INFORMATION CIRCULAR
OF
REDSTAR GOLD CORP.
FOR THE 2020 ANNUAL GENERAL AND SPECIAL MEETING OF
SHAREHOLDERS
This information is given as of August 24, 2020

IN VIEW OF THE CURRENT AND RAPIDLY EVOLVING COVID-19 OUTBREAK, THE COMPANY REQUESTS THAT
IF POSSIBLE ALL SHAREHOLDERS VOTE THEIR SHARES BY PROXY AND AVOID ATTENDING THE MEETING IN
PERSON, HOWEVER, IF YOU CHOOSE TO ATTEND THE MEETING IN PERSON, SHAREHOLDERS ARE ASKED TO
FOLLOW THE INSTRUCTIONS OF THE PUBLIC HEALTH AGENCY OF CANADA
(HTTPS://WWW.CANADA.CA/EN/PUBLIC-HEALTH/SERVICES/DISEASES/2019-NOVELCORONAVIRUSINFECTION.HTML).

THE COMPANY RESPECTFULLY ASKS SHAREHOLDERS NOT TO ATTEND THE MEETING IN PERSON IF
EXPERIENCING ANY OF THE DESCRIBED COVID-19 SYMPTOMS OF FEVER, COUGH OR DIFFICULTY
BREATHING.

THE COMPANY MAY TAKE ADDITIONAL PRECAUTIONARY MEASURES IN RELATION TO THE MEETING IN
RESPONSE TO FURTHER DEVELOPMENTS IN THE COVID-19 OUTBREAK.

I.

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the Management of Redstar
Gold Corp. (the "Company") for use at the Annual General and Special Meeting (the "Meeting") of the
Shareholders of the Company, to be held at the time and place and for the purposes set forth in the accompanying
Notice of Meeting and at any adjournment thereof.
These security holder materials are being sent to both registered and non-registered owners of the securities. If you are a
non-registered owner and the Company or its agent has sent these materials directly to you, your name and address and
information about your holdings of securities have been obtained in accordance with applicable securities regulatory
requirements from the intermediary holding on your behalf.
By choosing to send these materials to you directly, the Company (and not the intermediary holding on your behalf)
has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions.
Please return your voting instructions as specified in the request for voting instructions.
II

PERSONS OR COMPANIES MAKING THE SOLICITATION

The enclosed Instrument of Proxy is solicited by Management. Solicitations will be made by mail and possibly
supplemented by telephone or other personal contact to be made without special compensation by regular officers and
employees of the Company. The Company may reimburse Shareholders' nominees or agents (including brokers
holding shares on behalf of clients) for the cost incurred in obtaining authorization from their principals to execute the
Instrument of Proxy. No solicitation will be made by specifically engaged employees or soliciting agents. The cost of
solicitation will be borne by the Company. None of the Directors of the Company have advised that they intend to
oppose any action intended to be taken by Management as set forth in this Information Circular.
III.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accompanying Instrument of Proxy are Directors or Officers of the Company.
Shareholders have the right to appoint a person to attend and act for them on their behalf at the Meeting
other than the persons named in the enclosed Instrument of Proxy. To exercise this right, Shareholders should

strike out the names of the persons named in the Instrument of Proxy and insert the name of their nominee
in the blank space provided, or complete another Instrument of Proxy. The completed Instrument of Proxy
should be deposited with the Company's Registrar and Transfer Agent, Computershare Investor Services Inc.,
Proxy Department, 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1 at least 48 hours before the
time of the Meeting or any adjournment thereof, excluding Saturdays and holidays.
The instrument of proxy must be signed by the shareholder or by his duly authorized attorney. If signed by a duly
authorized attorney, the instrument of proxy must be accompanied by the original power of attorney or a notarially
certified copy thereof. If the shareholder is a corporation, the instrument of proxy must be signed by a duly
authorized attorney, officer, or corporate representative, and must be accompanied by the original power of attorney
or document whereby the duly authorized officer or corporate representative derives his power, as the case may be,
or a notarially certified copy thereof. The Chairman of the Meeting has discretionary authority to accept proxies
which do not strictly conform to the foregoing requirements.
In addition to revocation in any other manner permitted by law, a Member may revoke a Proxy either by (a)
signing a Proxy bearing a later date and depositing it at the place and within the time aforesaid, or (b) signing
and dating a written notice of revocation (in the same manner as the Instrument of Proxy is required to be
executed as set out in the notes to the Instrument of Proxy) and either depositing it at the place and within the
time aforesaid or with the Chairman of the Meeting on the day of the Meeting or on the day of any adjournment
thereof, or (c) registering with the Scrutineer at the Meeting as a Member present in person, whereupon such
Proxy shall be deemed to have been revoked.
IV.

VOTING OF SHARES AND EXERCISE OF DISCRETION OF PROXIES

On any poll, the persons named in the enclosed instrument of proxy will vote the shares in respect of which they are
appointed and, where directions are given by the shareholder in respect of voting for or against any resolution, will
do so in accordance with such direction.
In the absence of any direction in the instrument of proxy, it is intended that such shares will be voted in
favour of the resolutions placed before the Meeting by management and for the election of the management
nominees for directors and auditor, as stated under the headings in this Information Circular. The instrument
of proxy enclosed, when properly completed and deposited, confers discretionary authority with respect to
amendments or variations to the matters identified in the Notice of Meeting and with respect to any other matters
which may be properly brought before the Meeting. At the time of printing of this Information Circular,
management of the Company is not aware that any such amendments, variations or other matters are to be presented
for action at the Meeting. However, if any such amendments, variations or other matters should properly come
before the Meeting, the proxies hereby solicited will be voted thereon in accordance with the best judgement of the
nominee.
NON-REGISTERED HOLDERS
Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most
shareholders of the Company are “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 Shares. More particularly, a person is not a registered shareholder in respect of Shares
which are held on behalf of that person (the “Non-Registered Holder”) but which are registered either: (a) in the
name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the Shares
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or (b) in the name of a clearing agency
(such as The Canadian Depository for Securities Limited (“CDS”)) of which the Intermediary is a participant. In
accordance with the requirements of National Instrument 54-101 of the Canadian Securities Administrators, the
Company has distributed copies of the Notice of Meeting, this Information Circular and the Proxy (collectively, the
“Meeting Materials”) to the clearing agencies and Intermediaries for onward distribution to Non-Registered Holders.
Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered
Holder has waived the right to receive them. Very often, Intermediaries will use service companies to forward the
Meeting Materials to Non-Registered Holders. Generally, Non-Registered Holders who have not waived the right to
receive Meeting Materials will either:
(a) 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 shares beneficially owned by the Non-Registered Holder but
which is otherwise not completed. Because the Intermediary has already signed the form of proxy, this form of
proxy is not required to be signed by the Non-Registered Holder when submitting the proxy. In this case, the NonRegistered Holder who wishes to submit a proxy should otherwise properly complete the form of proxy and

deliver it to Computershare Investor Services Inc. as provided above; or
(b) more typically, be given a voting instruction form which is not signed by the Intermediary, and which, when
properly completed and signed by the Non-Registered Holder and returned to the Intermediary or its service
company, will constitute voting instructions (often called a “proxy authorization form”) which the Intermediary
must follow. Typically, the proxy authorization form will consist of a one page pre-printed form. Sometimes,
instead of the one page pre-printed form, the proxy authorization form will consist of a regular printed proxy form
accompanied by a page of instructions, which contains a removable label containing a bar code and other
information. In order for the form of proxy to validly constitute a proxy authorization form, the Non-Registered
Holder must remove the label from the instructions and affix it to the form of proxy, properly complete and sign
the form of proxy and return it to the Intermediary or its service company in accordance with the instructions of the
Intermediary or its service company.
In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the Shares
which they beneficially own. Should a Non-Registered Holder who receives one of the above forms wish to vote at the
meeting in person, the Non-Registered Holder should strike out the names of the Management Proxyholders and insert
the Non-Registered Holder’s name in the blank space provided. In either case, Non-Registered Holders should
carefully follow the instructions of their Intermediary, including those regarding when and where the proxy or
proxy authorization form is to be delivered.
A revocation of a Proxy does not affect any matter on which a vote has been taken prior to the revocation.
V.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

On August 24, 2020, 474,504,628 common shares without par value were issued and outstanding, each share carrying
the right to one vote. At a General Meeting of the Company, on a show of hands, every Member present in person shall
have one vote and, on a poll, every Member shall have one vote for each share of which he is the holder
Only shareholders of record on the close of business on August 24, 2020 who either personally attend the Meeting or
who complete and deliver an Instrument of Proxy in the manner and subject to the provisions set out under the heading
"Appointment and Revocation of Proxies" will be entitled to have his or her shares voted at the Meeting or any
adjournment thereof.
To the knowledge of the Directors and Senior Officers of the Company, no shareholders own, directly or indirectly, or
exercise control or direction over, shares carrying more than 10% of the voting rights attached to all outstanding
shares of the Company.
VI.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Other than as disclosed elsewhere in this Information Circular, none of the Directors or Senior Officers of the
Company, no proposed nominee for election as a Director of the Company, none of the persons who have been
Directors or Senior Officers of the Company since the commencement of the Company's last completed financial year
and no associate or affiliate of any of the foregoing persons has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting.
VII.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

For the purposes of this Information Circular, “informed person” means:
(a)

a director or executive officer of the Company;

(b)

a director or executive officer of a person or company that is itself an informed person or subsidiary of the
Company;

(c)

any person or company who beneficially owns, directly or indirectly, voting securities of the Company or
who exercises control or direction over voting securities of the Company, or a combination of both,
carrying more than 10% of the voting rights attached to all outstanding voting securities of the Company,
other than voting securities held by the person or company as underwriter in the course of a distribution;
and

(d)

the Company if it has purchased, redeemed or otherwise acquired any of its own securities, for so long as it
holds any of its securities.

Other than as set out in the following, no informed person, no proposed director of the Company and no associate or

affiliate of any such informed person or proposed director, has any material interest, direct or indirect, in any
material transaction since the commencement of the Company's last completed financial year or in any proposed
transaction, which, in either case, has materially affected or will materially affect the Company or any of its
subsidiaries.
Compensation of key management personnel, excluding share-based payments on vesting of incentive stock options of
$208,718 (2019 - $4,807) using the Black-Scholes Pricing Model, for the years ended March 31, 2020 and 2019 is
summarized as follows:
2020
$

2019
$

2018
$

185,000

7,708

Nil

Nil

Nil

193,387

John Gray

President (2)

Peter A. Ball

Former CEO and President (1)

Jacques Vaillancourt

Chairman of the Board and Interim CEO

65,000

65,000

65,000

Mark T. Brown

Chief Financial Officer (3)

71,000

61,500

60,000

Total

321,000

134,208

323,387

(1) Mr. Balls’ former agreement with the Company was through Ariston Capital Corp., a company controlled by Mr. Ball. Mr.
Ball resigned from being the CEO effective March 7, 2018.
(2) Mr. Gray’s agreement with the Company is through Verde Metals Ltd., a company controlled by Mr. Gray. Mr. Gray was
appointed as a director and President of the Company effective March 15, 2019.
(3) Mr. Brown’s agreement with the company is through Pacific Opportunity Capital Ltd., a company controlled by Mr. Brown.

Key management personnel were not paid post-retirement benefits, termination benefits or other long-term benefits
during the years ended March 31, 2020 and 2019.
At March 31, 2020, the Company owed:

IX.

-

$22,215 (March 31, 2019 - $26,775) to Jacques Vaillancourt, the Executive Chairman of the Company;

-

$30,833 (March 31, 2019 -$13,600) to Verde Metals Ltd., a company controlled by John Gray, President
of the company;

-

$12,845 (March 31, 2019 - $5,891) to Pacific Opportunity Capital Ltd., a company of which Mark T.
Brown, the Company’s CFO, is the president.
STATEMENT OF EXECUTIVE COMPENSATION

General Provisions
For the purposes of this Circular:
“CEO” of the Company means an individual who acted as Chief Executive Officer of the Company, or acted in a
similar capacity, for any part of the most recently completed financial year;
“CFO” of the Company means an individual who acted as Chief Financial Officer of the Company, or acted in a
similar capacity, for any part of the most recently completed financial year;
“equity incentive plan” means an incentive plan, or portion of an incentive plan, under which awards are granted
and that falls within the scope of International Financial Reporting Standards 2 Share-based Payment;
“executive officer” of the Company means an individual who is the Chairman or Vice-Chairman of the Board, the
President, a Vice-President in charge of a principal business unit, division or function including sales, finance or
production, an officer of the Company or any of its subsidiaries who performed a policy making function in respect
of the Company, or any other individual who performed a policy making function in respect of the Company;
“incentive plan” means any plan providing compensation that depends on achieving certain performance goals or
similar conditions within a specified period;

“incentive plan award” means compensation awarded, earned, paid or payable under an incentive plan;
“NEO” or “Named Executive Officer” means each of the following individuals:
(a) a Chairman;
(b) a CEO;
(c) a CFO;
(d) each of the Company’s three most highly compensated executive officers, or the three most highly
compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most
recently completed financial year whose total compensation was, individually, more than $150,000 for that
financial year; and
(e) each individual who would be a NEO under paragraph (d) but for the fact that the individual was neither an
executive officer of the Company, nor acting in a similar capacity, at the end of that financial year;
“non-equity incentive plan” means an incentive plan or portion of an incentive plan that is not an equity incentive
plan;
“option-based award” means an award under an equity incentive plan of options, including, for greater certainty,
share options, share appreciation rights, and similar instruments that have option-like features;
“plan” includes any plan, contract, authorization or arrangement, whether or not set out in any formal document,
where cash, securities, similar instruments or any other property may be received, whether for one or more persons;
“replacement grant” means an option that a reasonable person would consider to be granted in relation to a prior or
potential cancellation of an option;
“repricing” means, in relation to an option, adjusting or amending the exercise or base price of the option, but
excludes any adjustment or amendment that equally affects all holders of the class of securities underlying the
option and occurs through the operation of a formula or mechanism in, or applicable to, the option;
“share-based award” means an award under an equity incentive plan of equity-based instruments that do not have
option-like features, including, for greater certainty, common shares, restricted shares, restricted share units,
deferred share units, phantom shares, phantom share units, common share equivalent units, and stock.
COMPENSATION DISCUSSION AND ANALYSIS
Objectives of Compensation Strategy
The objectives of the Company’s compensation strategy are:
•

to attract, retain and motivate executives with the requisite skills, experience and commitment necessary to
achieve the Company’s goals and objectives for the exploration and subsequent development of the
Company’s Projects;

•

to strengthen the Company’s senior management team to oversee the affairs of the Company by providing
fair, competitive and cost-effective compensation to the Company’s executives;

•

to align the interests of management with those of the shareholders; and

•

to provide rewards for outstanding corporate and individual performance.

The Company has established a Compensation Committee which has been given the authority to assess the
performance of the Company’s senior executives and determine their compensation. The Compensation Committee
also reviews, reports and provides recommendations to the Board of Directors.
The Compensation Committee consists of four directors, namely Jacques Vaillancourt, Sean Keenan*, George R.
Ireland and Patrick Chidley*. Sean Keenan, George R. Ireland and Patrick Chidley are independent directors. The
Board believes that the Shareholders of the Compensation Committee collectively have the knowledge, experience and
background required to fulfill their mandate. A summary of their relevant skills and experience is as follows:

*Messrs. Keenan and Chidley will not be seeking re-election as a director at the AGSM

Mr. Vaillancourt is a Chartered Financial Analyst and has over 30 years’ experience in finance. Mr. Vaillancourt was
Managing Director and Global Head of Metals & Mining at HSBC Bank PLC. He was Managing Director and Head of
the European Equity products business at BMO Capital Markets and was part of a team that made BMO one of the
leading mining investments banks in the world. He is currently President & CEO of Mount Everest Finance, which
finances natural resource companies; Chairman of Mineral & Financial Investments Limited, which finances and
invests in mining companies and Assets; Director of TH Crestgate GmbH, a private Swiss investment Company.
Mr. Keenan has more than 18 years’ experience in mining and mining finance. Until 2013 he worked with Resource
Capital Funds, a leading private equity fund focused on investments in the mining sector. Between 2000 and 2006 he
worked with BMO Capital Markets, initially in its Precious Metals Equity Research team based in New York where he
covered senior and intermediate gold, silver and PGM producers, and later in its Corporate and Investment Banking
division in Toronto where he was involved in more than $1.4B in financing and M&A mandates in the mining and
metals industry.
Mr. Ireland has over thirty-five years of experience in the mining and metals industry in positions ranging from field
geologist to banking and venture capital. Mr. Ireland founded Geologic Resource Partners in 2004 and serves as Chief
Investment Officer and CEO. From 2000 to 2004, he was General Partner of Ring Partners, LP, a predecessor
investment partnership to GRP. From 1993 to 2000, Mr. Ireland was an analyst for and a partner in Knott Partners LP
where he specialized in resource investing. Prior to 1993, Mr. Ireland held a variety of positions at Cleveland-Cliffs
Inc, The Chase Manhattan Bank, ASARCO Inc. and VenturesTrident LP. Mr. Ireland graduated from the University of
Michigan with a BS from the School of Natural Resources and is a Fellow in the Society of Economic Geologists. Mr.
Ireland also serves as Chairman of the Board of Lithium Americas Corp. and is a member of the boards of Amerigo
Resources Ltd, Rathdowney Resources Ltd., and Merrill & Ring Inc, a private timber company in the US.
Mr. Patrick Chidley is currently a partner with 3ppm LP, a US based investment group focused on mining

industry private equity and venture capital opportunities. Mr. Chidley is also a partner and director of
several other mining industry companies, including 3ppb LLC, a management consulting firm providing
specialist advice and services in the corporate development field to mining and exploration companies, and
Gemdale Ltd, a private mineral exploration company operating in Europe. Mr. Chidley has over 25 years’
experience in mining and mining finance; extensive evaluation and investing experience in broking, (as a
well-known, leading gold industry analyst with HSBC), in investment management with USAA Investment
Management Company, and in investment banking and commodities. He started his career as a mining and
exploration geologist in Southern Africa. He holds a CFA, a BSc. in Mining Geology (Royal School of
Mines, Imperial College, London) and an MS in Mineral Economics (Penn State University).
The Board is satisfied that the composition of the Compensation Committee ensures an objective process for
determining compensation. All Shareholders of the Compensation Committee have had significant experience in
the mining sector, including the junior exploration sector and on other Boards of Directors.
What the Compensation Strategy is Designed to Reward
The Compensation Committee endeavors to ensure that the Company’s compensation strategy effectively
compensates, motivates and rewards senior management of the Company on the basis of individual and corporate
performance, both short term and long term, while keeping in mind the duty that the Company owes to its
shareholders.
Each Element of Compensation
Compensation includes base salary, grants of stock options and bonuses based on available funds. The amount of
bonus paid, if any, is based on individual performance and achievement of corporate responsibilities,
accountabilities and overall contribution to the Company.
How the Company Determines the Amount for Each Element
When determining compensation policies and individual compensation levels for the Named Executive Officers, the
Compensation Committee takes into consideration a variety of factors. These factors include the overall financial
and operating performance of the Company and the Compensation Committee’s overall assessment of each
executive’s individual performance and his contribution towards meeting corporate objectives, levels of
responsibility and length of service.
Salary:
The salary for each Named Executive Officer is primarily determined having regard to his position,
responsibilities, the assessment of such individual’s performance and overall corporate performance as presented by

management to the Board.
Bonuses:
The Compensation Committee will consider whether it is appropriate and in the best interests of
the Company to award a discretionary cash bonus to the Named Executive Officers and if so, in what amount. A
cash bonus may be awarded to reward extraordinary performance that has led to increased value for shareholders
through property acquisitions or divestitures, the formation of new strategic or joint venture relationships, capital
raising efforts or achieving satisfaction of predetermined and agreed upon performance criteria. Demonstrations of
extraordinary personal commitment to the Company’s interests, the community and the industry may also be
rewarded through a cash bonus.
Stock Options: The Compensation Committee may from time to time recommend the grant of stock options to the
Company’s executive officers under the Stock Option Plan. All grants of options are reviewed and approved by the
Board. Grants of stock options are intended to enforce and encourage the executive officer’s commitment to the
Company’s growth and the enhancement of share value and to reward executive officers for the Company’s
performance. The grant of stock options, as a key component of the executive compensation package, enables the
Company to attract and retain qualified executives. The Compensation Committee reviews option balances and
recommends grants to newly hired executive officers at the time of their employment, and considers further grants to
executive officers from time to time thereafter to such executive officers. The amount and terms of outstanding
options held by an executive are taken into account when determining whether and how new option grants should be
made to the executive. The number of Common shares which may be subject to option in favour of any one
individual is limited under the terms of the Stock Option Plan.
The Compensation Committee has not formally considered the risks associated with the Company’s compensation
policies and practices. The Company’s compensation practices give greater weight toward long-term incentives to
mitigate the risk of encouraging short term goals at the expense of long term sustainability.
The Company does not have a formal policy prohibiting a NEO or director from purchasing financial instruments
that are designed to hedge or offset a decrease in market value of equity securities granted as compensation and
held, directly or indirectly, by the NEO or director. However, there is an understanding that the Company’s NEOs
and directors will not purchase such financial instruments, and no NEO or director has purchased any such financial
instruments as at the date of this Circular.
SUMMARY COMPENSATION TABLE
The following table is a summary of compensation paid, payable, awarded or granted to the Named
Executive Officers for the financial years ended March 31, 2018, 2019 and 2020. None of the Named
Executive Officers received any “share-based awards” or any non-equity long term incentive plan pay grants in
2020. The Company does not have a pension plan.

Name and
principal
position

Year

Salary
($)

Sharebased
awards
($)

Optionbased
awards
($)

Non-equity
incentive plan
compensation ($)

Annual
incentive
plans

Pension
value
($)

All other
compensation
($)

Total
Compensation
($)

Nil
Nil
Nil

Nil
Nil
Nil

98,920
65,000
142,730

Jacques
Vaillancourt,
Executive
Chairman,
Interim CEO
Peter Ball.(i)
Former
President,
CEO

2020
2019
2018

65,000
65,000
65,000

N/A
N/A
N/A

33,920(1)
Nil
77,730(3)

Nil
Nil
Nil

Longterm
incentive
plans
Nil
Nil
Nil

2020
2019
2018

Nil
Nil
198,387

N/A
N/A
N/A

Nil
Nil
51,820(3))

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
250,207

Mark T. Brown
Pacific
Opportunity
Capital Ltd.(iii)
CFO

2020
2019
2018

71,000
61,500
60,000

N/A
N/A
N/A

23,320(1)
Nil
41,456(3)

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

94,320
61,500
101,456

2020
2019

John Gray,
President (ii)

(i)
(ii)

(iii)

185,000
7,708

98,478(1)
4,807(2)

N/A
N/A

Nil
Nil

Nil
Nil

Nil
Nil

283,478
12,515

Nil
Nil

Ariston Capital Corp A company controlled by the former CEO, Peter Ball.
Verde Metals Ltd. A company controlled by the president, John Gray. John Gray was appointed as a director and President of the Company
effective March 15, 2019.
Pacific Opportunity Capital Ltd. A company of which the CFO Mark T. Brown is the president.

(1)

The Company calculated the compensation cost by using the Black-Scholes model assuming a risk free interest rate of 1.32%, a
dividend yield of 0.00%, the expected annual volatility of the Company’s share price of 133.06% and an expected life of the options of
five years. Note that there was no cash compensation actually paid to any of the NEOs disclosed in the above table in connection
with the granting of the incentive stock options in respect of which these “option based awards” were calculated.

(2)

The Company calculated the compensation cost by using the Black-Scholes model assuming a risk free interest rate of 1.34%, a
dividend yield of 0.00%, the expected annual volatility of the Company’s share price of 141.91% and an expected life of the options of
five years. Note that there was no cash compensation actually paid to any of the NEOs disclosed in the above table in connection
with the granting of the incentive stock options in respect of which these “option based awards” were calculated.

(3) The Company calculated the compensation cost by using the Black-Scholes model assuming a risk free interest rate of 1.08%, a
dividend yield of 0.00%, the expected annual volatility of the Company’s share price of 135.53% and an expected life of the options of
5.0 years. Note that there was no cash compensation actually paid to any of the NEOs disclosed in the above table in connection
with the granting of the incentive stock options in respect of which these “option based awards” were calculated.

INCENTIVE PLAN
AWARDS
The Company has a Stock Option Plan in place for the purpose of attracting and motivating directors,
officers, employees and consultants of the Company and advancing the interests of the Company by
affording such persons the opportunity to acquire an equity interest in the Company through rights granted
under the Stock Option Plan to purchase shares of the Company.
The Company does not have any share-based awards in place.
Outstanding Share-Based Awards and Option-Based Awards
The following table discloses the particulars of all awards for each NEO outstanding at the end of the Company’s
financial year ended March 31, 2020, including awards granted before this most recently completed financial year:
Option-based Awards
Name

Number of
Securities
underlying
unexercised
options (#)

Option
exercise
price ($)

Share-based Awards
Option expiration
date

Value of
unexercised in-themoney
options ($)
(1)

Number of
shares or
units of
shares that
have not
vested (#)

Market
or payout
value of
sharebased
awards
that have
not vested
($)

Market or
payout
value of
vested
sharebased
awards not
paid out or
distributed
($)
N/A
N/A
N/A
N/A

Jacques
Vaillancourt

500,000
1,250,000
750,000
1,600,000

0.06
0.05
0.14
0.05

May 4, 2020
March 2,2021
April 11, 2022
October 29, 2024

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

John Gray

2,500,000
2,500,000

0.05
0.05

March 15, 2024
October 29, 2024

N/A
N/A

N/A
N/A

N/A
N/A

N/A
N/A

Mark T.
Brown

400,000
1,100,000

0.14
0.05

April 11, 2022
October 29, 2024

N/A
N/A

N/A
N/A

N/A
N/A

N/A
N/A

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

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

(1) “In-the-money options” means the excess of the market value of the Company’s shares on March

31, 2020 over the exercise price of the options. The trading price of the Company’s shares on
the TSX Venture Exchange (“TSX-V”) was $0.025 on March 31, 2020.
Incentive Plan Awards – Value Vested or Earned During the Year
The following table summarizes the value of each incentive plan award vested or earned by each NEO
during the financial year ended March 31, 2020:
Name

Jacques Vaillancourt
John Gray
Mark T. Brown

Option-based awards –
Value vested during the
year ($) (1)
Nil
Nil
Nil

Share-based awards –
Value vested during the
year ($)
N/A
N/A
N/A

Non-equity incentive plan
compensation – Value
earned during the year ($)
N/A
N/A
N/A

(1) “Value vested during the year” means the aggregate dollar value that would have been realized
if the options under the option-based award had been exercised on the vesting date. This amount is
calculated by determining the difference between the market price of the underlying securities
at exercise and the exercise or base price of the options under the option-based award on the vesting
date.
Options Repricing
There was no repricing of stock options under the Stock Option Plan or otherwise during the Company’s financial
year ended March 31, 2020.
PENSION PLAN
BENEFITS
The Company has no pension plans (whether defined contribution or defined benefit) that provide for payments
or benefits to any NEO at, following or in connection with retirement.
TERMINATION AND CHANGE OF CONTROL BENEFITS
Other than as set forth in “Employment Contracts”, the Company is not a party to any contract, agreement, plan
or arrangement that provides for payments to a Named Executive Officer at, following or in connection with any
termination (whether voluntary, involuntary or constructive), resignation, retirement, or a change of control of
the Company, its subsidiaries or affiliates or a change in the Named Executive Officer’s responsibilities.
DIRECTOR
COMPENSATION
Director Compensation Table
The following table discloses all amounts of compensation provided by the Company to its directors who are not
NEOs for the financial year ended March 31, 2020:
Name

Fees
earned
($)

Sean Keenan*
Ken Booth
George R. Ireland
Susan Mitchell(i)
Patrick Chidley*

19,986
19,500
19,500
12,469
7,084

Sharebased
awards
($)
N/A
N/A
N/A
N/A
N/A

Optionbased
awards ($)
10,600(1)
10,600(1)
10,600(1)
10,600(1)
10,600(1)

Non-equity
incentive plan
compensation
($)
Nil
Nil
Nil
Nil
Nil

Pension
value
($)
Nil
Nil
Nil
Nil
Nil

All other
compensation ($)

Total ($)

Nil
Nil
Nil
Nil
Nil

30,586
30,100
30,100
23,069
17,684

*Will not be seeking re-election as a director at the AGSM
(iv)

(1)

Susan Mitchell resigned from being a director on October 3, 2019.

The Company calculated the compensation cost by using the Black-Scholes model assuming a risk free interest rate of 1.32%, a
dividend yield of 0.00%, the expected annual volatility of the Company’s share price of 133.06% and an expected life of the options of
five years. Note that there was no cash compensation actually paid to any of the NEOs disclosed in the above table in connection
with the granting of the incentive stock options in respect of which these “option based awards” were calculated.

During the Company’s completed financial year ended March 31, 2020, the Company granted an aggregate of
7,920,000 incentive stock options to directors and officers.
There are no arrangements for the compensation of directors for committee participation or special assignments.
Share-Based Awards, Option-Based Awards and Non-Equity Incentive Plan Compensation
The following table discloses the particulars of all awards for each director who is not a NEO outstanding at
the end of the Company’s financial year ended March 31, 2020, including awards granted before this most
recently completed financial year:
Option-based Awards
Name

Number of
Securities
underlying
unexercised
options (#)

Option
exercise
price ($)

Share-based Awards
Option expiration
date

Value of
unexercised
in-themoney
options ($)
(1)

Sean Keenan*

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

Ken Booth

George R. Ireland

Patrick Chidley*

250,000
1,000,000
200,000
500,000
500,000
200,000
500,000

0.06
0.05
0.14
0.05
0.06
0.05
0.14
0.05
0.155
0.14
0.05

May 4, 2020
March 2, 2021
April 11, 2022
October 29, 2024
May 4, 2020
March 2, 2021
April 11, 2022
October 29, 2024
December 20, 2021
April 11, 2022
October 29, 2024

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

500,000

0.05

October 29, 2024

N/A

Number
of shares
or units
of shares
that
have not
vested
(#)
N/A
N/A
N/A
N/A

Market or
payout
value of
share-based
awards that
have not
vested ($)

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

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

N/A
N/A
N/A

N/A
N/A
N/A

N/A

N/A

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

*Will not be seeking re-election as a director at the AGSM

(1) “In-the-money options” means the excess of the market value of the Company’s shares on March 31,
2020 over the exercise price of the options. The trading price of the Company’s shares on the TSX-V
was $0.025 on March 31, 2020.
Incentive Plan Awards – Value Vested or Earned During the Year
The following table summarizes the value of each incentive plan award vested or earned by each director during
the financial year ended March 31, 2020:
Name

Jacques Vaillancourt
Ken Booth
Sean Keenan*
John Gray*
George R. Ireland
Patrick Chidley*

Option-based awards –
Value vested during the
year ($) (1)
Nil
Nil
Nil
Nil
Nil
Nil

Share-based awards –
Value vested during the
year ($)
N/A
N/A
N/A
N/A
N/A
N/A

Non-equity incentive plan
compensation – Value
earned during the year ($)
N/A
N/A
N/A
N/A
N/A
N/A

*Will not be seeking re-election as a director at the AGSM

(1) “Value vested during the year” means the aggregate dollar value that would have been realized if
the options under the option-based award had been exercised on the vesting date. This amount is
calculated by determining the difference between the market price of the underlying securities at
exercise and the exercise or base price of the options under the option-based award on the vesting date.
X.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth details of the Company’s compensation plans (consisting of the Company’s stock option
plan) under which equity securities of the Company are authorized for issuance at March 31, 2020:
Equity Compensation Plan Information

Plan Category

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of
outstanding options,
warrants and rights

17,970,000

$0.06

Equity compensation
plans approved by
securityholders
Equity compensation
plans not approved by
securityholders

Nil

Number of securities
remaining available for
future issuance under
equity compensation plans

N/A

12,035,029

17,970,000

N/A
12,035,029

Total
XI.

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

None of the Directors or Senior Officers of the Company or any associates or affiliates of the Company are or
have been indebted to the Company at any time since the beginning of the last completed financial year of the
Company.
XII.

MANAGEMENT CONTRACTS

During the Company's most recently completed financial year ended March 31, 2020, there were no
management functions of the Company, which were to any substantial degree performed by a person other than a
Director or senior Officer of the Company.
XIII.

CORPORATE GOVERNANCE

Pursuant to National Policy 58-101 – Disclosure of Corporate Governance Practices (“NP 58-101”) the Company is
required to and hereby discloses its corporate governance practices as follows:
1.

Board of Directors

The Board of Directors of the Company facilitates its exercise of independent supervision over the Company’s
management through frequent meetings of the Board, both with and without members of the Company’s
management (including members of management that are also directors) in attendance.
Sean Keenan*, George R. Ireland, Ken Booth and Patrick Chidley* are “independent” directors in that they are
independent and free from any interest, and any business or other relationship which could reasonably be
perceived to , materially interfere with the director’s ability to act in the best interest of the Company, other than
interests and relationships arising from shareholdings.
Jacques Vaillancourt, the Company’s Executive Chairman & interim CEO and John Gray*, the Company’s
President, are members of management and are therefore not independent.
The mandate of the Board, as prescribed by the Business Corporations Act (British Columbia), is to manage
or supervise the management of the business and affairs of the Company and to act with a view to the best
interests of the Company. In doing so, the Board oversees the management of the Company’s affairs directly
and through its committees.
*Will not be seeking re-election as a director at the AGSM

2.

Directorships

Certain of the directors are presently a director in one or more other reporting issuers, as follows:

Name of Director

Other Issuers

Sean Keenan*

Mineral and Financial Investments Ltd.

Ken Booth

Angkor Resources Corp.
Gitennes Exploration Inc.
Lithium Chile Inc. (Formerly
Kairos Capital Corporation)

Patrick Chidley*

-

Jacques Vaillancourt

Mineral and Financial Investments Ltd.
TH Crestgate GmbH
Redcorp Empreendimentos Mineiros Lda.

George R. Ireland

Amerigo Resources Ltd.
Rathdowney Resources Ltd.
Lithium Americas Corp.
Africo Resources Ltd.

John Gray*

Manaar Limited (formerly African Aura Resources
Limited)

*Will not be seeking re-election as a director at the AGSM

3.

Orientation and Continuing Education

Each new director brings a different skill set and professional background and with this information the Board is
able to determine what orientation to the nature and operations of the Company’s business will be necessary and
relevant to each new director. The Company provides continuing education for its directors as such need arises and
encourages open discussion at all meetings which format encourages learning by the directors.
4.

Ethical Business Conduct

The Board expects management to operate the business of the Company in a manner that enhances shareholder
value and is consistent with the highest level of integrity. Management is expected to execute the Company’s
business plan and to meet performance objectives and goals.
In addition, the Board must comply with conflict of interest provisions in Canadian corporate law, including relevant
securities regulatory instruments, in order to ensure directors exercise independent judgment in considering
transactions and agreements in respect of which a director or executive officer has a material interest.
5.

Nomination of Directors

The Board determines new nominees to the Board, although a formal process has not been adopted. The nominees
are generally the result of recruitment efforts by the Board, including both formal and informal discussions among
Board and the President of the Company. The Board monitors but does not formally assess the performance of
individual Board or committee on their contributions.
6.

Compensation

The Company’s Compensation Committee assesses performance and determines the remuneration of senior officers.
The Compensation Committee also administers the Company’s stock option plan. The Compensation Committee
may recommend to the Board the granting of stock options to directors of the Company as well as determine
directors’ fees, if any, from time to time. Directors may also be compensated in cash and/or equity for their expert
advice and contribution towards the success of the Company.
7.

Other Board Committees

The Company has a Compensation Committee consisting of one executive director, Jacques Vaillancourt, and three
independent directors, Sean Keenan*, George R. Ireland and Patrick Chidley*. Jacques Vaillancourt is a member of
management and is therefore not independent.
The Company has a Corporate Governance Committee consisting of one executive director, Jacques Vaillancourt,
and three independent directors, Sean Keenan*, Ken Booth and Patrick Chidley*; Jacques Vaillancourt is a member
of management and is therefore not independent.

The Company also has an Audit Committee consisting of three independent directors, George R. Ireland, Sean
Keenan* and Ken Booth.
The Company also has a Technical Committee consisting of four independent directors, George R. Ireland, Ken
Booth, Patrick Chidley* and Sean Keenan*. Jacques Vaillancourt and John Gray* were also appointed to the
Technical Committee but are members of management and are therefore not independent.
*Will not be seeking re-election as a director at the AGSM

8.

Assessments

The Board will annually review its own performance and effectiveness as well as review annually the Audit
Committee Charter and recommend revisions to the Board as necessary. Neither the Company nor the Board has
determined formal means or methods to regularly assess the Board, its committees or the individual directors with
respect to their effectiveness and contributions. Effectiveness is subjectively measured by comparing actual
corporate results with stated objectives. The contributions of an individual director are informally monitored by the
other Board members, having in mind the business strengths of the individual and the purpose of originally
nominating the individual to the Board.
The Company feels its corporate governance practices are appropriate and effective for the Company, given its
relatively small size and limited operations. The Company’s method of corporate governance allows for the
Company to operate efficiently, with simple checks and balances that control and monitor management and
corporate functions without excessive administrative burden.
XIV.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

National Instrument 52-110 of the Canadian Securities Administrators (“NI 52-110”) requires the Company, as a
venture issuer, to disclose annually in its Information Circular certain information concerning the constitution of its
audit committee and its relationship with its independent auditor, as set forth in the following.
The Company’s audit committee is governed by an audit committee charter, the text of which is attached as
Schedule ‘A’ to this Information Circular.
The Company’s audit committee is comprised of three directors, George R. Ireland, Ken Booth and Sean
Keenan*. As defined in NI 52-110, George R. Ireland, Ken Booth and Sean Keenan* are “independent”. Also as
defined in NI 52-110, all of the audit committee members are “financially literate”.
Mr. Ireland has over thirty-five years of experience in the mining and metals industry in positions ranging from field
geologist to banking and venture capital. Mr. Ireland founded Geologic Resource Partners in 2004 and serves as
Chief Investment Officer and CEO. From 2000 to 2004, he was General Partner of Ring Partners, LP, a predecessor
investment partnership to GRP. From 1993 to 2000, Mr. Ireland was an analyst for and a partner in Knott Partners LP
where he specialized in resource investing. Prior to 1993, Mr. Ireland held a variety of positions at Cleveland-Cliffs
Inc, The Chase Manhattan Bank, ASARCO Inc. and VenturesTrident LP. Mr. Ireland graduated from the University
of Michigan with a BS from the School of Natural Resources and is a Fellow in the Society of Economic Geologists.
Mr. Ireland also serves as Chairman of the Board of Lithium Americas Corp. and is a member of the boards of
Amerigo Resources Ltd, Rathdowney Resources Ltd., and Merrill & Ring Inc, a private timber company in the US.
Mr. Booth – Mr. Booth’s “financial literacy” has been gained through education, an MBA and through work
experience in investment banking and public company senior management. Mr. Booth has more than 35 years of
experience in exploration, mining and corporate finance and public company administration. In mining corporate
finance, he has worked for two of Canada’s largest investment banks executing numerous equity financings for
both junior and senior companies and was involved in a variety of significant mergers and acquisitions. For the last
19 years he has served as an officer and director of several public mining exploration companies including serving
as an audit committee member.
Mr. Keenan– Mr. Keenan’s “financial literacy” has been gained through work experience in investment banking
and private equity fund senior management. Mr. Keenan has more than 20 years of experience in exploration,
mining and corporate finance and public company administration. In mining corporate finance, he has worked for
one Canada’s largest investment banks executing numerous equity financings for both junior and senior companies
and was involved in a variety of significant mergers and acquisitions. For numerous years he has served in an
executive capacity at one of the world’s largest mining focused private equity fund managers and additionally as an
officer and director of several public mining exploration and investment companies including serving as an audit
committee member.

Since the commencement of the Company’s most recently completed financial year, the Company’s Board of
Directors has not failed to adopt a recommendation of the audit committee to nominate or compensate an
external auditor.
Since the effective date of NI 52-110, the Company has not relied on the exemptions contained in sections 2.4 or
8 of NI 52-110. Section 2.4 provides an exemption from the requirement that the audit committee must preapprove all non-audit services to be provided by the auditor, where the total amount of fees related to the non audit services are not expected to exceed 5% of the total fees payable to the auditor in the fiscal year in
which the non-audit services were provided. Section 8 permits a company to apply to a securities regulatory
authority for an exemption from the requirements of NI 52-110, in whole or in part.
The audit committee has not adopted specific policies and procedures for the engagement of non-audit
services. Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by the
Company’s Board of Directors, and where applicable the audit committee, on a case-by-case basis.
In the following table, “audit fees” are fees billed by the Company’s external auditor for services provided
in auditing the Company’s annual financial statements for the subject year. “Audit-related fees” are fees not
included in audit fees that are billed by the auditor for assurance and related services that are reasonably
related to the performance of the audit or review of the Company’s financial statements. “Tax fees” are fees
billed by the auditor for professional services rendered for tax compliance, tax advice and tax planning. “All other
fees” are fees billed by the auditor for products and services not included in the foregoing categories.
The fees paid by the Company to its auditor in each of the last two fiscal years, by category, are as
follows:
Financial Year
Ending
March 31, 2020
March 31, 2019

Audit Fees
$28,000
$27,000

Audit Related Fees
$0
$0

Tax Fees

All Other Fees

$0
$0

$0
$0

The Company is relying on the exemption provided by section 6.1 of NI 52-110 which provides that the
Company, as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and
Part 5 (Reporting Obligations) of NI 52-110.

XV. PARTICULARS OF MATTERS TO BE ACTED UPON
A.

Election of Directors

The persons named in the enclosed Instrument of Proxy intend to vote in favor of setting the number of Directors at
six (6).
Each Director of the Company is elected annually and holds office until the next Annual General Meeting of
the Shareholders unless that person ceases to be a Director before then. In the absence of instructions to the
contrary, the shares represented by Proxy will, on a poll, be voted for the nominees herein listed. Management
does not contemplate that any of the nominees will be unable to serve as a Director. As the Company has an
advance notice policy in place, the names of further nominees for Directors will not be accepted at the Meeting.
The following table sets out the names of the persons to be nominated for election as Directors, the positions and
offices which they presently hold with the Company, their respective principal occupations or employments during the
past five years if such nominee is not presently an elected Director and the number of shares of the Company which
each beneficially owns, directly or indirectly, or over which control or direction is exercised as of the date of this
Information Circular:
Name,
Province,
Country of Residence
and Position(s)
with the Company

Principal Occupation,
Business or Employment
for Last Five Years

Periods during
which
Nominee has
Served
as a Director

Number of Voting
Securities of the
Company
Beneficially Owned
or Controlled or
Directed, Directly
or Indirectly (1)

Jacques Vaillancourt
United Kingdom
Executive Chairman and
Director

Jacques Vaillancourt has 39 years experience in global
financial markets, during which time he was involved in
over $35 billion of financings for the resource sector.
Mr Vaillancourt is currently He is the chairman of
Mineral and Financial Investments, a London Stock
Exchange listed Investment Company as well as
President of Mount Everest Finance Limited, which
invests in natural resource companies. Previously, he
was at HSBC as Managing Director and Global Head of
Metals & Mining. From 1992 to 2009 he was at BMO
Capital Markets as Managing Director and Head of
European Equity Products. Additionally, he has been a
sell- side analyst at RBC Capital Markets and is a
graduate of McGill University.

George R. Ireland
Boston, Massachusetts
USA
Director

George Ireland has over thirty-five years of experience
in the mining and metals industry in positions ranging
from field geologist to banking and venture capital.
George founded Geologic Resource Partners in 2004
and serves as Chief Investment Officer and CEO. From
2000 to 2004, he was General Partner of Ring Partners,
LP, a predecessor investment partnership to GRP. From
1993 to 2000, George was an analyst for and a partner
in Knott Partners LP where he specialized in resource
investing. Prior to 1993, George held a variety of
positions at Cleveland-Cliffs Inc, The Chase Manhattan
Bank, ASARCO Inc. and VenturesTrident LP. George
graduated from the University of Michigan with a BS
from the School of Natural Resources and is a Fellow in
the Society of Economic Geologists. George also serves
on the boards of Africo Resources Ltd, Amerigo
Resources Ltd, Rathdowney Resources Ltd. and Merrill
& Ring Inc, a private timber company in the US.

1,996,000

Charles Funk
Victoria, BC
Canada
CEO and Director

Mr. Funk has over 14 years of industry experience for
major and junior mining and companies including
Newcrest Mining and Evrim Resources. Charles is a
geologist specializing in business development for gold,
silver and copper projects from early stage to
production. Charles has led or supported multiple
deposit discoveries in Mexico and Australia and
contributed to over $60 million dollars in capital
raisings
Mr. Booth is a geologist with an M.B.A and has 37
years of experience in exploration, mining corporate
finance and public mineral company administration. He
has been the President of Highwood Advisory Services
Inc., a financial consulting firm, since February
1999. Over the years Mr. Booth has been a director of
numerous public mineral exploration companies and has
chaired
both
audit
and
compensation
committees. Previously Mr. Booth was a VicePresident, Investment Banking with RBC Dominion
Securities Inc. in Toronto and Vancouver, specializing
in corporate finance for the mining industry and a
member of the Mining Group of Nesbitt Burns
Inc. While working for resource companies, he has held
several positions including CEO and Vice-President of
Corporate Development. In these roles he was
instrumental in raising equity funding and negotiating
property acquisitions and joint ventures. In addition to
being a board member of the Company, Mr. Booth is
also a Director of Angkor Gold Corp.; Lithium Chile
Inc. and Gitennes Exploration Inc. which are listed on
the TSX Venture Exchange.

21,910,000

Ken Booth
Halifax, NS
Canada
Director

42,249,5002

145,000

William Lamb
West Vancouver, BC
Director

Mr. Lamb has over 25 years of experience in mining
operations and project development. William’s
experience spans multiple commodities including
precious and industrial metals, bulks materials and
diamonds. Most recently, William served as CEO of
Lucara Diamond Corp from 2011 to 2018. During that
time, William played an integral role in the acquisition
and financing of Lucara’s flagship Karowe mine taking
it from feasibility through to a steady state, world class,
operating diamond mine. This being the seventh mine
where he has been involved from late stage exploration,
study and engineering work, financing, operational
readiness, through to operations. Mr. Lamb holds a
NHD in Extraction Metallurgy from the University of
Johannesburg and an M.B.A from Heriot-Watt
University. Mr. Lamb was selected as EY’s
Entrepreneur of the YearTM for 2017 in the Pacific
mining and metals category and was the recipient of the
2016 Hugo Dummett Award, alongside Lukas Lundin,
for excellence in diamond exploration and development.

8,050,000

Allan Wilson
Anguilla, British West
Indies.
Director

Dr. Wilson is a PhD qualified economic geologist with
over 28 years industry experience. Alan is presently
Director and Chief Geologist for his own consulting
company and has previously worked in increasingly
senior exploration roles for Rio Tinto, Billiton,
Newcrest Mining, Anglo American. Most recently, Alan
was the International Exploration Manager for
Antofagasta plc with overall responsibility for
Antofagasta’s global exploration activities outside of
Chile. Alan has worked extensively on early- to
advanced-stage base and precious metal exploration
projects across the world and is experienced in both
technical and commercial aspects of mineral
exploration. Alan is a Fellow of the Society of
Economic Geologists, a Fellow of the Geological
Society and holds Chartered Geologist status through
the Geological Society of London

Nil

(1) Information as to principal occupation, not being within the knowledge of the Company, has been furnished by the
respective directors individually.
( 2 ) These are common shares held indirectly in the name of Mt. Everest Finance S.A., a company owned 100% by Mr.
Vaillancourt.

Jacques Vaillancourt was appointed to the Board of Directors on August 21, 2013. George R. Ireland was appointed
to the Board of Directors on November 24, 2016 and Ken Booth was appointed to the Board of directors on March 13,
2014. Charles Funk, William Lamb, and Allan Wilson will be elected to the Board for the first time at the AGSM.
Pursuant to the provisions of the Business Corporations Act of British Columbia, the Company is required to have an
Audit Committee which, at the present time, is comprised of Ken Booth, George R. Ireland and Sean Keenan.
No proposed director of the Company is, or within the 10 years before the date of this Information Circular has
been, a director or executive officer of any company that, while that person was acting in that capacity:
(a)

was the subject of a cease trade or similar order or an order that denied the company access to any
exemption under securities legislation, for a period of more than 30 consecutive days;

(b)

was subject to an event that resulted, after the director or executive officer ceased to be a director or
executive officer, in the company being the subject of a cease trade or similar order or an order that denied
the relevant company access to any exemption under securities legislation, for a period of more than 30
consecutive days; or

(c)

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 the 10 years before the date of this Information Circular, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director.
Charles Funk, William Lamb and Alan Wilson have been nominated by the Company for election to its Board of
Directors pursuant to the terms of a Share Exchange Agreement dated July 21, 2020 (the “Share Exchange
Agreement”), between the Company, Heliodor Metals Limited (“Heliodor”) and the shareholders of Heliodor
pursuant to which the Company purchased all of the issued and outstanding shares of Heliodor in a transaction
that closed on August 24, 2020.
B.

APPOINTMENT OF AUDITOR

The persons named in the enclosed Instrument of Proxy intend to vote for the re -appointment of MNP LLP, as
the Company's auditors until the next Annual General Meeting of Shareholders at a remuneration to be fixed by
the Board of Directors. MNP LLP was first appointed auditors of the Company on November 6, 2014.
C.

APPROVAL AND RATIFICATION OF STOCK OPTION PLAN

Pursuant to the Company’s Stock Option Plan, the number of Shares which may be issued pursuant to options
previously granted and those authorized to be granted under the Stock Option Plan is a maximum of 10% of the issued
and outstanding Shares of the Company at the time of the grant. In addition, the number of Shares which may be
reserved for issuance to any one individual may not exceed 5% of the issued Shares on a yearly basis or 2% if the
optionee is engaged in investor relations activities, or, is a consultant. Based on the issued and outstanding common
Shares of the Company as at August 24, 2020, options exercisable to acquire an aggregate of 47,450,462 Shares of the
Company are currently authorized to be granted under the Stock Option Plan, of which options exercisable to acquire
an aggregate of 16,670,000 Shares of the Company have been granted.
Under TSX Venture Exchange policy, all such rolling stock option plans which set the number of Shares issuable
under the plan at a maximum of 10% of the issued and outstanding Shares must be approved and ratified by
Shareholders on an annual basis. Therefore, at the Meeting, Shareholders will be asked to adopt an ordinary resolution
in substantially the following form:
"RESOLVED that the Company approve and ratify, subject to regulatory approval, the stock option
plan of the Company pursuant to which the directors may, from time to time, authorize the issuance
of options to directors, officers, employees and consultants of the Company to a maximum of 10% of
the issued and outstanding common Shares at the time of the grant, with a maximum of 5% of the
Company’s issued and outstanding Shares being reserved to any one person on a yearly basis."
The purpose of the Stock Option Plan is to allow the Company to grant options to directors, officers, employees and
consultants, as additional compensation, and as an opportunity to participate in the success of the Company. The
granting of such options is intended to align the interests of such persons with that of the Shareholders. Options will be
exercisable over periods of up to ten years as determined by the Board of Directors of the Company and are required to
have an exercise price no less than the closing market price of the Shares prevailing on the day that the option is
granted less a discount of up to 25%, the amount of the discount varying with market price in accordance with the
policies of the TSX Venture Exchange. Pursuant to the Stock Option Plan, the Board of Directors may from time to
time authorize the issue of options to directors, officers employees and consultants of the Company and its subsidiaries
or employees of companies providing management or consulting services to the Company or its subsidiaries. The
Stock Option Plan contains no vesting requirements, but permits the Board of Directors to specify a vesting schedule in
its discretion. The Stock Option Plan provides that if a change of control, as defined therein, occurs, all Shares subject
to option shall immediately become vested and may thereupon be exercised in whole or in part by the option holder.
The full text of the Stock Option Plan is available for viewing by request to the Company at Suite 1500 – 409 Granville
Street, Vancouver, British Columbia, V6C 1T2 and will be available for viewing at the Meeting.
The directors of the Company believe the passing of the foregoing ordinary resolution is in the best interests of the
Company and recommend that Shareholders of the Company vote in favour of the resolution.
The persons named as proxies in the enclosed form of proxy intend to cast the votes represented by proxy in favour
of the foregoing resolution unless the holder of Shares who has given such proxy has directed that the votes be

otherwise cast.
D.

CHANGE OF NAME

At the meeting, Shareholders will be asked to pass the following special resolution (the “Change of Name
Resolution”) to approve the change of the Company’s name from “RedStar Gold Corp.” to “Heliostar Metals Ltd.” or
such other name as the directors may in their sole discretion determine. The Company agreed to this change of name
as a term of the Share Exchange Agreement pursuant to which the Company acquired Heliodor, and management
believes that, having completed the acquisition of Heliodor, the name Heliostar Metals Ltd. will now more accurately
reflect the mineral exploration business and properties of the Company.
The Change of Name Resolution to be put before the Shareholders at the Meeting is set out below:
“BE IT HEREBY RESOLVED THAT, as a special resolution:
1.

the Company change its name to “Heliostar Metals. Ltd.” or such other name as may be acceptable to the
directors of the Company and all regulatory authorities having jurisdiction, and that the Company’s constating
documents be amended accordingly; and

2.

the directors of the Company be authorized to perform all acts and do all things as may be necessary or
desirable to effect the aforesaid name change; and the directors of the Company are hereby authorized to
implement or abandon these resolutions in whole or in part, at any time and from time to time in their sole
discretion, all without further approval, ratification or confirmation by shareholders.”

To be effective, the Change of Name Resolution must be passed by at least sixty-six and two thirds percent (66⅔%) of
the votes cast by Shareholders, in each case attending the Meeting and voting on the proposal in person or by proxy.
The form of the Change of Name Resolution set forth above is subject to such amendments as management may
propose at the Meeting but which do not materially affect the substance of the Change of Name Resolution.
The directors of the Company believe the passing of the foregoing special resolution is in the best interests of the
Company and recommend that Shareholders of the Company vote in favour of the Change of Name Resolution.
The persons named as proxies in the enclosed form of proxy intend to cast the votes represented by proxy in favour
of the foregoing resolution unless the holder of Shares who has given such proxy has directed that the votes be
otherwise cast.
E.

APPROVAL OF SHARE CONSOLIDATION

In the Share Exchange Agreement pursuant to which the Company acquired Heliodor, the Company agreed to ask its
shareholders to approve the consolidation of all of its issued and outstanding Shares on the basis of one (1) postconsolidation share (a “post-Consolidation Share”) for each fifteen (15) pre-consolidation shares (each, a “preConsolidated Share”) (the “Consolidation”). At the Meeting, Shareholders will be asked to consider and, if thought
advisable, to adopt, a special resolution (the “Consolidation Resolution”), the full text of which is set out below,
approving the Consolidation. The Board will then have the sole discretion to proceed with the Consolidation, subject to
the receipt of the approval of the TSX Venture Exchange.
Effects of the Consolidation
The Consolidation will result in Shareholders holding a smaller number of Shares. However, the Consolidation will not
affect any shareholder’s percentage ownership interest or voting rights in the Company, except to the extent that the
Consolidation would otherwise result in any shareholder owning a fractional Share. Any fractional Shares resulting
from the Consolidation will be rounded up to the next whole Share if such fractional Share is equal to or greater than
one-half of a Share and rounded down to the next whole Share if such fractional Share is less than one-half of a Share.
As at the date hereof, there were 474,504,628 Shares issued and outstanding. Accordingly, in the event that the Board
determines to proceed with the Consolidation, there is expected to be 31,633,641 Shares issued and outstanding
immediately following the Consolidation.
In general, the Consolidation will not be considered to result in a disposition of Shares by shareholders for Canadian
federal income tax purposes. The aggregate adjusted cost base to a Shareholder for such purposes of all Shares held by
the Shareholder will not change as a result of the Consolidation; however, the Shareholder’s adjusted cost base per
Share will increase proportionately.

Each option, warrant, or other security of the Company convertible into pre-Consolidation Shares that has not been
exercised or cancelled prior to the implementation of the Consolidation, will be adjusted pursuant to the terms thereof
on the basis of the Consolidation ratio (i.e. the number of Shares issuable will decrease while the exercise price will
increase).
Effect on Non-Registered Holders
Non-Registered Holders holding their Shares through an Intermediary should note that such Intermediary may have
different procedures for processing the Consolidation than those that will be put in place by the Company for registered
shareholders. If you hold your Shares with such Intermediary and if you have questions in this regard, you should
contact your Intermediary.
Exchange of Share Certificates
If the Consolidation is approved by shareholders, accepted by the Exchange, and implemented by the Board,
Shareholders will be required to exchange their share certificates representing pre-Consolidation Shares for new share
certificates representing post-Consolidation Shares.
Following a determination by the Board to implement the Consolidation, it is expected that the Transfer Agent will
send a letter of transmittal to each shareholder as soon as practicable after the implementation of the Consolidation.
The letter of transmittal will contain instructions on how shareholders can surrender their share certificates representing
pre-Consolidation Shares to the Transfer Agent. The Transfer Agent will forward to each shareholder who has sent in
their share certificates representing pre-Consolidation Shares, along with such other documents as the Transfer Agent
may require, a new share certificate representing the number of post-Consolidation Shares to which such shareholder is
entitled. No share certificates for fractional Shares will be issued.
Shareholders should not destroy any share certificate and should not submit any share certificate for a new
share certificate until requested to do so.
Procedures for Implementing the Consolidation
If the shareholders approve the Consolidation Resolution set forth below, the Board will have the authority, in its sole
discretion, to determine whether or not to implement the Consolidation. If the Board decides to implement the
Consolidation, the Company will promptly make the required filings with the Exchange. The Consolidation will be
effective on the date on which the Board determines to carry out the Consolidation after receiving the acceptance of the
Exchange. Following receipt of the Exchange’s final acceptance of the Consolidation, the Company will cause letters
of transmittal, as described above, to be mailed to the shareholders.
Risks Associated with the Consolidation
The effect of the Consolidation upon the market price of the Shares cannot be predicted with any certainty. There can
be no assurance that the total market capitalization of the Shares immediately following the Consolidation will be equal
to or greater than the total market capitalization immediately before the Consolidation. In addition, there can be no
assurance that the per Share market price of the Shares following the Consolidation will remain higher than the per
Share market price immediately before the Consolidation or equal or exceed the direct arithmetical result of the
Consolidation. In addition, a decline in the market price of the Shares after the Consolidation may result in a greater
percentage decline than would occur in the absence of the Consolidation. Furthermore, the Consolidation may lead to
an increase in the number of shareholders who will hold “odd lots”; that is, a number of Shares not evenly divisible
into board lots (a board lot is 100, 500 or 1,000 Shares, depending on the price of the Shares). As a general rule, the
cost to shareholders transferring an odd lot of Shares is somewhat higher than the cost of transferring a “board lot”.
Nonetheless, despite the risks and the potential increased cost to shareholders in transferring odd lots of postConsolidation Shares, the Board believes the Consolidation is in the best interests of the Company.
The Consolidation Resolution to be put before the Shareholders at the Meeting is set out below:
“BE IT HEREBY RESOLVED THAT, as a special resolution:
1.

the Company’s authorized share structure and its Notice of Articles, if applicable,
be altered by consolidating all of the Company’s issued and outstanding common
shares at a consolidation ratio of one (1) post-consolidation common share for
every fifteen (15) pre-consolidation common shares (the ”Consolidation”);

2.

Any fractional shares resulting from the Consolidation be: (a) rounded up to the
next whole share if such fractional share is equal to or greater than one-half of a
share; and (b) rounded down to the next whole share if such fractional share is less
than one-half of a share;

3.

The board of directors of the Company be and is hereby authorized, in its sole
discretion, to determine whether or not, and when, to implement the Consolidation;

4.

Subject to paragraph 5 below, the solicitors for the Company are authorized and
directed to prepare and electronically file, if required, a Notice of Alteration with
the Registrar of Companies;

5

The Notice of Alteration, if required, shall not be filed with the Registrar of
Companies unless and until this resolution has been deposited at the Company’s
records office; and

6.

Any one director or officer of the Company be and is hereby authorized for and on
behalf of the Company to execute and deliver all such documents and instruments
and take all such other actions as such director or officer may determine necessary
or desirable to implement this resolution and the matters authorized hereby, such
determination to be conclusively evidenced by the execution and delivery of such
documents and instruments or the taking of such actions.”

To be effective, the Consolidation Resolution must be passed by at least sixty-six and two thirds of a percent (66⅔%) of
the votes cast by Shareholders, in each case attending the Meeting and voting on the proposal in person or by proxy.
The form of the Consolidation Resolution set forth above is subject to such amendments as management may propose at
the Meeting but which do not materially affect the substance of the Consolidation Resolution.
The directors of the Company believe the adoption of the foregoing special resolution is in the best interests of the
Company and recommend that Shareholders of the Company vote in favour of the Consolidation Resolution.
The persons named as proxies in the enclosed form of proxy intend to cast the votes represented by proxy in favour
of the foregoing resolution unless the holder of Shares who has given such proxy has directed that the votes be
otherwise cast.
F.

ADOPTION OF NEW ARTICLES

The Board proposes to replace the Company’s current articles (the “Existing Articles”) with new articles, in substantially
the form attached hereto as Schedule “B” (the “New Articles”). The primary reason for replacing the Existing Articles
with the New Articles is to provide the Company with modernized articles which provide greater flexibility to the Board
in carrying out the business of the Company.
Comparison of Existing Articles to New Articles
The main differences between the Existing Articles and the New Articles are that the New Articles provide for each of
the following provisions, whereas the Existing Articles do not (or do not explicitly): (i) uncertificated shares; (ii)
flexibility to the Board to make certain alterations to the Company’s authorized share structure by way of directors’
resolution as opposed to the Company having to incur the additional costs of obtaining Shareholder approval; (iii) new
quorum requirements; and (iv) allowing for a change of the Company’s name by directors’ resolution instead of by a
special resolution of the Shareholders.
Under the New Articles, subject to the provisions of the Business Corporations Act (British Columbia)
(the “BCBCA”), the Company may, by resolution of the directors:
(i)

change the name of the Company;

(ii)

create one or more classes or series of shares or, if none of the shares of a class or series of shares are
allotted or issued, eliminate that class or series of shares;

(iii)

increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue
out of any class or series of shares or establish a maximum number of shares that the Company is
authorized to issue out of any class or series of shares for which no maximum is established;

(iv)

if the Company is authorized to issue shares of a class of shares with par value:
(a)

decrease the par value of those shares,

(b)

if none of the shares of that class of shares are allotted or issued, increase the par value of
those shares,

(c)

subdivide all or any of its unissued or fully paid issued shares with par value into shares of
smaller par value, or

(d)

consolidate all or any of its unissued or fully paid issued shares with par value into shares of
larger par value;

(v)

subdivide all or any of its unissued or fully paid issued shares without par value;

(vi)

change all or any of its unissued or fully paid issued shares with par value into shares without par
value or all or any of its unissued shares without par value into shares with par value;

(vii)

alter the identifying name of any of its shares;

(viii)

consolidate all or any of its unissued or fully paid issued shares without par value; or

(ix)

otherwise alter its shares or authorized share structure when required or permitted to do so by the
BCBCA.

Under the Existing Articles, certain of the alterations described above require approval of the Shareholders by special
resolution. The New Articles allow the Company to make these alterations by directors’ resolution without the
Company having to incur the costs of calling and holding a meeting of Shareholders for this purpose. The New Articles
also change the quorum for the transaction of business at a meeting of Shareholders from two persons who are, or who
represent by proxy, shareholders who, in the aggregate, hold at least 5% of the issued Shares entitled to be voted at the
meeting, to one or more persons who are, or who represent by proxy, Shareholders of the Company.
A copy of the New Articles is attached hereto as Schedule “B” and will also be available for inspection by
Shareholders during normal business hours at any time up to the Meeting at the Company’s registered office located at
800 – 885 West Georgia Street, Vancouver, British Columbia.
Shareholder Approval
Under the BCBCA and the Existing Articles, the replacement of the Existing Articles with the New Articles requires
approval by special resolution of the Shareholders and, as such, an affirmative vote of not less than two-thirds of the
votes cast at the Meeting.
At the Meeting, Shareholders will be asked to pass the following special resolution to adopt the New Articles for the
Company in replacement of the Existing Articles (the “New Articles Resolution”):
“BE IT RESOLVED, as a special resolution of the Shareholders of Redstar Gold Corp.
(the “Company”, that:
1.

The existing articles of the Company be terminated;

2.

The form of articles presented to the Meeting, and attached as Schedule “B” to the
Company’s information circular dated August 24, 2020, be adopted as the articles of the
Company in substitution for, and to the exclusion of, the existing articles of the Company;

3.

The board of directors of the Company be authorized, at any time in its absolute discretion,
to determine whether or not to proceed with the foregoing resolutions, without further
approval, ratification or confirmation by the Shareholders of the Company; and

4.

Any 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 for and on behalf of the Company, under the
corporate seal of the Company or otherwise, all such certificates, instruments, agreements,

notices and other documents as in such person’s opinion may be necessary or desirable for
the purpose of giving effect to the foregoing resolutions.”
To be effective, the New Articles Resolution must be passed by at least sixty-six and two thirds of a percent (66⅔%) of
the votes cast by Shareholders, in each case attending the Meeting and voting on the proposal in person or by proxy.
The form of the New Articles Resolution set forth above is subject to such amendments as management may propose at
the Meeting but which do not materially affect the substance of the New Articles Resolution.
The directors of the Company believe the adoption of the foregoing special resolution is in the best interests of the
Company and recommend that Shareholders of the Company vote in favour of the New Articles Resolution.
The persons named as proxies in the enclosed form of proxy intend to cast the votes represented by proxy in favour
of the foregoing resolution unless the holder of Shares who has given such proxy has directed that the votes be
otherwise cast.
XVI.

OTHER MATTERS

Management knows of no other matters to come before the Meeting other than those referred to in the Notice of Meeting.
Should any other matters properly come before the Meeting, the Shares represented by the Instrument of Proxy solicited
hereby will be voted on such matters in accordance with the best judgment of the persons voting by proxy.
XVII.

ADDITIONAL INFORMATION

Additional Information concerning the Company is available on SEDAR at www.sedar.com. Financial Information
concerning the Company is provided in the Company’s comparative financial statements and Management’s
Discussion and Analysis for the financial year ended March 31, 2020.
Shareholders wishing to obtain a copy of the Company’s financial statements and Management’s Discussion and
Analysis may contact the Company as follows:

Redstar Gold Corp.
1500 – 409 Granville Street
Vancouver, BC V6C 1T2
Telephone: (604) 484-7855
Fax: ((604) 484-7155
E-mail: info@redstargold.com

BOARD APPROVAL
The content and sending of this Information Circular has been approved by the Company's Board of Directors. The
foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to
be stated or that is necessary to make a statement not misleading in light of the circumstances in which it was made.
IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE ALBERTA SECURITIES COMMISSION
RULES FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A DOCUMENT REQUIRED TO BE
FILED OR FURNISHED UNDER THE ACT OR THE RULES THAT AT THE TIME AND IN THE LIGHT OF
THE CIRCUMSTANCES UNDER WHICH IT IS MADE, IS A MISREPRESENTATION.
DATED at Vancouver, British Columbia, this 24th day of August, 2020.
BY ORDER OF THE BOARD
"Jacques Vaillancourt"

Chairman

“SCHEDULE A ”
REDSTAR GOLD CORP.
(the “Company”)
AUDIT COMMITTEE CHARTER

PURPOSE OF THE COMMITTEE
The purpose of the Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of the Company is
to provide an open avenue of communication between management, the Company’s independent auditor and the
Board and to assist the Board in its oversight of:
•
•
•

the integrity, adequacy and timeliness of the Company’s financial reporting and disclosure practices;
the Company’s compliance with legal and regulatory requirements related to financial reporting; and
the independence and performance of the Company’s independent auditor.

The Committee shall also perform any other activities consistent with this Charter, the Company’s articles and
governing laws as the Committee or Board deems necessary or appropriate.
The Committee shall consist of at least three directors. Members of the Committee shall be appointed by the Board
and may be removed by the Board in its discretion. The Members of the Committee shall elect a Chairman from
among their number. A majority of the Members of the Committee must not be officers or employees of the
Company or of an affiliate of the Company. The quorum for a meeting of the Committee is a majority of the
Members who are not officers or employees of the Company or of an affiliate of the Company. With the exception
of the foregoing quorum requirement, the Committee may determine its own procedures.
The Committee’s role is one of oversight. Management is responsible for preparing the Company’s financial
statements and other financial information and for the fair presentation of the information set forth in the financial
statements in accordance with International Financial Reporting Standards (“IFRS”). Management is also
responsible for establishing internal controls and procedures and for maintaining the appropriate accounting and
financial reporting principles and policies designed to assure compliance with accounting standards and all
applicable laws and regulations.
The independent auditor’s responsibility is to audit the Company’s financial statements and provide its opinion,
based on its audit conducted in accordance with generally accepted auditing standards, that the financial statements
present fairly, in all material respects, the financial position, results of operations and cash flows of the Company in
accordance with IFRS.
The Committee is responsible for recommending to the Board the independent auditor to be nominated for the
purpose of auditing the Company’s financial statements, preparing or issuing an auditor’s report or performing other
audit, review or attest services for the Company, and for reviewing and recommending the compensation of the
independent auditor. The Committee is also directly responsible for the evaluation of and oversight of the work of
the independent auditor. The independent auditor shall report directly to the Committee.
AUTHORITY AND RESPONSIBILITIES
In addition to the foregoing, in performing its oversight responsibilities the Committee shall:
1.

Monitor the adequacy of this Charter and recommend any proposed changes to the Board.

2.

Review the appointments of the Company’s Chief Financial Officer and any other key financial
executives involved in the financial reporting process.

3.

Review with management and the independent auditor the adequacy and effectiveness of the
Company’s accounting and financial controls and the adequacy and timeliness of its financial reporting
processes.

4.

Review with management and the independent auditor the annual financial statements and related
documents and review with management the unaudited quarterly financial statements and related
documents, prior to filing or distribution, including matters required to be reviewed under applicable
legal or regulatory requirements.

5.

Where appropriate and prior to release, review with management any news releases that disclose
annual or interim financial results or contain other significant financial information that has not
previously been released to the public.

6.

Review the Company’s financial reporting and accounting standards and principles and significant
changes in such standards or principles or in their application, including key accounting decisions
affecting the financial statements, alternatives thereto and the rationale for decisions made.

7.

Review the quality and appropriateness of the accounting policies and the clarity of financial
information and disclosure practices adopted by the Company, including consideration of the
independent auditor’s judgment about the quality and appropriateness of the Company’s accounting
policies. This review may include discussions with the independent auditor without the presence of
management.

8.

Review with management and the independent auditor significant related party transactions and
potential conflicts of interest.

9.

Pre-approve all non-audit services to be provided to the Company by the independent auditor.

10.

Monitor the independence of the independent auditor by reviewing all relationships between the
independent auditor and the Company and all non-audit work performed for the Company by the
independent auditor.

11.

Establish and review the Company’s procedures for the:
•
•

receipt, retention and treatment of complaints regarding accounting, financial disclosure, internal
controls or auditing matters; and
confidential, anonymous submission by employees regarding questionable accounting, auditing
and financial reporting and disclosure matters.

12.

Conduct or authorize investigations into any matters that the Committee believes is within the scope of
its responsibilities. The Committee has the authority to retain independent counsel, accountants or
other advisors to assist it, as it considers necessary, to carry out its duties, and to set and pay the
compensation of such advisors at the expense of the Company.

13.

Perform such other functions and exercise such other powers as are prescribed from time to time for
the audit committee of a reporting company in Parts 2 and 4 of Multilateral Instrument 52-110 of the
Canadian Securities Administrators, the Business Corporations Act (British Columbia) and the articles
of the Company.

“SCHEDULE B ”
REDSTAR GOLD CORP.
(the “Company”)
NEW ARTICLES
[see attached]
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Incorporation No. BC0263452

BUSINESS CORPORATIONS ACT
ARTICLES
OF

REDSTAR GOLD CORP.
(the “Company”)

PART 1– INTERPRETATION
1.1

Definitions
Without limiting Article 1.2, in these Articles, unless the context requires otherwise:

1.2

(a)

“adjourned meeting” means the meeting to which a meeting is adjourned under Article
8.6 or 8.9;

(b)

“board” and “directors” mean the board of directors of the Company for the time being;

(c)

“Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57, and
includes its regulations;

(d)

“Company” means RedStar Gold Corp.;

(e)

“Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238; and

(f)

“trustee”, in relation to a shareholder, means the personal or other legal representative
of the shareholder, and includes a trustee in bankruptcy of the shareholder.

Business Corporations Act definitions apply
The definitions in the Business Corporations Act apply to these Articles.

1.3

Interpretation Act applies
The Interpretation Act applies to the interpretation of these Articles as if these Articles were an
enactment.

1.4

Conflict in definitions
If there is a conflict between a definition in the Business Corporations Act and a definition or rule
in the Interpretation Act relating to a term used in these Articles, the definition in the Business
Corporations Act will prevail in relation to the use of the term in these Articles.

1.5

Conflict between Articles and legislation
If there is a conflict between these Articles and the Business Corporations Act, the Business
Corporations Act will prevail.
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-2PART 2 – SHARES AND SHARE CERTIFICATES
2.1

Form of share certificate
Each share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act.

2.2

Shareholder Entitled to Certificate or Acknowledgement
Unless the shares are uncertificated shares, each shareholder is entitled, without charge, to (a)
one share certificate representing the shares of each class or series of shares registered in the
shareholder’s name or (b) a non-transferable written acknowledgement of the shareholder’s right
to obtain such a share certificate, provided that in respect of a share held jointly by several
persons, the Company is not bound to issue more than one share certificate and delivery of a
share certificate for a share to one of several joint shareholders or to one of the shareholders’
duly authorized agents will be sufficient delivery to all.

2.3

Sending of share certificate
Any share certificate to which a shareholder is entitled may be sent to the shareholder by mail
and neither the Company nor any agent is liable for any loss to the shareholder because the
certificate sent is lost in the mail or stolen.

2.4

Replacement of worn out or defaced certificate
If the directors are satisfied that a share certificate is worn out or defaced, they must, on
production to them of the certificate and on such other terms, if any, as they think fit:

2.5

(a)

order the certificate to be cancelled; and

(b)

issue a replacement share certificate.

Replacement of lost, stolen or destroyed certificate
If a share certificate is lost, stolen or destroyed, a replacement share certificate must be issued to
the person entitled to that certificate if the directors receive:

2.6

(a)

proof satisfactory to them that the certificate is lost, stolen or destroyed; and

(b)

any indemnity the directors consider adequate.

Splitting share certificates
If a shareholder surrenders a share certificate to the Company with a written request that the
Company issue in the shareholder’s name 2 or more certificates, each representing a specified
number of shares and in the aggregate representing the same number of shares as the certificate
so surrendered, the Company must cancel the surrendered certificate and issue replacement
share certificates in accordance with that request.

2.7

Shares may be uncertificated
Notwithstanding any other provisions of this Part, the directors may, by resolution, provide that:
(a)
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the shares of any or all of the classes and series of the Company’s shares may be
uncertificated shares; or

-3(b)

any specified shares may be uncertificated shares.
PART 3 – ISSUE OF SHARES

3.1

Directors authorized to issue shares
The directors may, subject to the rights of the holders of the issued shares of the Company, issue,
allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by
the Company, at the times, to the persons, including directors, in the manner, on the terms and
conditions and for the issue prices that the directors, in their absolute discretion, may determine.

3.2

Company need not recognize unregistered interests
Except as required by law or these Articles, the Company need not recognize or provide for any
person’s interests in or rights to a share unless that person is the shareholder of the share.
PART 4 – SHARE TRANSFERS

4.1

Recording or registering transfer
A transfer of a share of the Company must not be registered

4.2

(a)

unless a duly signed instrument of transfer in respect of the share has been received by
the Company and the certificate (or acceptable documents pursuant to Article 2.5 hereof)
representing the share to be transferred has been surrendered and cancelled; or

(b)

if no certificate has been issued by the Company in respect of the share, unless a duly
signed instrument of transfer in respect of the share has been received by the Company.

Form of instrument of transfer
The instrument of transfer in respect of any share of the Company must be either in the form, if
any, on the back of the Company’s share certificates or in any other form that may be approved
by the directors from time to time.

4.3

Signing of instrument of transfer
If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect
of shares registered in the name of the shareholder, the signed instrument of transfer constitutes
a complete and sufficient authority to the Company and its directors, officers and agents to
register the number of shares specified in the instrument of transfer, or, if no number is specified,
all the shares represented by share certificates deposited with the instrument of transfer:

4.4

(a)

in the name of the person named as transferee in that instrument of transfer; or

(b)

if no person is named as transferee in that instrument of transfer, in the name of the
person on whose behalf the share certificate is deposited for the purpose of having the
transfer registered.

Enquiry as to title not required
Neither the Company nor any director, officer or agent of the Company is bound to inquire into
the title of the person named in the instrument of transfer as transferee or, if no person is named
as transferee in the instrument of transfer, of the person on whose behalf the instrument is
deposited for the purpose of having the transfer registered or is liable for any claim related to
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-4registering the transfer by the shareholder or by any intermediate owner or holder of the shares,
of any interest in the shares, of any share certificate representing such shares or of any written
acknowledgment of a right to obtain a share certificate for such shares.
4.5

Transfer fee
There must be paid to the Company, in relation to the registration of any transfer, the amount
determined by the directors from time to time.
PART 5 – ACQUISITION OF SHARES

5.1

Company authorized to purchase shares
Subject to the special rights and restrictions attached to any class or series of shares, the
Company may, if it is authorized to do so by the directors, purchase or otherwise acquire any of
its shares.

5.2

Company authorized to accept surrender of shares
The Company may, if it is authorized to do so by the directors, accept a surrender of any of its
shares.

5.3

Company authorized to convert fractional shares into whole shares
The Company may, if it is authorized to do so by the directors, convert any of its fractional shares
into whole shares in accordance with, and subject to the limitations contained in, the Business
Corporations Act.
PART 6 – BORROWING POWERS

6.1

Powers of directors
The directors may from time to time on behalf of the Company:
(a)

borrow money in the manner and amount, on the security, from the sources and on the
terms and conditions that they consider appropriate;

(b)

issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person, and at any discount or
premium and on such other terms as they consider appropriate;

(c)

guarantee the repayment of money by any other person or the performance of any
obligation of any other person; and

(d)

mortgage or charge, whether by way of specific or floating charge, or give other security
on the whole or any part of the present and future assets and undertaking of the
Company.
PART 7 – GENERAL MEETINGS

7.1

Annual general meetings
Unless an annual general meeting is deferred or waived in accordance with section 182(2)(a) or
(c) of the Business Corporations Act, the Company must hold its first annual general meeting
within 18 months after the date on which it was incorporated or otherwise recognized, and after
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15 months after the last annual general meeting.
7.2

When annual general meeting is deemed to have been held
If all of the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution under the Business Corporations Act to all of the business that is required
to be transacted at that annual general meeting, the annual general meeting is deemed to have
been held on the date of the unanimous resolution. The shareholders must, in any unanimous
resolution passed under this Article 7.2, select as the Company’s annual reference date a date
that would be appropriate for the holding of the applicable annual general meeting.

7.3

Calling of shareholder meetings
The directors may, whenever they think fit, call a meeting of shareholders.

7.4

Notice for meetings of shareholders
The Company must send notice of the date, time and location of any meeting of shareholders, in
the manner provided in these Articles, or in such other manner, if any, as may be prescribed by
ordinary resolution (whether previous notice of the resolution has been given or not), to each
shareholder entitled to attend the meeting and to each director, unless these Articles otherwise
provide, at least the following number of days before the meeting:

7.5

(a)

if and for so long as the Company is a public company, 21 days;

(b)

otherwise, 10 days.

Record date for notice
The directors may set a date as the record date for the purpose of determining shareholders
entitled to notice of any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the case of a general meeting
requisitioned by shareholders under the Business Corporations Act, by more than four months.
The record date must not precede the date on which the meeting is held by fewer than:
(a)

if and for so long as the Company is a public company, 21 days;

(b)

otherwise, 10 days.

If no record date is set as provided above, the record date for determining the shareholders
entitled to notice of the meeting shall be 5:00 p.m. on the day immediately preceding the date
the notice is sent.
7.6

Record date for voting
The directors may set a date as the record date for the purpose of determining shareholders
entitled to vote at any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the case of a general meeting
requisitioned by shareholders under the Business Corporations Act, by more than four months. If
no record date is set as provided above, the record date for determining the shareholders entitled
to vote at the meeting shall be 5:00 p.m. the day before the meeting.
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Failure to give notice and waiver of notice
The accidental omission to send notice of any meeting to, or the non-receipt of any notice by, any
of the persons entitled to notice does not invalidate any proceedings at that meeting. Any person
entitled to notice of a meeting of shareholders may, in writing or otherwise, waive or reduce the
period of notice of such meeting.

7.8

Notice of special business at meetings of shareholders
If a meeting of shareholders is to consider special business within the meaning of Article 8.1, the
notice of meeting must:
(a)

state the general nature of the special business; and

(b)

if the special business includes considering, approving, ratifying, adopting or authorizing
any document or the signing of or giving of effect to any document, have attached to it a
copy of the document or state that a copy of the document will be available for inspection
by shareholders:
(i)

at the Company’s records office, or at such other reasonably accessible location in
British Columbia as is specified in the notice, and

(ii)

during statutory business hours on any one or more specified days before the day
set for the holding of the meeting.
PART 8 – PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

8.1

Special business
At a meeting of shareholders, the following business is special business:
(a)

at a meeting of shareholders that is not an annual general meeting, all business is special
business except business relating to the conduct of or voting at the meeting or the
election or appointment of directors;

(b)

at an annual general meeting, all business is special business except for the following:
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(i)

business relating to the conduct of or voting at the meeting,

(ii)

consideration of any financial statements of the Company presented to the
meeting,

(iii)

consideration of any reports of the directors or auditor,

(iv)

the setting or changing of the number of directors,

(v)

the election or appointment of directors,

(vi)

the appointment of an auditor,

(vii)

the setting of the remuneration of an auditor,

(viii)

business arising out of a report of the directors not requiring the passing of a
special resolution or an exceptional resolution, and

-7(ix)

8.2

any other business which, under these Articles or the Business Corporations Act,
may be transacted at a meeting of shareholders without prior notice of the
business being given to the shareholders.

Special resolution
The votes required for the Company to pass a special resolution at a meeting of shareholders is
two-thirds of the votes cast on the resolution.

8.3

Quorum
Subject to the special rights and restrictions attached to the shares of any affected class or series
of shares, the quorum for the transaction of business at a meeting of shareholders is one or more
shareholders, present in person or by proxy.

8.4

Other persons may attend
The directors, the president, if any, the secretary, if any, and any lawyer or auditor for the
Company are entitled to attend any meeting of shareholders, but if any of those persons do
attend a meeting of shareholders, that person is not to be counted in the quorum, and is not
entitled to vote at the meeting, unless that person is a shareholder or proxy holder entitled to
vote at the meeting.

8.5

Requirement of quorum
No business, other than the election of a chair of the meeting and the adjournment of the
meeting, may be transacted at any meeting of shareholders unless a quorum of shareholders
entitled to vote at the meeting is present at the commencement of the meeting.

8.6

Lack of quorum
If, within 1/2 hour from the time set for the holding of a meeting of shareholders, a quorum is not
present:

8.7

(a)

in the case of a general meeting convened by requisition of shareholders, the meeting is
dissolved; and

(b)

in the case of any other meeting of shareholders, the shareholders entitled to vote at the
meeting who are present, in person or by proxy, at the meeting may adjourn the meeting
to a set time and place.

Chair
The following individual is entitled to preside as chair at a meeting of shareholders:

8.8

(a)

the chair of the board, if any;

(b)

if the chair of the board is absent or unwilling to act as chair of the meeting, the
president, if any.

Alternate chair
At any meeting of shareholders, the directors present must choose one of their number to be
chair of the meeting if: (a) there is no chair of the board or president present within 15 minutes
after the time set for holding the meeting; (b) the chair of the board and the president are
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-8unwilling to act as chair of the meeting; or (c) if the chair of the board and the president have
advised the secretary, if any, or any director present at the meeting, that they will not be present
at the meeting. If, in any of the foregoing circumstances, all of the directors present decline to
accept the position of chair or fail to choose one of their number to be chair of the meeting, or if
no director is present, the shareholders present in person or by proxy must choose any person
present at the meeting to chair the meeting.
8.9

Adjournments
The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the
meeting from time to time and from place to place, but no business may be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.

8.10

Notice of adjourned meeting
It is not necessary to give any notice of an adjourned meeting or of the business to be transacted
at an adjourned meeting of shareholders except that, when a meeting is adjourned for 30 days or
more, notice of the adjourned meeting must be given as in the case of the original meeting.

8.11

Motion need not be seconded
No motion proposed at a meeting of shareholders need be seconded unless the chair of the
meeting rules otherwise, and the chair of any meeting of shareholders is entitled to propose or
second a motion.

8.12

Manner of taking a poll
Subject to Article 8.13, if a poll is duly demanded at a meeting of shareholders:
(a)

8.13

the poll must be taken
(i)

at the meeting, or within 7 days after the date of the meeting, as the chair of the
meeting directs, and

(ii)

in the manner, at the time and at the place that the chair of the meeting directs;

(b)

the result of the poll is deemed to be a resolution of, and passed at, the meeting at which
the poll is demanded; and

(c)

the demand for the poll may be withdrawn.

Demand for a poll on adjournment
A poll demanded at a meeting of shareholders on a question of adjournment must be taken
immediately at the meeting.

8.14

Demand for a poll not to prevent continuation of meeting
The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so
rules, prevent the continuation of a meeting for the transaction of any business other than the
question on which a poll has been demanded.
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Poll not available in respect of election of chair
No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is
elected.

8.16

Casting of votes on poll
On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same
way.

8.17

Chair must resolve dispute
In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of
the meeting must determine the same, and his or her determination made in good faith is final
and conclusive.

8.18

Chair has no second vote
In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show
of hands or on a poll, have a casting or second vote in addition to the vote or votes to which the
chair may be entitled as a shareholder.

8.19

Declaration of result
The chair of a meeting of shareholders must declare to the meeting the decision on every
question in accordance with the result of the show of hands or the poll, as the case may be, and
that decision must be entered in the minutes of the meeting.

8.20

Meetings by telephone or other communications medium
A shareholder or proxy holder who is entitled to participate in a meeting of shareholders may do
so in person, or by telephone or other communications medium, if all shareholders and proxy
holders participating in the meeting are able to communicate with each other; provided,
however, that nothing in this Section shall obligate the Company to take any action or provide any
facility to permit or facilitate the use of any communications medium at a meeting of
shareholders. If one or more shareholders or proxy holders participate in a meeting of
shareholders in a manner contemplated by this Article 8.20:
(a)

each such shareholder or proxy holder shall be deemed to be present at the meeting; and

(b)

the meeting shall be deemed to be held at the location specified in the notice of the
meeting.
PART 9 – ALTERATIONS AND RESOLUTIONS

9.1

Alteration of Authorized Share Structure
Subject to Article 9.2 and the Business Corporations Act, the Company may by resolution of the
directors:
(a)

create one or more classes or series of shares or, if none of the shares of a class or series
of shares are allotted or issued, eliminate that class or series of shares;

(b)

increase, reduce or eliminate the maximum number of shares that the Company is
authorized to issue out of any class or series of shares or establish a maximum number of
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- 10 shares that the Company is authorized to issue out of any class or series of shares for
which no maximum is established;
(c)

9.2

if the Company is authorized to issue shares of a class of shares with par value:
(i)

decrease the par value of those shares,

(ii)

if none of the shares of that class of shares are allotted or issued, increase the par
value of those shares,

(iii)

subdivide all or any of its unissued or fully paid issued shares with par value into
shares of smaller par value, or

(iv)

consolidate all or any of its unissued or fully paid issued shares with par value into
shares of larger par value;

(d)

subdivide all or any of its unissued or fully paid issued shares without par value;

(e)

change all or any of its unissued or fully paid issued shares with par value into shares
without par value or all or any of its unissued shares without par value into shares with
par value;

(f)

alter the identifying name of any of its shares;

(g)

consolidate all or any of its unissued or fully paid issued shares without par value; or

(h)

otherwise alter its shares or authorized share structure when required or permitted to do
so by the Business Corporations Act.

Change of Name
The Company may by resolution of the directors authorize an alteration to its Notice of Articles in
order to change its name or adopt or change any translation of that name.

9.3

Other Alterations or Resolutions
If the Business Corporations Act does not specify:
(a)

the type of resolution and these Articles do not specify another type of resolution, the
Company may by resolution of the directors authorize any act of the Company, including
without limitation, an alteration of these Articles; or

(b)

the type of shareholders’ resolution and these Articles do not specify another type of
shareholders’ resolution, the Company may by ordinary resolution authorize any act of
the Company.
PART 10 – VOTES OF SHAREHOLDERS

10.1

Voting rights
Subject to any special rights or restrictions attached to any shares and to the restrictions imposed
on joint registered holders of shares under Article 10.3:
(a)
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on a vote by show of hands, every person present who is a shareholder or proxy holder
and entitled to vote at the meeting has one vote; and
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10.2

on a poll, every shareholder entitled to vote has one vote in respect of each share held by
that shareholder that carries the right to vote on that poll and may exercise that vote
either in person or by proxy.

Trustee of shareholder may vote
A person who is not a shareholder may vote on a resolution at a meeting of shareholders,
whether on a show of hands or on a poll, and may appoint a proxy holder to act at the meeting in
relation to that resolution, if, before doing so, the person satisfies the chair of the meeting at
which the resolution is to be considered, or satisfies all of the directors present at the meeting,
that the person is a trustee for a shareholder who is entitled to vote on the resolution.

10.3

Votes by joint shareholders
If there are joint shareholders registered in respect of any share:

10.4

(a)

any one of the joint shareholders, but not both or all, may vote at any meeting, either
personally or by proxy, in respect of the share as if that joint shareholder were solely
entitled to it; or

(b)

if more than one of the joint shareholders is present at any meeting, personally or by
proxy, the joint shareholder present whose name stands first on the central securities
register in respect of the share is alone entitled to vote in respect of that share.

Trustees as joint shareholders
Two or more trustees of a shareholder in whose sole name any share is registered are, for the
purposes of Article 10.3, deemed to be joint shareholders.

10.5

Representative of a corporate shareholder
If a corporation that is not a subsidiary of the Company is a shareholder, that corporation may
appoint a person to act as its representative at any meeting of shareholders of the Company, and:
(a)

(b)
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for that purpose, the instrument appointing a representative must
(i)

be received at the registered office of the Company or at any other place
specified, in the notice calling the meeting, for the receipt of proxies, at least 2
business days before the day set for the holding of the meeting, or

(ii)

unless the notice of the meeting provides otherwise, be provided, at the meeting,
to the chair of the meeting; and

if a representative is appointed under this Article 10.5,
(i)

the representative is entitled to exercise in respect of and at that meeting the
same rights on behalf of the corporation that the representative represents as
that corporation could exercise if it were a shareholder who is an individual,
including, without limitation, the right to appoint a proxy holder, and

(ii)

the representative, if present at the meeting, is to be counted for the purpose of
forming a quorum and is deemed to be a shareholder present in person at the
meeting.
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When proxy provisions do not apply
Articles 10.7 to 10.13 do not apply to the Company if and for so long as it is a public company.

10.7

Appointment of proxy holder
Every shareholder of the Company, including a corporation that is a shareholder but not a
subsidiary of the Company, entitled to vote at a meeting of shareholders of the Company may, by
proxy, appoint a proxy holder to attend and act at the meeting in the manner, to the extent and
with the powers conferred by the proxy.

10.8

Alternate proxy holders
A shareholder may appoint one or more alternate proxy holders to act in the place of an absent
proxy holder.

10.9

When proxy holder need not be shareholder
A person must not be appointed as a proxy holder unless the person is a shareholder, although a
person who is not a shareholder may be appointed as a proxy holder if:
(a)

the person appointing the proxy holder is a corporation or a representative of a
corporation appointed under Article 10.5;

(b)

the Company has at the time of the meeting for which the proxy holder is to be appointed
only one shareholder entitled to vote at the meeting; or

(c)

the shareholders present in person or by proxy at and entitled to vote at the meeting for
which the proxy holder is to be appointed, by a resolution on which the proxy holder is
not entitled to vote but in respect of which the proxy holder is to be counted in the
quorum, permit the proxy holder to attend and vote at the meeting.

10.10 Form of proxy
A proxy, whether for a specified meeting or otherwise, must be either in the following form or in
any other form approved by the directors or the chair of the meeting:
(Name of Company)
The undersigned, being a shareholder of the above named Company, hereby
appoints ....................................... or, failing that person, .......................................,
as proxy holder for the undersigned to attend, act and vote for and on behalf of
the undersigned at the meeting of shareholders to be held on the day of and at
any adjournment of that meeting.
Signed this .......... day of .............................................., .................
...............................................................
Signature of shareholder
10.11 Provision of proxies
A proxy for a meeting of shareholders must:
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be received at the registered office of the Company or at any other place specified in the
notice calling the meeting for the receipt of proxies, at least the number of business days
specified in the notice or, if no number of days is specified, 2 business days before the day
set for the holding of the meeting; or

(b)

unless the notice of the meeting provides otherwise, be provided at the meeting to the
chair of the meeting.

10.12 Revocation of proxies
Subject to Article 10.13, every proxy may be revoked by an instrument in writing that is:
(a)

received at the registered office of the Company at any time up to and including the last
business day before the day set for the holding of the meeting at which the proxy is to be
used; or

(b)

provided at the meeting to the chair of the meeting.

10.13 Revocation of proxies must be signed
An instrument referred to in Article 10.12 must be signed as follows:
(a)

if the shareholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her trustee; or

(b)

if the shareholder for whom the proxy holder is appointed is a corporation, the
instrument must be signed by the corporation or by a representative appointed for the
corporation under Article 10.5.

10.14 Validity of proxy votes
A vote given in accordance with the terms of a proxy is valid despite the death or incapacity of the
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the
authority under which the proxy is given, unless notice in writing of that death, incapacity or
revocation is received:
(a)

at the registered office of the Company, at any time up to and including the last business
day before the day set for the holding of the meeting at which the proxy is to be used; or

(b)

by the chair of the meeting, before the vote is taken.

10.15 Production of evidence of authority to vote
The chair of any meeting of shareholders may, but need not, inquire into the authority of any
person to vote at the meeting and may, but need not, demand from that person production of
evidence as to the existence of the authority to vote.
10.16 Chair May Determine Validity of Proxy
Unless prohibited by applicable law, the chair of any meeting of shareholders may determine
whether or not a proxy deposited for use at the meeting, which may not strictly comply with the
requirements of this Article 10 as to form, execution, accompanying documentation, time of filing
or otherwise, shall be valid for use at the meeting and any such determination made in good faith
shall be final, conclusive and binding upon the meeting.
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PART 11 – DIRECTORS
11.1

First directors; number of directors
The first directors are the persons designated as directors of the Company in the Notice of Articles
that applies to the Company when it is recognized under the Business Corporations Act. The
number of directors, excluding additional directors appointed under Article 12.7, is set at:

11.2

(a)

subject to paragraphs (b) and (c), the number of directors that is equal to the number of
the Company’s first directors;

(b)

if the Company is a public company, the greater of three and the number most recently
elected by ordinary resolution (whether or not previous notice of the resolution was
given); and

(c)

if the Company is not a public company, the number most recently elected by ordinary
resolution (whether or not previous notice of the resolution was given).

Change in number of directors
If the number of directors is set under Articles 11.1(b) or 11.1(c):

11.3

(a)

the shareholders may elect or appoint the directors needed to fill any vacancies in the
board of directors up to that number;

(b)

if, contemporaneously with setting that number, the shareholders do not elect or appoint
the directors needed to fill vacancies in the board of directors up to that number, then
the directors may appoint, or the shareholders may elect or appoint, directors to fill those
vacancies.

Directors’ acts valid despite vacancy
An act or proceeding of the directors is not invalid merely because fewer directors have been
appointed or elected than the number of directors set or otherwise required under these Articles.

11.4

Qualifications of directors
A director is not required to hold a share in the capital of the Company as qualification for his or
her office but must be qualified as required by the Business Corporations Act to become, act or
continue to act as a director.

11.5

Remuneration of directors
The directors are entitled to the remuneration, if any, for acting as directors as the directors may
from time to time determine. If the directors so decide, the remuneration of the directors will be
determined by the shareholders. That remuneration may be in addition to any salary or other
remuneration paid to a director in such director’s capacity as an officer or employee of the
Company.
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Reimbursement of expenses of directors
The Company must reimburse each director for the reasonable expenses that he or she may incur
in and about the business of the Company.

11.7

Special remuneration for directors
If any director performs any professional or other services for the Company that in the opinion of
the directors are outside the ordinary duties of a director, or if any director is otherwise specially
occupied in or about the Company’s business, he or she may be paid remuneration fixed by the
directors, or, at the option of that director, fixed by ordinary resolution, and such remuneration
may be either in addition to, or in substitution for, any other remuneration that he or she may be
entitled to receive.

11.8

Gratuity, pension or allowance on retirement of director
Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may
pay a gratuity or pension or allowance on retirement to any director who has held any salaried
office or place of profit with the Company or to his or her spouse or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any such gratuity,
pension or allowance.
PART 12 – ELECTION AND REMOVAL OF DIRECTORS

12.1

Election at annual general meeting
At every annual general meeting and in every unanimous resolution contemplated by Article 7.2:

12.2

(a)

the shareholders entitled to vote at the annual general meeting for the election of
directors may elect, or in the unanimous resolution appoint, a board of directors
consisting of up to the number of directors for the time being set under these Articles;
and

(b)

all the directors cease to hold office immediately before the election or appointment of
directors under paragraph (a), but are eligible for re-election or re-appointment.

Consent to be a director
No election, appointment or designation of an individual as a director is valid unless:

12.3

(a)

that individual consents to be a director in the manner provided for in the Business
Corporations Act;

(b)

that individual is elected or appointed at a meeting at which the individual is present and
the individual does not refuse, at the meeting, to be a director; or

(c)

with respect to first directors, the designation is otherwise valid under the Business
Corporations Act.

Failure to elect or appoint directors
If:
(a)
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the Company fails to hold an annual general meeting, and all the shareholders who are
entitled to vote at an annual general meeting fail to pass the unanimous resolution

- 16 contemplated by Article 7.2, on or before the date by which the annual general meeting is
required to be held under the Business Corporations Act; or
(b)

the shareholders fail, at the annual general meeting or in the unanimous resolution
contemplated by Article 7.2, to elect or appoint any directors;

then each director in office at such time continues to hold office until the earlier of:

12.4

(c)

the date on which his or her successor is elected or appointed; and

(d)

the date on which he or she otherwise ceases to hold office under the Business
Corporations Act or these Articles.

Directors may fill casual vacancies
Any casual vacancy occurring in the board of directors may be filled by the remaining directors.

12.5

Remaining directors’ power to act
The directors may act notwithstanding any vacancy in the board of directors, but if the Company
has fewer directors in office than the number set pursuant to these Articles as the quorum of
directors, the directors may only act for the purpose of appointing directors up to that number or
for the purpose of summoning a meeting of shareholders to fill any vacancies on the board of
directors or for any other purpose permitted by the Business Corporations Act.

12.6

Shareholders may fill vacancies
If the Company has no directors or fewer directors in office than the number set pursuant to
these Articles as the quorum of directors, and the directors have not filled the vacancies pursuant
to Article 12.5 above, the shareholders may elect or appoint directors to fill any vacancies on the
board of directors.

12.7

Additional directors
Notwithstanding Articles 11.1 and 11.2, between annual general meetings or unanimous
resolutions contemplated by Article 7.2, the directors may appoint one or more additional
directors, but the number of additional directors appointed under this Article 12.7 must not at
any time exceed:
(a)

one-third of the number of first directors, if, at the time of the appointments, one or
more of the first directors have not yet completed their first term of office; or

(b)

in any other case, one-third of the number of the current directors who were elected or
appointed as directors other than under this Article 12.7.

Any director so appointed ceases to hold office immediately before the next election or
appointment of directors under Article 12.1(a), but is eligible for re-election or re-appointment.
12.8

Ceasing to be a director
A director ceases to be a director when:
(a)

the term of office of the director expires;

(b)

the director dies;
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12.9

(c)

the director resigns as a director by notice in writing provided to the Company or a lawyer
for the Company; or

(d)

the director is removed from office pursuant to Articles 12.9 or 12.10.

Removal of director by shareholders
The Shareholders may, by special resolution, remove any director before the expiration of his or
her term of office, and may, by ordinary resolution, elect or appoint a director to fill the resulting
vacancy. If the shareholders do not contemporaneously elect or appoint a director to fill the
vacancy created by the removal of a director, then the directors may appoint, or the shareholders
may elect or appoint by ordinary resolution, a director to fill that vacancy.

12.10 Removal of director by directors
The directors may remove any director before the expiration of his or her term of office if the
director is convicted of an indictable offence, or if the director ceases to be qualified to act as a
director of a company and does not promptly resign, and the directors may appoint a director to
fill the resulting vacancy.
12.11 Nominations of directors
(a)

Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Company.

(b)

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):
(i)

by or at the direction of the board, 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 Business Corporations
Act, or a requisition of the shareholders made in accordance with the provisions
of the Business Corporations 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 Article 12.11 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 Article 12.11.

(c)

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 (as provided for in Article 12.11(d)) in proper written form to the secretary of the
Company at the principal executive offices of the Company.

(d)

To be timely, a Nominating Shareholder’s notice to the secretary of the Company must be
given:
(i)
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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,
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on a date that is less than 50 days after the date (the “Notice Date”) on which the
first public announcement (as defined below) of the date of the annual meeting
was made, notice by the Nominating Shareholder may be given not later than the
close of business on the tenth (10th) day after the Notice Date in respect of such
meeting; 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 close of business on 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.
(e)
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To be in proper written form, a Nominating Shareholder’s notice to the secretary of the
Company 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 residential address
of the person; (B) the principal occupation or employment of the person during
the past five years; (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 (as such term is defined under Applicable
Securities Laws (as defined below)) if elected as a director at such meeting and
the reasons and basis for such determination; (E) a description of all direct and
indirect compensation and other material monetary agreements, arrangements
and understandings during the past three years, and any other material
relationships, between or among such Nominating Shareholder and beneficial
owner, if any, and their respective affiliates and associates, or others acting
jointly or in concert therewith, on the one hand, and such nominee, and his or her
respective associates, or others acting jointly or in concert therewith, on the
other hand; and (F) 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 Business
Corporations Act and Applicable Securities Laws (as defined below); and

(ii)

as to the Nominating Shareholder giving the notice: (A) any proxy, contract,
arrangement, understanding or relationship pursuant to which such Nominating
Shareholder has a right to vote any shares of the Company; (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 the 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, and (C) any other information relating to such Nominating Shareholder
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with solicitations of proxies for election of directors pursuant to the Business
Corporations Act and Applicable Securities Laws (as defined below).
(f)

The Company may require any proposed nominee to furnish such other information as
may reasonably be required by the Company to determine the eligibility of such proposed
nominee to serve as an independent director of the Company or that could be material to
a reasonable shareholder’s understanding of the independence, or lack thereof, of such
proposed nominee.

(g)

The chair of the meeting shall have the power and duty to determine whether a
nomination was made in accordance with the provisions set forth in this Article 12.11
and, if any proposed nomination is not in compliance with such provisions, to declare that
such defective nomination shall be disregarded.

(h)

For purposes of this Article 12.11:
(i)

“Affiliate”, when used to indicate a relationship with a person, means 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 applicable securities legislation of each
relevant province and territory 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 commission and similar regulatory authority of each
province and territory of Canada;

(iii)

“Associate”, when used to indicate a relationship with a specified person, means:

(iv)
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A.

any corporation or trust of which such person beneficially owns, 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 a
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;

“Derivatives Contract” means 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

- 20 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)
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“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 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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“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.

(i)

Notwithstanding any other provision of this Article 12.11, notice given to the secretary of
the Company pursuant to this Article 12.11 may only be given by personal delivery,
facsimile transmission or by email (at such email address as stipulated from time to time
by the secretary of the Company for purposes of this notice), 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, provided that receipt of confirmation of such transmission has been
received) or sent by facsimile transmission (provided that receipt of confirmation of such
transmission has been received) to the 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.

(j)

Notwithstanding the foregoing, the board may, in its sole discretion, waive any
requirement in this Article 12.11.
PART 13 – PROCEEDINGS OF DIRECTORS

13.1

Meetings of directors
The directors may meet together for the conduct of business, adjourn and otherwise regulate
their meetings as they think fit, and meetings of the board held at regular intervals may be held at
the place and at the time that the board may by resolution from time to time determine.

13.2

Chair of meetings
Meetings of directors are to be chaired by:

13.3

(a)

the chair of the board, if any;

(b)

in the absence of the chair of the board, the president, if any, if the president is a
director; or

(c)

any other director chosen by the directors if:
(i)

neither the chair of the board nor the president, if a director, is present at the
meeting within 15 minutes after the time set for holding the meeting,

(ii)

neither the chair of the board nor the president, if a director, is willing to chair
the meeting, or

(iii)

the chair of the board and the president, if a director, have advised the secretary,
if any, or any other director, that they will not be present at the meeting.

Voting at meetings
Questions arising at any meeting of directors are to be decided by a majority of votes and, in the
case of an equality of votes, the chair of the meeting does not have a second or casting vote.
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Meetings by telephone or other communications medium
A director may participate in a meeting of the directors or of any committee of the directors in
person, or by telephone or other communications medium, if all directors participating in the
meeting are able to communicate with each other. A director may participate in a meeting of the
directors or of any committee of the directors by a communications medium other than
telephone if all directors participating in the meeting, whether in person or by telephone or other
communications medium, are able to communicate with each other and if all directors who wish
to participate in the meeting agree to such participation. A director who participates in a meeting
in a manner contemplated by this Article 13.4 is deemed for all purposes of the Business
Corporations Act and these Articles to be present at the meeting and to have agreed to
participate in that manner.

13.5

Who may call extraordinary meetings
A director may call a meeting of the board at any time. The secretary, if any, must on request of a
director, call a meeting of the board.

13.6

Notice of extraordinary meetings
Subject to Articles 13.7 and 13.8, if a meeting of the board is called under Article 13.5, reasonable
notice of that meeting, specifying the place, date and time of that meeting, must be given to each
of the directors:

13.7

(a)

by mail addressed to the director’s address as it appears on the books of the Company or
to any other address provided to the Company by the director for this purpose;

(b)

by leaving it at the director’s prescribed address or at any other address provided to the
Company by the director for this purpose; or

(c)

orally, by delivery of written notice or by telephone, voice mail, e-mail, fax or any other
method of legibly transmitting messages.

When notice not required
It is not necessary to give notice of a meeting of the directors to a director if:

13.8

(a)

the meeting is to be held immediately following a meeting of shareholders at which that
director was elected or appointed or is the meeting of the directors at which that director
is appointed;

(b)

the director has filed a waiver under Article 13.9; or

(c)

the director attends such meeting.

Meeting valid despite failure to give notice
The accidental omission to give notice of any meeting of directors to any director, or the nonreceipt of any notice by any director, does not invalidate any proceedings at that meeting.
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Waiver of notice of meetings
Any director may file with the Company a notice waiving notice of any past, present or future
meeting of the directors and may at any time withdraw that waiver with respect to meetings of
the directors held after that withdrawal.

13.10 Effect of waiver
After a director files a waiver under Article 13.9 with respect to future meetings of the directors,
and until that waiver is withdrawn, notice of any meeting of the directors need not be given to
that director unless the director otherwise requires in writing to the Company.
13.11 Quorum
The quorum necessary for the transaction of the business of the directors may be set by the
directors and, if not so set, is a majority of the directors.
13.12 If only one director
If, in accordance with Article 11.1, the number of directors is one, the quorum necessary for the
transaction of the business of the directors is one director, and that director may constitute a
meeting.
PART 14 – COMMITTEES OF DIRECTORS
14.1

Appointment of committees
The directors may, by resolution:
(a)

appoint one or more committees consisting of the director or directors that they consider
appropriate;

(b)

delegate to a committee appointed under paragraph (a) any of the directors’ powers,
except:

(c)
14.2

(i)

the power to fill vacancies in the board,

(ii)

the power to change the membership of, or fill vacancies in, any committee of the
board, and

(iii)

the power to appoint or remove officers appointed by the board; and

make any delegation referred to in paragraph (b) subject to the conditions set out in the
resolution.

Obligations of committee
Any committee formed under Article 14.1, in the exercise of the powers delegated to it, must:
(a)

conform to any rules that may from time to time be imposed on it by the directors; and

(b)

report every act or thing done in exercise of those powers to the earliest meeting of the
directors to be held after the act or thing has been done.
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Powers of board
The board may, at any time:

14.4

(a)

revoke the authority given to a committee, or override a decision made by a committee,
except as to acts done before such revocation or overriding;

(b)

terminate the appointment of, or change the membership of, a committee; and

(c)

fill vacancies in a committee.

Committee meetings
Subject to Article 14.2(a):
(a)

the members of a directors’ committee may meet and adjourn as they think proper;

(b)

a directors’ committee may elect a chair of its meetings but, if no chair of the meeting is
elected, or if at any meeting the chair of the meeting is not present within 15 minutes
after the time set for holding the meeting, the directors present who are members of the
committee may choose one of their number to chair the meeting;

(c)

a majority of the members of a directors’ committee constitutes a quorum of the
committee; and

(d)

questions arising at any meeting of a directors’ committee are determined by a majority
of votes of the members present, and in case of an equality of votes, the chair of the
meeting has no second or casting vote.
PART 15 – OFFICERS

15.1

Appointment of officers
The board may, from time to time, appoint a president, secretary or any other officers that it
considers necessary or desirable, and none of the individuals appointed as officers need be a
member of the board.

15.2

Functions, duties and powers of officers
The board may, for each officer:

15.3

(a)

determine the functions and duties the officer is to perform;

(b)

entrust to and confer on the officer any of the powers exercisable by the directors on
such terms and conditions and with such restrictions as the directors think fit; and

(c)

from time to time revoke, withdraw, alter or vary all or any of the functions, duties and
powers of the officer.

Remuneration
All appointments of officers are to be made on the terms and conditions and at the remuneration
(whether by way of salary, fee, commission, participation in profits or otherwise) that the board
thinks fit and are subject to termination at the pleasure of the board.
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16.1

Other office of director
A director may hold any office or place of profit with the Company (other than the office of
auditor of the Company) in addition to his or her office of director for the period and on the terms
(as to remuneration or otherwise) that the directors may determine.

16.2

No disqualification
No director or intended director is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds with
the Company or as vendor, purchaser or otherwise.

16.3

Professional services by director or officer
Subject to compliance with the provisions of the Business Corporations Act, a director or officer of
the Company, or any corporation or firm in which that individual has an interest, may act in a
professional capacity for the Company, except as auditor of the Company, and the director or
officer or such corporation or firm is entitled to remuneration for professional services as if that
individual were not a director or officer.

16.4

Remuneration and benefits received from certain entities
A director or officer may be or become a director, officer or employee of, or may otherwise be or
become interested in, any corporation, firm or entity in which the Company may be interested as
a shareholder or otherwise, and, subject to compliance with the provisions of the Business
Corporations Act, the director or officer is not accountable to the Company for any remuneration
or other benefits received by him or her as director, officer or employee of, or from his or her
interest in, such other corporation, firm or entity.
PART 17 – INDEMNIFICATION

17.1

Indemnification of directors
The directors must cause the Company to indemnify its directors and former directors, and their
respective heirs and personal or other legal representatives to the greatest extent permitted by
Division 5 of Part 5 of the Business Corporations Act.

17.2

Deemed contract
Each director is deemed to have contracted with the Company on the terms of the indemnity
referred to in Article 17.1.
PART 18 – AUDITOR

18.1

Remuneration of an auditor
The directors may set the remuneration of the auditor of the Company without the prior approval
of the shareholders.
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Waiver of appointment of an auditor
The Company shall not be required to appoint an auditor if all of the shareholders of the
Company, whether or not their shares otherwise carry the right to vote, resolve by a unanimous
resolution to waive the appointment of an auditor. Such waiver may be given before, on or after
the date on which an auditor is required to be appointed under the Business Corporations Act,
and is effective for one financial year only.
PART 19 – DIVIDENDS

19.1

Declaration of dividends
Subject to the rights, if any, of shareholders holding shares with special rights as to dividends, the
directors may from time to time declare and authorize payment of any dividends the directors
consider appropriate.

19.2

No notice required
The directors need not give notice to any shareholder of any declaration under Article 19.1.

19.3

Directors may determine when dividend payable
Any dividend declared by the directors may be made payable on such date as is fixed by the
directors.

19.4

Dividends to be paid in accordance with number of shares
Subject to the rights of shareholders, if any, holding shares with special rights as to dividends, all
dividends on shares of any class or series of shares must be declared and paid according to the
number of such shares held.

19.5

Manner of paying dividend
A resolution declaring a dividend may direct payment of the dividend wholly or partly by the
distribution of specific assets or of paid up shares or fractional shares, bonds, debentures or other
debt obligations of the Company, or in any one or more of those ways, and, if any difficulty arises
in regard to the distribution, the directors may settle the difficulty as they consider expedient,
and, in particular, may set the value for distribution of specific assets.

19.6

Dividend bears no interest
No dividend bears interest against the Company.

19.7

Fractional dividends
If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of
the currency of the dividend, that fraction may be disregarded in making payment of the dividend
and that payment represents full payment of the dividend.

19.8

Payment of dividends
Any dividend or other distribution payable in cash in respect of shares may be paid by cheque,
made payable to the order of the person to whom it is sent, and mailed:
(a)
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subject to paragraphs (b) and (c), to the address of the shareholder;
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19.9

(b)

subject to paragraph (c), in the case of joint shareholders, to the address of the joint
shareholder whose name stands first on the central securities register in respect of the
shares; or

(c)

to the person and to the address as the shareholder or joint shareholders may direct in
writing.

Receipt by joint shareholders
If several persons are joint shareholders of any share, any one of them may give an effective
receipt for any dividend, bonus or other money payable in respect of the share.
PART 20 – ACCOUNTING RECORDS

20.1

Recording of financial affairs
The board must cause adequate accounting records to be kept to record properly the financial
affairs and condition of the Company and to comply with the provisions of the Business
Corporations Act.
PART 21 – EXECUTION OF INSTRUMENTS

21.1

Who may attest seal
The Company’s seal, if any, must not be impressed on any record except when that impression is
attested by the signature or signatures of:

21.2

(a)

any 2 directors;

(b)

any officer, together with any director;

(c)

if the Company has only one director, that director; or

(d)

any one or more directors or officers or persons as may be determined by resolution of
the directors.

Sealing copies
For the purpose of certifying under seal a true copy of any resolution or other document, the seal
must be impressed on that copy and, despite Article 21.1, may be attested by the signature of any
director or officer.

21.3

Execution of documents not under seal
Any instrument, document or agreement for which the seal need not be affixed may be executed
for and on behalf of and in the name of the Company by any one director or officer of the
Company, or by any other person appointed by the directors for such purpose.
PART 22 – NOTICES

22.1

Method of giving notice
Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement,
report or other record required or permitted by the Business Corporations Act or these Articles to
be sent by or to a person may be sent by any one of the following methods:
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(b)

22.2

mail addressed to the person at the applicable address for that person as follows:
(i)

for a record mailed to a shareholder, the shareholder’s registered address,

(ii)

for a record mailed to a director or officer, the prescribed address for mailing
shown for the director or officer in the records kept by the Company or the
mailing address provided by the recipient for the sending of that record or
records of that class, or

(iii)

in any other case, the mailing address of the intended recipient;

delivery at the applicable address for that person as follows, addressed to the person:
(i)

for a record delivered to a shareholder, the shareholder’s registered address,

(ii)

for a record delivered to a director or officer, the prescribed address for delivery
shown for the director or officer in the records kept by the Company or the
delivery address provided by the recipient for the sending of that record or
records of that class,

(iii)

in any other case, the delivery address of the intended recipient;

(c)

sending the record by fax to the fax number provided by the intended recipient for the
sending of that record or records of that class;

(d)

sending the record by email to the email address provided by the intended recipient for
the sending of that record or records of that class;

(e)

physical delivery to the intended recipient; or

(f)

such other manner of delivery as is permitted by applicable legislation governing
electronic delivery.

Deemed receipt of mailing
A record that is mailed to a person by ordinary mail to the applicable address for that person
referred to in Article 22.1 is deemed to be received by the person to whom it was mailed on the
day, Saturdays, Sundays and holidays excepted, following the date of mailing.

22.3

Certificate of sending
A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that behalf for the Company stating that a notice, statement, report or other
record was addressed as required by Article 22.1, prepaid and mailed or otherwise sent as
permitted by Article 22.1 is conclusive evidence of that fact.

22.4

Notice to joint shareholders
A notice, statement, report or other record may be provided by the Company to the joint
registered shareholders of a share by providing the notice to the joint registered shareholder first
named in the central securities register in respect of the share.
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Notice to trustees
A notice, statement, report or other record may be provided by the Company to the persons
entitled to a share in consequence of the death, bankruptcy or incapacity of a shareholder by:
(a)

(b)

mailing the record, addressed to them:
(i)

by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the title of trustee of the bankrupt shareholder or
by any similar description, and

(ii)

at the address, if any, supplied to the Company for that purpose by the persons
claiming to be so entitled; or

if an address referred to in Article 22.5(a)(ii) has not been supplied to the Company, by
giving the notice in a manner in which it might have been given if the death, bankruptcy
or incapacity had not occurred.
PART 23 – RESTRICTION ON SHARE TRANSFER

23.1

Application
Article 23.2 does not apply to the Company if and for so long as it is a public company.

23.2

Consent required for transfer
No shares may be sold, transferred or otherwise disposed of without the consent of the directors
and the directors are not required to give any reason for refusing to consent to any such sale,
transfer or other disposition.
Full Name and Signature of Incorporator
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