTING

Annual Financial statement delivery
�  No Annual Report (or Annual Financial Statements) is (are) included in this mailing


	When
	Where
	 to receive the audited financial statements of the Company for the year ended December 31, 2021 and the report of the auditors thereon;
	 to receive the audited financial statements of the Company for the year ended December 31, 2021 and the report of the auditors thereon;
	 to elect Directors of the Company for the ensuing year;
	 to re-appoint KPMG LLP, Chartered Professional Accountants, as auditors of the Company for the ensuing year and to authorize the Directors to fix their remuneration;
	 to re-appoint KPMG LLP, Chartered Professional Accountants, as auditors of the Company for the ensuing year and to authorize the Directors to fix their remuneration;
	 to consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to approve all unallocated share units under the Company’s employee share unit plan;
	 to consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to approve all unallocated share units under the Company’s employee share unit plan;
	 to consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to approve all unallocated share units under the Company’s restricted share plan;
	 to consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to approve all unallocated share units under the Company’s restricted share plan;
	 to consider, and if deemed appropriate, pass, with or without variation, a non-binding advisory resolution on executive compensation; and
	 to consider, and if deemed appropriate, pass, with or without variation, a non-binding advisory resolution on executive compensation; and
	 to transact such other business as may properly come before the Meeting or any adjournment or adjournments thereof.
	 to transact such other business as may properly come before the Meeting or any adjournment or adjournments thereof.
	Receiving Materials for the Meeting
	Your Vote is Important

	1. Business of the Meeting
	1.1 Receive Financial Statements
	1.2 Election of Directors
	1.3 Re-appointment of the Auditors
	1.4 Approval of Unallocated Share Units under the Employee Share Unit Plan
	1.5 Approval of Unallocated Restricted Share Units under the Restricted Share Plan
	1.6 “Say on Pay” Advisory Vote

	2. ATTENDANCE AND VOTING AT MEETING
	4. APPOINTMENT AND REVOCATION OF PROXIES
	5. EXERCISE OF DISCRETION BY PROXIES
	6. VOTING BY NON-REGISTERED SHAREHOLDERS
	 be given a voting instruction form which is not signed by the Intermediary and which, when properly completed and signed by the Non-Registered Shareholder and returned to the Intermediary or its service company, will constitute voting instructions (...
	 be given a voting instruction form which is not signed by the Intermediary and which, when properly completed and signed by the Non-Registered Shareholder and returned to the Intermediary or its service company, will constitute voting instructions (...
	 be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped signature), which is restricted as to the number of Common Shares beneficially owned by the Non-Registered Shareholder but which is otherwi...
	 be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped signature), which is restricted as to the number of Common Shares beneficially owned by the Non-Registered Shareholder but which is otherwi...

	7. NOTICE AND ACCESS
	8. VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
	9. INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
	10. Corporate Governance Practices
	10.1 Board and Governance Highlights
	10.1.1 Execution on Growth Strategy
	During the latter half of 2020 and through to the first quarter of 2022, the Board, through the Technical Committee, provided oversight of the evaluation of the Media Luna project (the “Media Luna Project”) and the early works program to maintain the ...
	10.1.2 Continuing Focus on ESG
	10.1.3 Board Composition and Independence
	The Board is currently comprised of nine Directors, eight (89%) of whom are independent.  Ms. Kuzenko serves as a Director and is also the President and Chief Executive Officer (“CEO”).
	Mr. Fred Stanford served as Executive Chair from June 2020 to June 2021. Mr. Howes served as Lead Director until Mr. Stanford’s retirement from the Board, and he was then appointed Board Chair.
	Eight Director nominees are nominated for election to the Board at the Meeting. If the Director nominees are elected at the Meeting, seven of eight (88%) will be independent Directors.
	See also “Section 10.1.3 - Continuing Board Renewal” below.
	10.1.4 Continuing Board Renewal
	See also “Section 10.7 - Board Succession”.
	10.1.5 Enhanced Diversity
	10.2 Board Composition and Independence
	10.3 Interlocking Directorships
	10.5 Board Meetings
	10.6 Meetings of Independent Directors
	10.8 Diversity Policy
	10.13 Orientation and Continuing Education
	 information respecting the functioning of the Board and its Committees and a copy of the Company’s corporate governance policies, codes and mandates;
	 information respecting the functioning of the Board and its Committees and a copy of the Company’s corporate governance policies, codes and mandates;
	 recent, publicly filed documents of the Company; and
	 information sessions about the Company in the areas of strategic goals, enterprise risk management and crisis management, the Media Luna project, Morelos Property exploration program, operations, finance, political and regulatory environment, people...
	 information sessions about the Company in the areas of strategic goals, enterprise risk management and crisis management, the Media Luna project, Morelos Property exploration program, operations, finance, political and regulatory environment, people...
	10.14 Site Visits
	10.15 Ethical Business Conduct
	10.16 Board Mandate
	 succession planning, including appointing, training and monitoring senior management;
	 annually considering the additional skills and competencies that would be helpful to the Board;
	10.17 Assessments
	10.18 Director Term Limits and Retirement
	10.19 Loans to Directors
	10.20 Board Committees
	The current membership of the standing Committees of the Board is set out below:
	Compensation Committee
	Corporate Governance and Nominating Committee
	Safety and Corporate Social Responsibility Committee
	Technical Committee
	11.1 Director Profiles
	11.2 Director Expertise

	Advanced degree of experience or expertise in a particular area;  General experience in a particular area
	* The Board has determined that Mr. Giardini is an audit committee financial expert.
	Description of each skill area is set out below.
	11.3 Corporate Cease Trade Orders

	 was subject to a cease trade order, an order similar to a cease trade order, or 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...
	 was subject to a cease trade order, an order similar to a cease trade order, or 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...
	 was subject to a cease trade order, an order similar to a cease trade order, or 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 wa...
	 was subject to a cease trade order, an order similar to a cease trade order, or 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 wa...
	11.4 Bankruptcies and Other Proceedings
	11.5 Penalties and Sanctions

	 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
	 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
	 any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable securityholder in deciding whether to vote for a proposed Director.
	 any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable securityholder in deciding whether to vote for a proposed Director.
	11.6 Majority Voting for Directors
	11.7 Advance Notice


	 If the Chair of the Board is not independent, a Lead Director is appointed
	 Succession planning, including appointing, training and monitoring senior management
	 Reviewing the financial and operational performance of the Company
	 Integrity of the Company’s internal control and management information systems
	 Strategic direction of the Company, annual approval of strategic plan and monitoring performance against the approved plan
	 Ensuring procedures are in place to manage the principal risks of the Company’s business
	12. STATEMENT OF EXECUTIVE AND DIRECTOR COMPENSATION
	Original Goals (all figures in $USD)
	 TCC of $680 - $720 per ounce
	 AISC of $920 - $970 per ounce
	 Non-sustaining capital expenditures +/- 5% of planned spend of $158 million
	 Assessment: Performance Exceeded Target (117%)
	 TCC was $674/ounce
	 AISC was $928/ounce
	 Non-sustaining capital expenditures were $152 million
	 Strip 38 million tonnes of waste
	 10,000 metres of underground development
	 Complete the 2021 infill drilling program for Media Luna
	 Advance the Media Luna feasibility study
	 Complete the Media Luna early works program
	 Complete pre-feasibility study on El Limón pit expansion
	 Complete monorail-based mining system rate test program
	 Assessment: Performance Near Target (87%)
	 Stripped 36 million tonnes of waste 
	 Completed 9,743 metres of UG development
	 81,000 metres were drilled in Media Luna
	 The Media Luna feasibility study was in progress at year-end
	 Portions of the Media Luna tunnels were completed
	 El Limón pit expansion study was completed
	 Monorail-based mining system tests were completed
	13. SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
	14. BURN RATE
	15. COMPENSATION SECURITIES PLANS
	At the Meeting, shareholders will be asked to approve all unallocated share units under the ESU Plan and the RSU Plan.  The annual award of these long-term incentives is intended to align the interests of Directors, executives and other employees with...
	The Company is not seeking approval of unallocated stock options under the Stock Option Plan.  The Board decided 2021 would be the final year that stock options will be granted under the Stock Option Plan.  There are currently 89,473 stock options out...
	15.1 Employee Share Unit Plan
	 issuing to the ESU Participant the number of Common Shares equal to one Common Share for each whole vested Share Unit elected to be redeemed and delivering either (i) such number of Common Shares less the number of Common Shares with a Market Value ...
	 at the election of the ESU Participant and subject to the consent of the Company, paying the ESU Participant an amount in cash (the “Share Unit Amount”) equal to: (i) the number of vested Share Units elected to be redeemed multiplied by (ii) the Mar...
	 at the election of the ESU Participant, a combination of Common Shares and cash, subject to the consent of the Company.
	15.2  Restricted Share Plan
	15.3  Stock Option Plan

	16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	17.  INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	18.  ADDITIONAL INFORMATION
	19. DIRECTORS’ APPROVAL
	ARTICLE 1  INTERPRETATION AND ADMINISTRATIVE PROVISIONS
	1.2 Definitions
	“Associate” where used to indicate a relationship with any person or company, is as defined in the securities act.
	“Change of Control” means the occurrence of any one or more of the following events:
	(a) a consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving the Company and another corporation or by any person and its joint actors and affiliates (collectively, the “Group”), as such terms are used or def...
	(b) any person or Group acting jointly or in concert succeeding in having a sufficient number of its nominees elected as directors such that such nominees, when added to any existing director remaining after such election, who can be considered to be ...
	(c) the Board adopt a resolution to the effect that a Change of Control has occurred or is imminent.

	“Insider” means: (i) an insider as defined in the securities act, other than a person who is an insider solely by virtue of being a director or senior officer of an affiliate; and (ii) an associate of any person who is an insider by virtue of (i).
	“Securities Act” means the Securities Act (Ontario), as amended from time to time.
	1.3 Effective Date of Plan
	1.4 Common Shares Reserved for Issuance
	(a) The aggregate number of Common Shares reserved for issuance pursuant to this Plan and all other Share Compensation Arrangements shall not exceed 5.7% of the outstanding Common Shares from time to time, provided that Common Shares reserved for issu...
	(b) The aggregate number of Common Shares issuable to Insiders pursuant to Share Rights and all other Share Compensation Arrangements, at any time, shall not exceed 5.7% of the total number of Common Shares then outstanding.
	(c) The aggregate number of Common Shares issued to Insiders pursuant to Share Rights and all other Share Compensation Arrangements, within a one year period, shall not exceed 5.7% of the total number of Common Shares then outstanding.


	ARTICLE 2  ADMINISTRATION
	2.1 Administration of the Plan
	2.2 Governing Law
	2.3 Taxes and Other Source Deductions

	ARTICLE 3  Share units
	3.1 Awards of Share Units
	3.2 Crediting of Share Units and Dividend Share Units
	Share Units granted to a Participant shall be credited to the Participant’s Share Unit Account on the Grant Date.  Each grant of Share Units must be confirmed by a Grant Agreement signed by the Company and the Participant.  From time to time, a Partic...
	(a) the amount of the dividend declared and paid per Common Share multiplied by the number of Performance Share Units and Restricted Share Units, as applicable, recorded in the Participant’s Share Unit Account on the date for the payment of such divid...
	(b) the Market Value of a Common Share as at the dividend payment date.

	3.3 Redemption Notice
	3.4 Redemption of Share Units
	3.5 Effect of Redemption of Share Units.
	3.6 Reporting of Share Units

	ARTICLE 4  pERFORMANCE SHARE UNITS
	4.1 Vesting Date
	4.2 Performance Vesting
	4.3 Termination for Cause
	4.4 Resignation and Termination Without Cause
	4.5 Disability of a Participant
	If the employment of a Participant is terminated by the Disability of the Participant, a pro rata portion of the Participant’s unvested Performance Share Units and related Dividend Share Units shall vest immediately prior to the date of the Participan...

	4.6 Death of a Participant
	4.7 Termination following a Change of Control

	ARTICLE 5  Restricted Share Units
	5.1 Vesting Date
	Each Restricted Share Unit shall vest (and become a “Vested Restricted Share Unit”) on the Vesting Date, conditional on the satisfaction of any additional vesting conditions established by the Committee or the Board from time to time.  Dividend Restri...

	5.2 Termination for Cause
	If the employment of a Participant is terminated by the Company for Cause, the Participant shall forfeit all right, title and interest with respect to Restricted Share Units, including Vested Restricted Share Units, and the related Dividend Share Unit...

	5.3 Resignation and Termination Without Cause
	If the employment of a Participant is terminated due to resignation by the Participant or by Company without Cause, a pro rata portion of the Participant’s unvested Restricted Share Units and related Dividend Share Units shall vest immediately prior t...

	5.4 Disability of a Participant
	If the employment of a Participant is terminated by the Disability of the Participant, a pro rata portion of the Participant’s unvested Restricted Share Units and related Dividend Share Units shall vest immediately prior to the Participant’s Disabilit...

	5.5 Death of a Participant
	If the employment of a Participant is terminated by the death of the Participant, a pro rata portion of the Participant’s unvested Restricted Share Units and related Dividend Share Units shall vest immediately prior to the date of the Participant’s de...

	5.6 Termination Following a Change of Control
	Notwithstanding anything in this Article 5 to the contrary, if the employment of a Participant is terminated by the Company without Cause or if the Participant resigns in circumstances constituting constructive termination, in each case, within 24 mon...


	ARTICLE 6  General
	6.1 Capital Adjustments
	In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation, spin-off or other distribution (other than normal cash dividends) of the Company’s assets to shareholders, or any other change in the capital of...

	6.2 Amendment, Suspension, or Termination of Plan
	No new awards may be made under this Plan after the 10th anniversary of the Effective Date. The Board may amend, suspend or terminate the Plan, or any portion thereof, at any time, subject to those provisions of applicable law (including, without limi...
	The Board may from time to time, in its absolute discretion and without the approval of the shareholders of the Company, make the following amendments to this Plan or any Share Unit:
	(a) any amendment to the vesting provisions of this Plan and any Grant Agreement, including to accelerate, conditionally or otherwise, on such terms as it sees fit, the vesting date of a Share Unit (provided that any amendment to the vesting provision...
	(b) any amendment to this Plan or a Share Unit as necessary to comply with applicable law or the requirements of the applicable Stock Exchange or any other regulatory body having authority over the Company, this Plan or the shareholders of the Company;
	(c) any amendment to this Plan and any Grant Agreement to permit the conditional redemption of any Share Unit;
	(d) any amendment of a “housekeeping” nature, including, without limitation, to clarify the meaning of an existing provision of this Plan, correct or supplement any provision of the Plan that is inconsistent with any other provision of this Plan, corr...
	(e) any amendment respecting the administration of this Plan; and
	(f) any other amendment that does not require the approval of the shareholders of the Company including, for greater certainty, an amendment in connection with a Change of Control to assist the Participants to tender the underlying Common Shares to, o...
	Shareholder approval will be required for the following amendments:

	(g) increases to the number of Common Shares issuable under this Plan, including an increase to a fixed maximum number of Common Shares, or a change from a fixed maximum number of Common Shares to a fixed maximum percentage;
	(h) any amendment expanding the categories of Eligible Person, including without limitation, the participation of non-employee directors;
	(i) the addition of any other provision which results in participants receiving Common Shares, while no cash consideration is received by the Company;
	(j) amendments to this Section 6.2 or to Section 6.6; and
	(k) amendments required to be approved by shareholders under applicable law (including, without limitation, the rules, regulations and policies of the Toronto Stock Exchange).
	If this Plan is terminated, the provisions of this Plan and any administrative guidelines, and other rules adopted by the Board and in force at the time of this Plan, will continue in effect as long as a Share Unit or any rights pursuant thereto remai...
	Subject to the rules, regulations and policies of the Stock Exchange, the Board may amend or modify any outstanding Share Unit in any manner to the extent that the Board would have had the authority to initially grant the award as so modified or amended.

	6.3 Non-Exclusivity
	6.4 Unfunded Plan
	6.5 Successors and Assigns
	6.6 Transferability of Awards
	6.7 Effect of Change of Control
	6.8 No Special Rights
	6.9 Other Employee Benefits
	6.10 Tax Consequences
	6.11 No Liability

	1 Definitions
	“Disability” means a disability within the meaning of the plan provided it meets the requirements of “disability” as defined in section 409a of the code.
	“Section 409a” means section 409a of the code.
	“Separation from service” shall mean that employment or service with the company and any entity that is to be treated as a single employer with the company for purposes of united states treasury regulation section 1.409a-1(h) terminates such that it ...
	“Specified employee” means a us participant who meets the definition of “specified employee,” as defined in section 409a(a)(2)(b)(i) of the code.

	2 Compliance with Section 409A
	2.1 In General. Notwithstanding any provision of the Plan to the contrary, it is intended that any payments under the Plan either be exempt from or comply with Section 409A, and all provisions of the Plan shall be construed and interpreted in a manner...
	2.2 Election to Defer Settlement of Performance Share Units and Restricted Share Units. For the avoidance of doubt and notwithstanding anything to the contrary in Section 3, 4, or 5 of the Plan or otherwise, any US Participant that wishes to defer the...
	2.3 Default Settlement of Performance Share Units and Restricted Share Units. If any US Participant fails to timely elect a Redemption Date in accordance with this Special Appendix then any and all (i) Performance Share Units issued the US Participant...
	2.4 Special Termination Events and/or Change of Control. Notwithstanding the provisions of the Plan, Section 2.3 of this Special Appendix, the Participant’s elected Redemption Date or anything else to the contrary:
	(a) where the US Participant’s Separation from Service occurs as a result of resignation by the Participant or by the Company without Cause prior to the end of the Performance Period or Grant Term, any Performance Share Units and/or Restricted Share U...
	(b) where the US Participant’s Separation from Service occurs as a result of resignation by the Participant or by the Company without Cause at any time following the end of the Performance Period or Grant Term but prior to the Redemption Date applicab...
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