MANAGEMENT INFORMATION CIRCULAR
AND
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
OF
NXGOLD LTD.
TO BE HELD ON AUGUST 5, 2020

DATED: JULY 10, 2020

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Meeting”) of shareholders of
NxGold Ltd. (the “Corporation” or “NxGold”) will be held on Wednesday, August 5, 2020 at 2:00 p.m.
(Vancouver time) at the offices of NxGold located 960 – 1055 West Hastings Street, Vancouver, BC V6E
2E9, for the following purposes:
1.

to receive the audited consolidated financial statements of the Corporation for year ended
December 31, 2019 together with the report of the auditors thereon;

2.

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

3.

to re-appoint D&H Group LLP as auditors of the Corporation for the ensuing year and to authorize
the directors to fix their remuneration;

4.

to consider and, if deemed advisable, to pass an ordinary resolution approving the adoption of the
Corporation’s omnibus long-term incentive plan;

5.

to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution
of the disinterested shareholders of the Corporation approving Mega Uranium Ltd. becoming a
new "Control Person" (as such term is defined in the TSXV Corporate Finance Manual) of the
Company, as more fully described in the accompanying management information circular;

6.

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

The nature of the business to be transacted at the Meeting is described in further detail in the accompanying
management information circular, which is deemed to form part of this notice of meeting. Please read the
management information circular carefully before you vote on the matters being transacted at the Meeting.
COVID-19 GUIDANCE
In the context of the effort to mitigate potential risk to the health and safety associated with
COVID-19 and in compliance with the orders and directives of the Government of Canada, the
Province of British Columbia and the City of Vancouver, the shareholders are being
discouraged from attending the Meeting in person. All shareholders are encouraged to vote
on the matters before the Meeting by proxy in the manner set out herein and in the
accompanying management information circular dated July 10, 2020 of the Corporation.
Your vote is important regardless of the number of NxGold shares you own. Registered NxGold
shareholders who are unable to attend the Meeting, or any postponement or adjournment thereof, in person
are requested to complete, date, sign and return the enclosed form of proxy or, alternatively, to vote by
telephone, or over the Internet, in each case in accordance with the enclosed instructions. To be used at
the Meeting, the completed proxy form must be deposited at the office of Computershare Investor Services
Inc., by fax within North America at 1-866-249-7775, outside North America at (416) 263-9524, or by mail
to the 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, not later than 2:00 p.m. (Vancouver
time) on Friday, July 31, 2020 or, if the Meeting is adjourned or postponed, not later than 48 hours
(excluding Saturdays, Sundays and statutory holidays in the Province of British Columbia) prior to the time
set for the adjourned or postponed meeting. Late proxies may be accepted or rejected by the Chair of
the Meeting in his or her discretion.
Non-registered NxGold shareholders who receive these materials through their broker or other intermediary
should complete and send the form of proxy or voting instruction form in accordance with the instructions
provided by their broker or intermediary.
DATED at Vancouver, British Columbia, this 10th day of July, 2020.
BY ORDER OF THE BOARD

“Philip Williams”
Philip Williams
President & Chief Executive Officer
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MANAGEMENT INFORMATION CIRCULAR
This management information circular (the “Circular”) is furnished in connection with the solicitation of
proxies by the management of NxGold Ltd. (the “Corporation” or “NxGold”) for use at the annual and
special meeting (the “Meeting”) of its shareholders to be held on Wednesday, August 5, 2020 at the time
and place and for the purposes set forth in the accompanying notice of annual and special meeting (the
“Notice”). Unless otherwise stated, this Circular contains information as at July 10, 2020. References in
this Circular to the Meeting include any adjournment or postponement thereof.
Unless otherwise indicated, in this Circular, all references to “$” are to Canadian dollars.
COVID-19 GUIDANCE
In the context of the effort to mitigate potential risk to the health and safety associated with
COVID-19 and in compliance with the orders and directives of the Government of Canada, the
Province of British Columbia and the City of Vancouver, the shareholders are being
discouraged from attending the Meeting in person. All shareholders are encouraged to vote
on the matters before the Meeting by proxy in the manner set out herein and in the
accompanying management information circular dated July 10, 2020 of the Corporation.
GENERAL PROXY INFORMATION
Solicitation of Proxies
It is expected that proxies will be solicited primarily by mail, but proxies may also be solicited personally, by
telephone, email or by other means of electronic communication, by directors, officers or employees of the
Corporation, to whom no additional compensation will be paid. All costs of solicitation will be borne by
NxGold.
Appointment of Proxyholders
The persons named in the enclosed form of proxy are executive officers of the Corporation. You have the
right to appoint someone other than the persons designated in the enclosed form of proxy, who
need not be a shareholder, to attend and act on your behalf at the Meeting by printing the name of
the person you want in the blank space provided or by completing and delivering another suitable
form of proxy.
Voting by Proxyholder
Discretion
On any poll, the nominees named in the accompanying proxy form will vote or withhold from voting or vote
against (as applicable), your common shares in accordance with your instructions. In respect of any matter
for which a choice is not specified, the persons named in the accompanying proxy form will vote at their
own discretion, except where management recommends that shareholders vote in favour of a matter, in
which case the nominees will vote FOR the approval of such matter.
The form of proxy confers discretionary authority upon the nominees named therein with respect to
amendments or variations to matters identified in the Notice and with respect to other matters which may
properly come before the Meeting.
As of the date of this Circular, management of NxGold knows of no such amendment, variation or other
matter that may come before the Meeting. However, if any amendment, variation or other matter should
properly come before the Meeting, each nominee named in the accompanying proxy form intends to vote
thereon in accordance with the nominee’s best judgment or as stated above.

Registered Shareholders
Registered NxGold shareholders who are unable to attend the Meeting or any postponement or
adjournment thereof in person are requested to complete, date, sign and return the enclosed form of proxy
or, alternatively, to vote by telephone, or over the Internet, in each case in accordance with the enclosed
instructions.
To vote by telephone, NxGold shareholders should call Computershare Investor Services Inc. at 1-866732-VOTE (8683). NxGold shareholders will need to enter the 15-digit control number provided on the form
of proxy to identify themselves as shareholders on the telephone voting system.
To vote over the Internet, NxGold shareholders should go to www.investorvote.com. NxGold shareholders
will need to enter the 15-digit control number provided on the form of proxy to identify themselves as
shareholders on the voting website.
To be used at the Meeting, the completed form of proxy must be deposited at the office of Computershare
Investor Services Inc., by fax within North America at 1-866-249-7775, outside North America at (416) 2639524, or by mail to the 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, not later than 2:00
p.m. (Vancouver time) on July 31, 2020 or, if the Meeting is adjourned or postponed, not later than 48 hours
(excluding Saturdays, Sundays and statutory holidays in the Province of British Columbia) prior to the time
set for the adjourned or postponed meeting.
Late proxies may be accepted or rejected by the Chair of the Meeting in his or her discretion.
Non-Registered Shareholders
Most shareholders of the Corporation are “non-registered” shareholders (“Non-Registered Shareholders”)
because the common shares they own are not registered in their name but are registered in the name of
an intermediary such as a bank, trust company, securities dealer or broker, trustee or administrator, of a
self-administered registered retirement savings plan, registered retirement income fund, or registered
education savings plan, or a clearing agency (such as CDS Clearing and Depositary Services Inc.) of which
the intermediary is a participant.
Applicable regulatory policy requires intermediaries/brokers to whom meeting materials have been sent to
seek voting instructions from Non-Registered Shareholders in advance of shareholders’ meetings. Every
intermediary has its own mailing procedures and provides its own return instructions, which should be
carefully followed in order to ensure that the Non-Registered Shareholder’s common shares are voted at
the Meeting. Often, the form of proxy supplied by a broker is identical to that provided to registered
shareholders. However, its purpose is limited to instructing the intermediary/broker how to vote on behalf
of the Non-Registered Shareholder. The majority of brokers now delegate responsibility for obtaining
instructions from Non-Registered Shareholders to Broadridge Financial Solutions, Inc. (“Broadridge”).
Broadridge typically mails a scannable voting instruction form (“VIF”), instead of the form of proxy. NonRegistered Shareholders are requested to complete and return the VIF to Broadridge by mail or facsimile.
Alternatively, Non-Registered Shareholders can call a toll-free telephone number or access Broadridge’s
dedicated voting website www.proxyvote.com.
The VIF must be returned as directed by Broadridge well in advance of the Meeting in order to have a NonRegistered Shareholder’s common shares voted. Non-Registered Shareholders who receive forms of
proxies or voting materials from organizations other than Broadridge should complete and return such forms
of proxies or voting materials in accordance with the instructions on such materials in order to properly vote
their common shares at the Meeting.
Broadridge then tabulates the results of all voting instructions received and provides appropriate
instructions respecting the voting of common shares to be represented at the Meeting.
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Non-Registered Shareholders are not entitled, as such, to vote at the Meeting in person or to deliver
a form of proxy. If you are a Non-Registered Shareholder and wish to appoint yourself as
proxyholder to vote in person at the Meeting or appoint someone else to attend the Meeting and
vote on your behalf, please see the voting instructions you received or contact your
intermediary/broker well in advance of the Meeting to determine how you can do so.
Non-Registered Shareholders should carefully follow the voting instructions they receive, including
those on how and when voting instructions are to be provided, in order to have their common
shares voted at the Meeting.
These securityholder materials are being sent to both registered shareholders of the Corporation and NonRegistered Shareholders. If you are a Non-Registered Shareholder, and the Corporation or its agent has
sent these materials directly to you, your name and address and information about your shareholdings,
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 Corporation (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.
The Corporation does not intend to pay for intermediaries to forward these proxy-related materials to NonRegistered Shareholders who have waived the right to receive them and, as a result, such Non-Registered
Shareholders will not receive the materials unless their intermediary assumes the cost of delivery.
Revocation of Proxies
Only a registered NxGold shareholder who has submitted a form of proxy may revoke it at any time prior to
the exercise thereof. In addition to revocation in any other manner permitted by law, a proxy may be revoked
by instrument in writing executed by the NxGold shareholder and deposited at the office of the Corporation’s
registered office at 595 Howe Street, 10th Floor, Vancouver, BC V6C 2T5, at any time up to and including
the last business day preceding the day of the Meeting (or any adjournment or postponement thereof) at
which the proxy is to be used, or with the Chairman of the Meeting on the day of the Meeting (or any
adjournment or postponement thereof) prior to voting.
Non-Registered Shareholders who wish to change their vote must in sufficient time in advance of
the Meeting, arrange for their respective intermediaries to change their vote, and if necessary,
revoke the proxy on their behalf.
VOTING SHARES AND PRINCIPAL SHAREHOLDERS
Record Date
The board of directors of NxGold (the “Board”) has fixed June 29, 2020 as the record date, being the date
for the determination of the holders of the Corporation’s common shares entitled to notice of, and to vote
at, the Meeting and any adjournment or postponement thereof.
Shares Outstanding and Principal Holders
As of the date hereof, there are a total of 14,063,229 NxGold common shares issued and outstanding. The
holders of the common shares are entitled to receive notice of, and to attend, all meetings of NxGold
shareholders and to have one vote for each common share held.
To the knowledge of the directors and executive officers of the Corporation, as of the date of this Circular,
no person beneficially owns, or controls or directs, directly or indirectly, 10% or more of the Corporation’s
outstanding common shares.
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
No person who has been a director or executive officer of the Corporation, or is a proposed nominee for
election as a director (or an associate or affiliate of such director, executive officer or director nominee) at
any time since the beginning of the Corporation’s last financial year, 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, other than the election of directors and other than as a holder or potential holder of stock options.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
No informed person or any proposed nominee for election as a director of the Corporation (or an associate
or affiliate of such informed person or director nominee) has had any material interest, direct or indirect, in
any transaction since the beginning of the Corporation’s last financial year or in any proposed transaction
which has materially affected or would materially affect the Corporation or its subsidiary.
PARTICULARS OF MATTERS TO BE ACTED UPON
To the knowledge of the Board, the matters to be brought before the Meeting are those matters set forth in
the accompanying Notice.
1.

PRESENTATION OF FINANCIAL STATEMENTS

The audited consolidated financial statements of the Corporation for the year ended December 31, 2019
and the report of the auditors will be placed before the shareholders at the Meeting. No vote will be taken
on the consolidated financial statements. The consolidated financial statements and additional information
concerning the Corporation are available under the profile of the Corporation on SEDAR at www.sedar.com.
2.

ELECTION OF DIRECTORS

The Board currently consists of five directors. The directors of the Corporation are elected annually and
hold office until the next annual general meeting of the shareholders or until their successors are elected
or appointed. Management proposes to nominate the five persons listed below for election as directors of
the Corporation to serve until their successors are elected or appointed. Karl Laufmann, a Director of the
Corporation, will not be standing for re-election at the Meeting.
Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of
proxy will vote the common shares represented by such form of proxy FOR the election of the five
director nominees listed in this Circular. Management does not contemplate that any of the nominees
will be unable to serve as a director.
The following table provides information on the five director nominees, including: (i) their province or state
and country of residence; (ii) the period during which each has served as a director; (iii) whether they are
considered to be independent; (iv) their membership on committees of the Board; (v) their present principal
occupation, business or employment and over the preceding five years; and (vi) the number of common
shares, stock options and warrants beneficially owned, controlled or directed, directly or indirectly.
Advance Notice Policy
Section 14.12 of the Corporation’s articles (the “Articles”) contains advance notice provisions for the
nomination of directors (“Advance Notice Policy”). Under the Advance Notice Policy, a director nomination
must be made, 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, and in the case of a special meeting of shareholders
(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. The Advance Notice Policy also sets forth the information that a shareholder must include in the
notice to the Corporation. No director nominations have been made by shareholders in connection with the
Meeting under the terms of the Advance Notice Policy, and as such the only nominations for directors at
the Meeting are the nominees set forth below.
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Leigh Curyer
British Columbia,
Canada
Director since:
October 15, 2015
Independent

Mr. Curyer has over 20 years experience in the resources and corporate sector. Mr. Curyer is the
founder, President & Chief Executive Officer of NexGen Energy Ltd. and was previously the Chief
Financial Officer and head of corporate development of Southern Cross Resources (now Uranium
One). In addition, for three years Mr. Curyer was Head of Corporate Development for Accord
Nuclear Resource Management assessing uranium projects worldwide for First Reserve
Corporation, a global energy -- focused private equity and infrastructure investment firm.
Mr. Curyer's uranium project assessment experience has been focused on assets located in
Canada, Australia, USA, Africa, Central Asia and Europe, incorporating operating mines,
advanced development projects and exploration prospects. While Chief Financial Officer of
Southern Cross Resources (now Uranium One), Mr. Curyer managed the exploration, permitting
and feasibility study of the Honeymoon Uranium Project in South Australia, ensuring full
compliance with NI43-101 reporting. Mr. Curyer has raised over $500 million of equity in North
America, US, Europe and Australia. Mr. Curyer has a Bachelor of Arts in Accountancy from the
University of South Australia and is a member of Chartered Accountants Australia and New
Zealand.
Board Committees
Chairman of the Board; Audit Committee; Compensation and Governance Committee (Chair)
Principal Occupation
President and Chief Executive Officer of NexGen Energy Ltd.
Options, Warrants and Common Shares (as at July 10, 2020)
Options and Warrants
Common Shares
155,000 and 100,000
130,000

Philip Williams
Toronto,
Ontario
Director since:
March 16, 2020
Not Independent
(1)

Note:
(1)

Mr. Williams brings more than 15 years of mining and finance industry experience. His diverse
work experience includes roles in corporate development, as a sell-side research analyst, in fund
management and most recently as managing director of investment banking focused on the metals
and mining sector. In each of these roles, he focused a significant amount of time on the
exploration industry. As a research analyst at Westwind Partners, Mr. Williams worked with a team
that covered a range of commodities including precious and base metals, diamonds and uranium.
In late 2008, he joined Pinetree Capital, a natural resource focused investment fund, in the role of
VP Business Development. During his time there, he was responsible for analyzing and monitoring
investments and was also appointed to the board of directors of several investee companies. In
2012, he joined Dundee Capital Markets (now Eight Capital) in the investment banking group. As
a Managing Director, he successfully completed equity financings across a wide range of
commodities and was a named advisor on multiple M&A transactions.
Mr. Williams is a Chartered Financial Analyst.
Board Committees
None
Principal Occupation
President and Chief Executive Officer of NxGold Ltd.
Options, Warrants and Common Shares (as at July 10, 2020)
Options and Warrants
Common Shares
400,000 and 500,000
500,000

Mr. Williams is not independent on the basis that he is an executive officer of the Corporation.
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Anthony
Milewski
Handcross, United
Kingdom
Director since:
May 8, 2020
Independent

Mr. Milewski has spent his career in various aspects of the mining industry, including as a company
director, advisor, founder and investor. In particular, he has been active in metals that further
decarbonization. Mr. Milewski has managed numerous mining investments at various stages of
development, including exploration, development, production and turnaround situations, and
across a broad range of commodities. He has also served as a director of both public and private
companies and has been seconded as interim CEO on multiple occasions.
Mr. Milewski currently serves as the Chairman of Conic Metals. Previously he served as the
Chairman and CEO of Cobalt 27, as Managing Director of the investment team at Pala
Investments, and prior to that at Firebird Management LLC. He has lived and worked in Africa and
Russia, including a year as a Fulbright scholar, and has spent considerable time in Central Asia.
Mr. Milewski holds a B.A. in Russian history from Brigham Young University, an M.A. in Russian
and Central Asian Studies from the University of Washington, and a J.D. from the University of
Washington. He holds an LLM from the Russian Academy of Sciences.
Board Committees
Audit Committee
Principal Occupation
Chairman of Conic Metals
Options, Warrants and Common Shares (as at July 10, 2020)
Options and Warrants
Common Shares
100,000 and 250,000
250,000

Mark Raguz
Toronto, Ontario
Director since:
Proposed Director
Nominee
Independent

Mr. Raguz manages the royalty portfolio at Altius Minerals Corporation. Prior to his current role,
he was Vice President, Investment Banking at several leading full-service boutique investment
dealers. He was previously a mining and metals analyst in both buy-side and sell-side research.
He has served as a director of various TSX Venture listed companies.
Mr. Raguz holds a Bachelor of Applied Science from the Lassonde Mineral Engineering Program
at the University of Toronto.
Board Committees
None
Principal Occupation
Royalty Manager and Analyst at Altius Minerals Corporation
Options, Warrants and Common Shares (as at July 10, 2020)
Options and Warrants
Common Shares
Nil and 100,000
100,000
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Trevor Thiele
South Australia,
Australia
Director since:
February 2, 2017
Independent

Mr. Thiele has over 30 years’ experience in senior finance roles in medium to large Australian
Stock Exchange-listed companies. Mr. Thiele has also been Chief Financial Officer for companies
involved in the agribusiness sector (Elders and ABB Grain Ltd., Rural Services Division) and the
biotechnology sector (Bionomics Limited). In these roles he combined his technical, accounting
and financial skills with commercial expertise thereby substantially contributing to the growth of
each of these businesses. During this time, Mr. Thiele was actively involved in initial public
offerings, capital raisings, corporate restructures, mergers and acquisitions, refinancing and joint
ventures.
Mr. Thiele is currently a non-executive director of a number of non-listed Australian entities.
Mr. Thiele has a Bachelor of Arts in Accountancy from the University of South Australia and he is
a member of the Chartered Accountants Australia and New Zealand.
Board Committees
Audit Committee (Chair); Compensation and Governance Committee
Principal Occupation
Corporate Director
Options, Warrants and Common Shares (as at July 10, 2020)
Options and Warrants
Common Shares
105,000 and Nil
Nil

Cease Trade Orders, Bankruptcies, Penalties or Sanctions
No proposed director:
(a)

is, as of the date of this Circular, or has been, within 10 years before the date of this Circular, a
director, chief executive officer or chief financial officer of any company (including the Corporation)
that:
(i)

was subject to a cease trade order (including a management cease trade order which
applies to directors or executive officers), an order similar to a cease trade order or an
order that denied the relevant company access to any exemption under securities
legislation that was in effect for a period of more than 30 consecutive days (collectively, an
“order”) that was issued while the proposed director was acting in the capacity of director,
chief executive officer or chief financial officer; or

(ii)

was subject to an order that was issued after the proposed director ceased to be a director,
chief executive officer or chief financial officer and which resulted from an event that
occurred while that person was acting in the capacity of director, chief executive officer or
chief financial officer; or

(b)

is, at the date of this Circular, or has been within 10 years before the date of this Circular, a director
or an executive officer of any company (including the Corporation) that, while that person was
acting in that capacity, or within a year of that person ceasing to act in that capacity, became
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject
to or instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets; or

(c)

has within 10 years before the date of this Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director.

In addition, to the knowledge of management, no proposed director has been subject to any penalties or
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has
entered into a settlement agreement with a securities regulatory authority or been subject to any other
penalties or sanctions imposed by a court, or regulatory body that would likely be considered important to
a reasonable securityholder in deciding whether to vote for a proposed director.
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3.

APPOINTMENT OF AUDITORS

At the Meeting, shareholders will be asked to re-appoint D&H Group LLP, Chartered Professional
Accountants, 10th Floor, 1333 West Broadway, Vancouver, British Columbia as auditors of the Corporation
for the ensuing year at such remuneration to be fixed by the Board.
Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of
proxy will vote the common shares represented by such form of proxy FOR the appointment of D&H
Group LLP as the Corporation’s independent auditors to hold office for the ensuing year with
remuneration to be fixed by the Board.
4.

ADOPTION OF OMNIBUS LONG TERM INCENTIVE PLAN

At the Meeting, Shareholders will be asked to approve the adoption of the Corporation’s Omnibus Long
Term Incentive Plan (the “LTIP”) and pass the special resolution set forth below (the “LTIP Resolution”).
The complete text of the LTIP is set out in Schedule “B” to this Circular and a summary of its material terms
is provided below. The LTIP was approved by the Board on July 10, 2020.
Any existing options that were granted prior to the effective date of the LTIP pursuant to the Corporation’s
existing stock option plan (the “Legacy Stock Option Plan”), which was last approved by the Shareholders
on June 7, 2019, will continue in accordance with their terms. Upon the effective date of the LTIP, however,
options shall no longer be granted pursuant to the Legacy Option Plan and shall only be granted pursuant
to the LTIP.
The LTIP will allow for a variety of equity based awards that provide different types of incentives to be
granted to certain of our executive officers, employees and consultants (in the case of options (“Options”),
performance share units (‘‘PSUs’’) and restricted share units (‘‘RSUs’’)). Options, PSUs and RSUs are
collectively referred to herein as ‘‘Awards’’. Each Award will represent the right to receive Common Shares,
or in the case of PSUs and RSUs, Common Shares or cash, in accordance with the terms of the LTIP. The
following discussion is qualified in its entirety by the text of the LTIP.
Under the terms of the LTIP, the Board, or if authorized by the Board, the Compensation Committee, may
grant Awards to eligible participants, as applicable. Participation in the LTIP is voluntary and, if an eligible
participant agrees to participate, the grant of Awards will be evidenced by a grant agreement with each
such participant. The interest of any participant in any Award is not assignable or transferable, whether
voluntary, involuntary, by operation of law or otherwise, other than by will or the laws of descent and
distribution.
The LTIP will provide that appropriate adjustments, if any, will be made by the Board in connection with a
reclassification, reorganization or other change of the Corporation's Common Shares, share split or
consolidation, distribution, merger or amalgamation, in the Common Shares issuable or amounts payable
to preclude a dilution or enlargement of the benefits under the LTIP.
The maximum number of Common Shares reserved for issuance, in the aggregate, under the LTIP and the
Legacy Stock Option Plan, collectively, will be 10% of the aggregate number of Common Shares issued
and outstanding from time to time, which represents 1,406,322 Common Shares as of the date of this
Circular. As of the date of this Circular, a total of 1,355,000 Options are issued and outstanding under the
Legacy Stock Option Plan representing approximately 9.64% of the issued and outstanding Common
Shares. For the purposes of calculating the maximum number of Common Shares reserved for issuance
under the LTIP and the Legacy Stock Option Plan, any issuance from treasury by the Corporation that is
issued in reliance upon an exemption under applicable stock exchange rules applicable to equity based
compensation arrangements used as an inducement to person(s) or company(ies) not previously employed
by and not previously an insider of the Corporation shall not be included. All of the Common Shares covered
by the exercised, cancelled or terminated Awards will automatically become available Common Shares for
the purposes of Awards that may be subsequently granted under the LTIP. As a result, the LTIP is
considered an ‘‘evergreen’’ plan.
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The maximum number of Common Shares that may be: (i) issued to insiders of the Corporation within any
one-year period; or (ii) issuable to insiders of the Corporation at any time, in each case, under the LTIP
alone, or when combined with all of the Corporation’s other security-based compensation arrangements,
including the Legacy Stock Option Plan, cannot exceed 10% of the aggregate number of Common Shares
issued and outstanding from time to time determined on a non-diluted basis.
An Option shall be exercisable during a period established by the Board which shall commence on the date
of the grant and shall terminate no later than ten years after the date of the granting of the Option or such
shorter period as the Board may determine. The minimum exercise price of an Option will be determined
based on the closing price of the Common Shares on the TSXV on the last trading day before the date
such Option is granted. The LTIP will provide that the exercise period shall automatically be extended if the
date on which it is scheduled to terminate shall fall during a black-out period. In such cases, the extended
exercise period shall terminate 10 business days after the last day of the black-out period. In order to
facilitate the payment of the exercise price of the Options, the LTIP has a cashless exercise feature pursuant
to which a participant may elect to undertake either a broker assisted ‘‘cashless exercise’’ or a ‘‘net
exercise’’ subject to the procedures set out in the LTIP, including the consent of the Board, where required.
The following table describes the impact of certain events upon the rights of holders of Options under the
LTIP, including termination for cause, resignation, retirement, termination other than for cause, and death
or long-term disability, subject to the terms of a participant’s employment agreement, grant agreement and
the change of control provisions described below:
Event Provisions

Provisions

Termination for cause

Immediate forfeiture of all vested and unvested options.

Resignation

The earlier of the original expiry date and 90 days after
resignation to exercise vested options or such longer
period as the Board may determine in its sole
discretion.

Retirement

All unvested options will vest in accordance with their
vesting schedules, and all vested options held may be
exercised until the earlier of the expiry date of such
options or one (1) year following the termination date.

Termination or cessation

All unvested options may vest subject to pro ration over
the applicable vesting or performance period and shall
expire on the earliest of ninety (90) days after the
effective date of the termination date, or the expiry date
of such option.

Death or long-term disability

Forfeiture of all unvested options and the earlier of the
original expiry date and 12 months after date of death
or long-term disability to exercise vested options or
such longer period as the Board may determine in its
sole discretion.

Change of Control

If a participant is terminated without “cause” or resigns
for good reason during the 12 month period following a
Change of Control, or after the Corporation has signed
a written agreement to effect a change of control but
before the change of control is completed, then any
unvested options will immediately vest and may be
exercised prior to the earlier of thirty (30) days of such
date or the expiry date of such options
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The terms and conditions of grants of RSUs and PSUs, including the quantity, type of award, grant date,
vesting conditions, vesting periods, settlement date and other terms and conditions with respect to these
Awards, will be set out in the participant’s grant agreement. Impact of certain events upon the rights of
holders of these types of Awards, including termination for cause, resignation, retirement, termination other
than for cause and death or long-term disability, will be set out in the participant’s grant agreement.
In connection with a change of control of the Corporation, the Board will take such steps as are reasonably
necessary or desirable to cause the conversion or exchange or replacement of outstanding Awards into, or
for, rights or other securities of substantially equivalent (or greater) value in the continuing entity, as
applicable. If the surviving successor or acquiring entity does not assume the outstanding Awards, or if the
Board otherwise determines in its discretion, the Corporation shall give written notice to all participants
advising that the LTIP shall be terminated effective immediately prior to the change of control and all
Awards, as applicable, shall be deemed to be vested and, unless otherwise exercised, settle, forfeited or
cancelled prior to the termination of the LTIP, shall expire or, with respect to the RSUs and PSUs be settled,
immediately prior to the termination of the LTIP. In the event of a change of control, the Board has the
power to: (i) make such other changes to the terms of the Awards as it considers fair and appropriate in the
circumstances, provided such changes are not adverse to the participants; (ii) otherwise modify the terms
of the Awards to assist the participants to tender into a takeover bid or other arrangement leading to a
change of control, and thereafter; and (iii) terminate, conditionally or otherwise, the Awards not exercised
or settled, as applicable, following successful completion of such change of control. If the change of control
is not completed within the time specified therein (as the same may be extended), the Awards which vest
shall be returned by the Corporation to the participant and, if exercised or settled, as applicable, the
common shares issued on such exercise or settlement shall be reinstated as authorized but unissued
common shares and the original terms applicable to such Awards shall be reinstated.
The Board may, in its sole discretion, suspend or terminate the LTIP at any time, or from time to time,
amend, revise or discontinue the terms and conditions of the LTIP or of any securities granted under the
LTIP and any grant agreement relating thereto, subject to any required regulatory and TSXV approval,
provided that such suspension, termination, amendment, or revision will not adversely alter or impair any
Award previously granted except as permitted by the terms of the LTIP or as required by applicable laws.
The Board may amend the LTIP or any securities granted under the LTIP at any time without the consent
of a participant provided that such amendment shall: (i) not adversely alter or impair any Award previously
granted except as permitted by the terms of the LTIP; (ii) be in compliance with applicable law and subject
to any regulatory approvals including, where required, the approval of the TSXV; and (iii) be subject to
shareholder approval, where required by law, the requirements of the TSXV or the LTIP, provided however
that shareholder approval shall not be required for the following amendments and the Board may make any
changes which may include but are not limited to:
•

amendments of a general “housekeeping” or clerical nature that, among others, clarify, correct or
rectify any ambiguity, defective provision, error or omission in the Plan;

•

changes that alter, extend or accelerate the terms of vesting or settlement applicable to any Award
(other than in respect of any Options held by persons retained to provide Investor Relations
Activities for which prior approval of the TSXV shall be required at all times when the Corporation
is listed on the TSXV);

•

a change to the assignability provisions under this Plan;

•

any amendment regarding the effect of termination of a Participant’s employment or engagement;

•

any amendment to add or amend provisions relating to the granting of cash-settled awards,
provision of financial assistance or clawbacks and any amendment to a cash-settled award,
financial assistance or clawbacks provisions which are adopted;

•

any amendment regarding the administration of this Plan; and

- 10 -

•

any amendment necessary to comply with applicable law or the requirements of the Stock
Exchange or any other regulatory body having authority over the Corporation, this Plan or the
shareholders of the Corporation (provided, however, that any Stock Exchange shall have the
overriding right in such circumstances to require shareholder of any such amendments);

provided that the alteration, amendment or variance does not:
•

increase the maximum number of Common Shares issuable under the LTIP, other than an
adjustment pursuant to a change in capitalization;

•

reduce the exercise price of Awards;

•

permit the introduction or re-introduction of non-employee directors as eligible participants on a
discretionary basis or any amendment that increases the limits previously imposed on nonemployee director participation;

•

remove or exceed the insider participation limits; or

•

amend the amendment provisions of the LTIP.

The above summary is qualified in its entirety by the full text of the LTIP, which is set out in Schedule “B”
to this Circular. The Board encourages Shareholders to read the full text of the LTIP before voting on this
resolution.
As at December 31, 2019, 6,850,000 Options were granted under the Legacy Option Plan (representing
8.39% of the Corporation’s outstanding Common Shares). As at December 31, 2019, an additional
1,313,228 Common Shares remain issuable under the Legacy Option Plan in the form of Options
(representing 1.61% of the Corporation’s outstanding Common Shares); however, upon the effective date
of the LTIP, Options shall no longer be granted pursuant to the Legacy Option Plan and shall only be
granted pursuant to the LTIP.
The Board and management of the Corporation recommend the approval of the adoption of the LTIP. To
be effective, the LTIP Resolution must be approved by not less than a majority of the votes cast by the
disinterested holders of Common Shares present in person or represented by proxy at the Meeting.
COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT WILL BE VOTED
IN FAVOUR OF THE LTIP RESOLUTION, UNLESS A SHAREHOLDER HAS SPECIFIED IN THE PROXY
THAT HIS, HER, OR ITS COMMON SHARES ARE TO BE VOTED AGAINST THE RESOLUTION.
The text of the resolution to be passed is set out below:
“BE IT RESOLVED THAT:
1. the adoption of the omnibus long term incentive plan (the “LTIP”) as described in the Circular dated
July 10, 2020, is hereby approved, ratified and confirmed;
2. the maximum number of Common Shares which may be issued under the LTIP and all other
Security Based Compensation Arrangements (as defined in the LTIP) of the Corporation shall not
exceed 10% of the total number of Common Shares issued and outstanding from time to time on
a non-diluted basis;
3. all unallocated options, rights and entitlements under the LTIP, be and are hereby authorized and
approved; and
4. any director or officer of the Corporation be, and such director or officer of the Corporation hereby
is, authorized and empowered, acting for, in the name of and on behalf of the Corporation, to
execute or to cause to be executed, under seal of the Corporation or otherwise, and to deliver or
cause to be delivered, all such other documents and instruments, and to do or to cause to be done
all such other acts and things, as in the opinion of such director or officer of the Corporation may
be necessary or desirable in order to fulfill the intent of the foregoing resolution.”
5.

Approval of Mega Uranium Ltd. as a Control Person of the Corporation

In accordance with the policies of the TSXV Corporate Finance Manual ("Manual"), the Corporation is
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required to obtain the approval of the disinterested Shareholders to approve the creation of a Control
Person. The Manual defines "Control Person" as any person that holds or is one of a combination of persons
that holds a sufficient number of any of the securities of a company so as to affect materially the control of
the company, or that holds more than 20% of the outstanding common shares except where there is
evidence showing that the holder of those securities does not materially affect the control of the company.
Background
On May 14, 2020, the Corporation entered into an option agreement with Mega (the “Option Agreement”),
whereby the Corporation has the option to acquire a 100% interest in the Ben Lomond and Georgetown
uranium projects in Australia (the “Option”). The option on the Ben Lomond property is exercisable, at the
Corporation’s election on or before the second anniversary of entering into the Option Agreement, for: (i)
consideration of $2,500,000 payable in cash or in common shares of the Corporation at the 5-day volume
weighted average price on the TSXV for the ten trading days preceding such date (“Market Price”); (ii)
reimbursement to Mega for certain expenditures incurred on the property; and (iii) the future contingent
payments as noted below (collectively, the “Consideration”). Subject to the exercise of the Ben Lomond
option, Mega has the right, for a period of 120 days from the exercise of the Ben Lomond option, to sell the
Georgetown project to the Corporation for additional consideration of: (i) $500,000, payable in cash or
common shares of the Corporation at the Market Price; (ii) reimbursement to Mega for certain expenditures
incurred on the property; and (iii) the future contingent payments as noted below. After acquiring a 100%
interest in each project the Corporation has the obligation to make additional contingent payments, as
applicable, in cash or common shares of the Corporation at the Market Price, tied to the future spot price
of uranium as follows:
Uranium Spot Price (USD)

Ben Lomond Payments (CDN)

Georgetown Payments (CDN)

$50.00

$535,000

$315,000

$75.00

$800,000

$475,000

$100.00

$1,050,000

$635,000

In accordance with the Option Agreement and in consideration of the Ben Lomond option, the Corporation
issued 900,000 common shares in the capital of the Corporation (each, a “Common Share”) and 900,000
Common Share purchase warrants (the “Warrants”) to Mega. Each Warrant entitles the holder thereof to
purchase one Common Share at an exercise price of $0.30 per Common Share, for a period of 24 months
from the date of issuance, subject to an exercise restriction whereby any exercise of the Warrants that
would result in Mega beneficially owning or having control or direction over 9.9% of the total issued and
outstanding voting securities of the Corporation, immediately after giving effect to such exercise, is
prohibited. In addition to the above issuances, the Corporation paid Mega cash consideration in the amount
of $180,000.
Pursuant to the Manual, in the event the Corporation exercises the Option, and issues all or part of the
Consideration to Mega in common shares of Corporation, Mega may become a "Control Person" of the
Corporation, and as such, the TSXV will require the Corporation to obtain shareholder approval for the
creation of the new “Control Person”. Accordingly, using the closing share price of the Corporation as of
July 9th, 2020 of $0.52 as the market price and using the current issued capital of the Corporation as a
base, Mega would become a Control Person of the Corporation in the following circumstances:
•

taking into account the 1,350,000 Common Shares currently owned by Mega, if the Corporation
exercises the Option and pays at least $950,719 of the Consideration in Common Shares, then
Mega will own approximately 20% of the issued and outstanding Common Shares of the
Corporation on a non-diluted basis;

•

taking into account the 1,350,000 Common Shares and 1,250,000 warrants of the Corporation
currently owned by Mega, if the Corporation exercises the Option and pays at least $287,720 of
the Consideration in Common Shares, then Mega will own approximately 20% of the issued and
outstanding Common Shares of the Corporation on a partially-diluted basis;
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●

taking into account the 1,350,000 Common Shares currently owned by Mega, if the Corporation
exercises the Option and pays the entire Consideration (not including the payment of the expense
reimbursement and future contingent payments noted above) of $3,000,000 in Common Shares,
then Mega will own approximately 35.9% of the issued and outstanding Common Shares of the
Corporation on a non-diluted basis; and

●

taking into account the 1,350,000 Common Shares and 1,275,000 warrants of the Corporation
currently owned by Mega, if the Corporation exercises the Option and pays the entire Consideration
(not including the payment of the expense reimbursement and future contingent payments noted
above) of $3,000,000 in Common Shares, then Mega will own approximately 39.7% of the issued
and outstanding Common Shares of the Corporation on a partially-diluted basis.

About Mega
Mega Uranium Ltd. (TSX: MGA) is a Toronto-based, TSX listed mineral resources company focused on
uranium properties in Australia and Canada and a portfolio of equity investments in uranium-focused public
and private companies. Further information on Mega can be found on the company’s website at
www.megauranium.com.
Disinterested Shareholder Approval
Disinterested Shareholder approval, means Shareholder approval obtained by ordinary resolution; provided
that, in connection with the approval of the creation of a new Control Person, the votes attached to the
shares held by the new Control Person, and any associates or affiliates thereof, are excluded from the
calculation of such approval. Consequently, pursuant to the Manual, disinterested Shareholders will be
asked to consider and, if deemed appropriate, to pass, with or without variation, an ordinary resolution,
subject to such amendments, variations or additions as may be approved at the Meeting, approving the
possible creation of a new Control Person of the Corporation. Under Section 5.14(a) of Policy 5.3 of the
Manual, if issuing securities under a transaction will result in the creation of a Control Person, then the
TSXV will require the company to obtain Shareholder approval in the manner prescribed by the TSXV for
the creation of a Control Person.
To be effective, the resolution to create a new Control Person must be approved by not less than the
majority of the votes cast by the disinterested holders of Common Shares, present in person or represented
by proxy, at the Meeting, which excludes the votes attached to the 1,350,000 Common Shares held by
Mega.
The Shareholders will be asked at the Meeting to consider, and if thought fit, to pass, with or without
variation, an ordinary resolution to ratify, confirm, and approve the creation of Mega as a Control Person,
substantially in the form below (the "Mega Control Person Resolution"). The Board recommends that
shareholders vote in favour of the Mega Control Person Resolution, substantially in the form set out below:
"BE IT RESOLVED THAT:
1.

the option agreement with Mega Uranium Ltd (“Mega”) (the “Option Agreement”), whereby the
Corporation has the option to acquire a 100% interest in the Ben Lomond and Georgetown uranium
projects in Australia, as more particularly described in the management information circular dated
July 9, 2020 of the Corporation, be and the same is hereby ratified, authorized and approved;

2.

subject to regulatory approval, and in compliance with the policies of the TSXV, the shareholders
of the Corporation hereby approve Mega Uranium Ltd. as a "Control Person" of the Corporation,
as defined by the policies of the TSXV;

3.

notwithstanding that this resolution has been duly approved by the shareholders of the Corporation,
the board of directors of the Corporation, in its sole discretion and without the requirement to obtain
any further approval from the shareholders of the Corporation, is hereby authorized and
empowered to revoke this resolution at any time before it is acted upon without further approval
from the shareholders; and
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4.

any director or officer of the Corporation be and he or she is hereby authorized and directed, for
and on behalf of the Corporation, to execute or cause to be executed, under the seal of the
Corporation or otherwise and to deliver or to cause to be delivered all such other deeds, documents,
instruments and assurances and to do or cause to be done all such other acts as in the opinion of
such director or officer of the Corporation may be necessary or desirable to carry out the terms of
the foregoing resolution, the execution of any such document or the doing of any such other act or
thing being conclusive evidence of such determination."

Unless the Shareholder has specified in the proxy that their Common Shares are to be voted against
the ratification, confirmation, and approval of the creation of Mega Uranium Ltd. as a Control
Person, the persons named in the accompanying form of proxy will vote the Common Shares
represented thereby in favour of the foregoing resolutions. In the absence of instructions to the
contrary, the proxyholders intend to vote the Common Shares represented by each proxy, properly
executed, FOR approval of the creation of a Control Person.
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DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION
The following information is presented in accordance with Form 51-102F6V – Statement of Executive
Compensation – Venture Issuers. The Corporation is required to disclose certain financial and other
information relating to the compensation of the Chief Executive Officer, the Chief Financial Officer and the
other most highly compensated executive officer of the Corporation whose total compensation was more
than $150,000 for the financial year (as at December 31, 2019) (collectively, the “Named Executive
Officers”) and for the directors of the Corporation. During the financial year ended December 31, 2019 the
Corporation had three Named Executive Officers: Christopher McFadden, Janine Richardson and Darren
Lindsay. Mr. McFadden resigned as the Corporation’s President, Chief Executive Officer and as a Director
on March 16, 2020.
Summary Compensation Table
The compensation (excluding compensation securities) for the Named Executive Officers and directors for
the Corporation’s two most recently completed financial years is as set out below:
Table of Compensation Excluding Compensation Securities

Name and position

Year

Salary,
consulting
fee, retainer
or
commission
($)

Bonus
($)

Committee
or meeting
fees
($)

Value of
perquisite
s
($)

Value of all
other
compensation
($)

Total
compensation
($)

Philip Williams,
2019
N/A
N/A
N/A
N/A
N/A
N/A
President, Chief Executive
2018
N/A
N/A
N/A
N/A
N/A
N/A
Officer, Director (1)
Christopher McFadden,
2019
247,500
Nil
Nil
Nil
Nil
247,500
Former President, Chief
2018
307,500
Nil
Nil
Nil
Nil
300,000
Executive Officer, Director (2)
Leigh Curyer,
2019
40,000
Nil
55,000
Nil
Nil
95,000
Chairman and Former Chief
2018
40,000
Nil
80,000
Nil
Nil
120,000
Executive Officer (3)
Janine Richardson
2019
86,100
Nil
Nil
Nil
Nil
86,100
Chief Financial Officer (4)
2018
77,000
20,000
N/A
N/A
N/A
97,000
Hailey Devitt
2019
N/A
N/A
N/A
N/A
N/A
N/A
Former Chief Financial Officer
2018
5,000
Nil
Nil
Nil
Nil
5,000
and Corporate Secretary (5)
Darren Lindsay
2019
205,000
Nil
Nil
Nil
Nil
205,000
VP Exploration and
2018
200,000
20,000
Nil
Nil
Nil
220,000
Development (6)
Richard Patricio,
2019
35,000
Nil
Nil
Nil
Nil
35,000
Former Director (7)
2018
40,000
Nil
Nil
Nil
Nil
40,000
Karl Laufmann,
2019
35,000
Nil
Nil
Nil
Nil
35,000
Former Director (8)
2018
31,098
Nil
Nil
Nil
Nil
31,098
Trevor Thiele,
2019
40,000
Nil
5,000
Nil
Nil
45,000
Director (9)
2018
40,000
Nil
10,000
Nil
Nil
50,000
Todd Roberts,
2019
N/A
N/A
N/A
N/A
N/A
N/A
Former Director 10)
2018
26,667
Nil
Nil
Nil
Nil
26,667
Garrett Ainsworth,
2019
N/A
N/A
N/A
N/A
N/A
N/A
Former Director 11)
2018
18,425
Nil
Nil
Nil
Nil
18,425
Notes:
(1) Philip Williams was appointed as the President and Chief Executive Officer and as a Director of the Corporation on March 16, 2020.
Mr. Williams does not receive compensation for his role as a Director.
(2) Christopher McFadden was appointed as the President and Chief Executive Officer of the Corporation on February 2, 2017 and as a Director
of the Corporation on April 12, 2017. Mr. McFadden resigned as the President, Chief Executive Officer and as a Director on March 16, 2020.
(3) Leigh Curyer was appointed Chairman and Chief Executive Officer of the Corporation on October 15, 2015. Mr. Curyer resigned as Chief
Executive Officer on February 1, 2017.
(4) Janine Richardson was appointed Chief Financial Officer of the Corporation on February 1, 2018
(5) Hailey Devitt was appointed Chief Financial Officer and Corporate Secretary of the Corporation on December 8, 2015. Ms. Devitt resigned as
Corporate Secretary on February 1, 2017 and as Chief Financial Officer on January 31, 2018.
(6) Darren Lindsay was appointed as the VP Exploration and Development on April 24, 2017.
(7) Richard Patricio was appointed as a Director of the Corporation on February 2, 2017 and resigned on May 8, 2020.
(8) Karl Laufmann was appointed as a Director of the Corporation on March 22, 2018 and is not standing for re-election.
(9) Trevor Thiele was appointed as a Director of the Corporation on February 2, 2017.
(10) Todd Roberts was appointed as a Director of the Corporation on February 1, 2017 and ceased to be a director on June 18, 2018.
(11) Garrett Ainsworth was appointed as a Director of the Corporation on July 28, 2015 and resigned on April 15, 2018.
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Stock Options and Other Compensation Securities
During the financial year ended December 31, 2019 no compensation securities were granted or issued to
Named Executive Officers or Directors of the Corporation for services provided or to be provided, directly
or indirectly, to the Corporation or any subsidiary.
Exercise of Compensation Securities by Directors and NEOs
During the financial year ended December 31, 2019 there were no exercises of compensation securities by
any Named Executive Officer or Director of the Corporation.
Pension Benefits
The Corporation does not have a pension plan that provides for payments or benefits to the Named
Executive Officers at, following, or in connection with retirement.
Stock Option Plans and Other Incentive Plans
For a description of the material terms of the stock option plan, see the heading "Adoption of Omnibus Long
Term Incentive Plan", which is qualified in its entirety by the full text of the LTIP attached hereto as Schedule
"B".
Material Terms of Named Executive Officer Agreements
Each of the Named Executive Officers is a party to an executive employment agreement with the
Corporation (the “Executive Employment Agreement”).
The Executive Employment Agreement establishes compensation comprised of base salary and eligibility
for performance-based cash incentives. Named Executive Officers are also eligible to participate in the
LTIP, at the discretion of the Board. The Executive Employment Agreement is effective until such time as
it is terminated in accordance with its terms.
The Executive Employment Agreement also provides for a termination payment in the event that: (i) the
Named Executive Officer’s employment is terminated without cause (including constructive dismissal); or
(ii) within 12 months of a “change of control” the Named Executive Officer is terminated without cause or
resigns.
In each case, the terminated Named Executive Officer is entitled to a termination payment equal to the
product obtained by multiplying: (i) the sum of (a) their annual base salary; and (b) their highest bonus
(including both special and annual performance bonuses) paid or payable in the preceding three years,
calculated on a monthly basis, by (ii) a period of 6 and 24 months, with longer periods being applicable only
in the case of a change of control (the “Severance Period”). The Named Executive Officer is also entitled
to the continuation of benefits during the Severance Period or, in the event NxGold is unable to continue
such benefits, payment in lieu equal to the cost of such benefits to NxGold.
Pursuant to the Executive Employment Agreement of Mr. Williams, the Severance Period is reduced to
three months, until such time as NxGold completes one or more financings raising aggregate gross
proceeds of $5 million. However, until such time as the Corporation raises $5 million in equity financing,
Mr. Williams is not eligible for any payment upon a change of control and will receive a Severance Period
of three months in the event of a termination without cause. To date, the Corporation has not raised $5m
in equity financing and Mr. Williams has not received any bonuses and any termination payment would
therefore only be a function of his base salary.
Pursuant to the Executive Employment Agreement of Mr. McFadden, the Severance Period is reduced to
three months, until such time as NxGold completes one or more financings raising aggregate gross
proceeds of $10 million. However, until such time as the Corporation raises $10 million in equity financing,
Mr. McFadden is not eligible for any payment upon a change of control and will receive a Severance Period
of three months in the event of a termination without cause. To date, the Corporation has not raised $10m
in equity financing and Mr. McFadden has not received any bonuses and any termination payment would
therefore only be a function of his base salary. The agreement was terminated effective March 16, 2020.
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Mr. McFadden did not receive any termination payments.
In addition, the Named Executive Officer is entitled to a payment equal to the sum of: (i) all earned but
unpaid salary, earned but unpaid bonus, outstanding but untaken vacation pay, and outstanding expenses;
and (ii) the Named Executive Officer’s highest bonus over the preceding three years, pro-rated to the date
of termination.
All outstanding options held by the terminated Named Executive Officer will also vest immediately and
continue to be exercisable until the earlier of the expiry of their term or such period imposed by an applicable
regulatory body.
The estimated incremental payments (excluding the final wages) payable by the Corporation to each
Named Executive Officer upon termination without cause or related to a change of control, assuming the
triggering event occurred on December 31, 2019, are as follows.
Name

Triggering Event

Chris McFadden,
Former President & Chief Executive Officer (1)
Philip Williams,
President & Chief Executive Officer (1)
Janine Richardson,
Chief Financial Officer (2)
Darren Lindsay,
VP Exploration and Development (3)

Termination Without Cause
Change of Control
Termination Without Cause
Change of Control
Termination Without Cause
Change of Control
Termination Without Cause
Change of Control

Estimated Incremental
Payment ($)
75,000
Nil
45,000
Nil
53,050
106,100
112,500
225,000

Notes:
(1) Mr. McFadden held an aggregate of 1,500,000 stock options granted under the Legacy Stock Option Plan holding no value as of
December 31, 2019. Mr. McFadden resigned as the Corporation’s President, Chief Executive Officer and as a Director on
March 16, 2020 and Mr. Williams was appointed in his stead.
(2) Ms. Richardson held an aggregate of 200,000 stock options granted under the Legacy Stock Option Plan holding no value as of
December 31, 2019.
(3) Mr. Lindsay held an aggregate of 550,000 stock options granted under the Legacy Stock Option Plan holding no value as of
December 31, 2019.

Oversight and Description of Director and Named Executive Officer Compensation
Executive Summary
Until October 2016, the Corporation conducted minimal business activity. The Corporation appointed a full
time President and Chief Executive Officer in February 2017 and reconstituted the Board. Accordingly, the
Corporation only began formally compensating its directors, executive officers and employees, and
formulating its approach to executive compensation in February 2017. The following discussion reflects the
Corporation’s compensation program as established in February 2017 and which remains in place.
The compensation program for the Corporation’s senior management has been designed to ensure that
the level and form of compensation achieves certain objectives, including: (a) attracting and retaining
talented, qualified and effective executives; (b) motivating the short and long-term performance of these
executives; and (c) aligning their interests with those of the Corporation’s shareholders.
Compensation and Governance Committee
The Board is responsible for overseeing the Corporation’s compensation program. The Board has, as of
February 16, 2017, established a Compensation and Governance Committee (the “Compensation
Committee”) with the purpose of, among other things, assisting the Board in fulfilling its oversight
responsibilities with respect to executive compensation.
The responsibilities, powers and operation of the Compensation Committee are set out in its written charter.
As of the date of this Circular, the Compensation Committee is generally responsible for, among other
things:
•

establishing the Corporation’s general compensation philosophy and overseeing the development
and implementation of compensation programs;
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•

reviewing and approving corporate goals and objectives relevant to the compensation of the CEO,
and other executive officers, evaluating the performance of the CEO in light of those goals and
objectives, and making recommendations to the Board regarding the CEO’s compensation level;

•

making recommendations to the Board regarding incentive and equity-based compensation grants
for all other executive officers of the Corporation after considering recommendations of the CEO;
and

•

reviewing the adequacy and form of the compensation of directors and ensuring that the
compensation realistically reflects the responsibilities and risks involved in being a director.

The Chairman of the Compensation Committee meets with the Chief Executive Officer periodically to
discuss management’s corporate goals and to discuss the individual performance of executive officers. The
Compensation Committee works with the Chief Executive Officer to set compensation, including proposing
salary adjustments, performance bonuses and indicators, and stock option awards.
The Compensation Committee then makes recommendations relating to the compensation of executive
officers to the Board. Based on these recommendations, the Board makes decisions concerning the nature
and scope of the compensation to be paid to the Corporation’s executive officers. The Compensation
Committee bases its recommendations to the Board on its compensation philosophy and the Compensation
Committee’s assessment of corporate and individual performance, recruiting and retention needs.
During the financial year ended December 31, 2019 the Compensation Committee was comprised of
Richard Patricio (Chairman) and Trevor Thiele, each of whom was an independent director during the
financial year. Following the resignation of Mr. Patricio on May 8, 2020, Leigh Curyer was appointed to the
Compensation and Governance Committee as the Chairman.
By virtue of their respective experience as executives and their exposure to capital markets, corporate
governance, and regulatory matters, each member possesses the relevant decision-making skills that make
them suitable members of the Compensation Committee. A general description of the education and
experience of each Compensation Committee member which is relevant to the performance of his
responsibilities as a Compensation Committee member is contained in their respective biographies set out
under “Election of Directors” in this Circular.
Compensation of Directors
Compensation of directors is determined by a recommendation of the Compensation Committee and
approval of the Board. The level of compensation for directors is determined after consideration of various
relevant factors, including the expected nature and quantity of duties and responsibilities, past performance,
comparison with compensation paid by other issuers of comparable size and nature, and the availability of
financial resources.
For their role as directors of the Corporation, each director of the Corporation receives $40,000 per annum
with an additional $80,000 for the Chairman of the Board and an additional $10,000 for the chair of the
Audit Committee. The fee for the Chairman of the Board reflects the enhanced role of the Chairman in
operational matters while the President and Chief Executive Officer was located in Australia. The Board
reviews such compensation periodically throughout the year. There are no other arrangements under which
the directors of the Corporation were compensated by the Corporation or its subsidiary during the most
recently completed financial year end for their services in their capacity as directors of the Corporation.
While the Board considers option grants to directors under the LTIP from time to time, the Board does not
employ a prescribed methodology when determining the grant or allocation of options. Other than the LTIP,
as discussed above, the Corporation does not offer any long-term incentive plans, share compensation
plans or any other such benefit programs for directors.
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Compensation of Named Executive Officers
Elements of Executive Compensation
Executive compensation is comprised of short-term compensation in the form of a base salary or consulting
fees, cash bonuses and long-term ownership through the Corporation’s stock option plan.
Base salary ranges for the executive officers are determined upon an informal review of companies within
the mining industry, of the same size as the Corporation, at the same stage of development as the
Corporation and otherwise considered comparable to the Corporation In determining the base salary of an
executive officer, the Board and Compensation Committee will also consider the following factors:
(a)
(b)
(c)
(d)

the particular responsibilities related to the position;
the experience level of the executive officer;
the amount of time and commitment which the executive officer devotes to the Corporation; and
the executive officer’s overall performance and performance in relation to the achievement of
corporate milestones and objectives.

Each of the Corporation’s executive officers will be eligible for an annual bonus, payable in cash, based on
the Board’s assessment of the Corporation’s performance for the year and that of the executive officer.
Performance bonuses for executive officers are based on the achievement of pre-determined, measurable
corporate and/or individual performance objectives, including share appreciation. A maximum Performance
Bonus is determined for each executive officer as a percentage of salary. The maximum performance bonus
for 2019 was 75% of base salary for the CEO (or 100% of base salary for the CEO as at the date of this
Circular) and VP Exploration and Development, and 50% for the Chief Financial Officer. The key
performance indicators and maximum bonus percentage are determined by the Compensation Committee
(after discussion with the CEO) annually for the ensuing financial year and recommended to the Board for
approval, on an individual basis for each executive officer. The Corporation may pay bonuses to other
executive officers engaged during the year based on a general assessment of corporate and individual
performance.
Stock options are generally granted to executive officers to align their interests with those of the
Corporation’s shareholders. The number of stock options granted to each executive officer has been, and
will be, determined solely by the Board upon the recommendation of the Compensation Committee, based
on the executive officer’s performance, his or her consulting fee or base salary, if any, previous optionbased awards and the Corporation’s share price at the time of grant.
AUDIT COMMITTEE
National Instrument 52-110 – Audit Committees ("NI 52-110") requires that certain information regarding
the Audit Committee of a "venture issuer" (as that term is defined in NI 52-110) be included in the
management information circular sent to shareholders in connection with the issuer's annual meeting of
shareholders. The Corporation is a "venture issuer" for the purposes of NI 52-110.
The Audit Committee’s Charter
The Corporation’s Audit Committee charter is attached hereto as Schedule “A”.
Composition of the Audit Committee
As at the date hereof, the members of the Audit Committee of the Corporation (the “Audit Committee”)
are Trevor Thiele (Chair), Leigh Curyer and Karl Laufmann, each of whom is a director and financially
literate. All of the members of the Audit Committee are independent in accordance with 52-110. It is
proposed that Anthony Milewski, a director of the Corporation, will replace Mr. Laufmann on the Audit
Committee following the Meeting. Mr. Milewski will be independent in accordance with 52-110. A general
description of the education and experience of each Audit Committee member which is relevant to the
performance of their responsibilities as an Audit Committee member is contained in their respective
biographies set out above under “Election of Directors”.
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Relevant Education and Experience
Please refer to the biographical information above under “Election of Directors” for a general description of
each member’s education and experience that is relevant to the performance of his responsibilities as a
member of the Audit Committee.
Audit Committee Oversight
At no time since incorporation have any recommendations by the Audit Committee respecting the
appointment and/or compensation of NxGold’s external auditors not been adopted by the Board.
Pre-Approval Policies and Procedures
The Audit Committee is required to approve the engagement of the Corporation’s external auditor in respect
of non-audit services.
External Auditor Service Fees
Fees charged by D&H Group LLP, the Corporation’s external auditor for audit, audit-related and tax services
in the last two fiscal years are outlined in the following table.
Financial
Year Ending

Audit Fees (1)

Audit
Related Fees (2)

Tax Fees (3)

All Other Fees (4)

2019

$16,000

$7,500

$2,150

$Nil

2018

$15,000

$9,611

$438

$Nil

Notes:
(1) “Audit Fees” include fees necessary to perform the annual audit of the Corporation’s financial statements. Audit Fees include
fees for review of tax provisions and for accounting consultations on matters reflected in the financial statements. Audit Fees
also include audit or other attest services required by legislation or regulation, such as comfort letters, consents, reviews of
securities filings and statutory audits.
(2) “Audit-Related Fees” include fees for assurance and related services that are reasonably related to the performance of the audit
or review of the Corporation’s financial statements and not reported under “Audit Fees”.
(3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This category
includes fees for tax compliance, tax planning and tax advice.
(4) “All Other Fees” include all other services not included in Audit Fees, Audit-Related Fees or Tax Fees.

Exemption
The Corporation is relying on the exemption in Section 6.1 of NI 52-110 which exempts venture issuers
from the requirements of Part 3 of NI 52-110 (Composition of the Audit Committee) and Part 5 of NI 52-110
(Reporting Obligations).
CORPORATE GOVERNANCE DISCLOSURE
National Instrument 58-101 – Disclosure of Corporate Governance Practices (the “Disclosure
Instrument”) requires that the Corporation annually disclose its corporate governance practices with
reference to a series of corporate governance practices outlined in National Policy 58-201 – Corporate
Governance Guidelines (the “Guidelines”).
The following is a discussion of each of the Corporation’s corporate governance practices for which
disclosure is required by the Disclosure Instrument. Unless otherwise indicated, the Board believes that its
corporate governance practices are consistent with those recommended by the Guidelines.
Director Independence
For the purposes of the Disclosure Instrument, a director is independent if he or she has no direct or indirect
material relationship with the Corporation. A “material relationship” is one which could, in the view of the
Board, reasonably be expected to interfere with his or her ability to exercise independent judgment. Certain
specified relationships will, in all circumstances, be considered, for the purposes of the Disclosure
Instrument, to be material relationships.
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As of the date of this Circular, the Board consists of five individuals, three of whom are independent.
Accordingly, a majority of the Board is independent. The current independent directors are Leigh Curyer,
Anthony Milewski and Trevor Thiele. Following the Meeting, Mark Raguz, the proposed director nominee,
will be independent. Mr. Williams is not independent for the purposes of the Disclosure Instrument. Mr.
Williams is the Corporation’s President and Chief Executive Officer.
During the financial year ended December 31, 2019, in-camera sessions of the independent directors were
held at the conclusion of each quarterly meeting of the Board.
Other Directorships
Currently, the following directors serve as directors of the following reporting issuers or reporting issuer
equivalent(s):
Name of Director

Reporting Issuer(s) or Equivalent(s)

Leigh Curyer

IsoEnergy Ltd.
NexGen Energy Ltd.
Mawson Resources Limited
Conic Metals Corp.
Conic Metals Corp.
Giga Metals Corporation

Philip Williams
Anthony Milewski
Trevor Thiele

IsoEnergy Ltd.
NexGen Energy Ltd.

Orientation and Continuing Education
At present, the Corporation does not provide a formal orientation and education program for new directors.
To the extent new directors are appointed to the Board, they are encouraged to meet with management
and inform themselves regarding management and the Corporation’s affairs. The Corporation currently has
no specific policy regarding continuing education for directors, however requests for education will be
encouraged, and dealt with on an ad hoc basis.
Ethical Business Conduct
As part of its responsibility for the stewardship of the Corporation, the Board seeks to foster a culture of
ethical conduct by requiring the Corporation to carry out its business in accordance with high business and
moral standards and applicable legal and financial requirements. The Board has formalized this in its Code
of Business Ethics (the “Code”).
Compliance with the Code is maintained primarily through the reporting process within the Corporation’s
organizational structure. The Audit Committee monitors overall compliance with the Code and the Chief
Financial Officer reports any alleged breaches of the Code to the Audit Committee. The Corporation’s Chief
Financial Officer and Audit Committee Chair then reports to the Board at regular quarterly meetings of the
Board on any issues or concerns that have been raised.
In addition, the Corporation has adopted a “whistleblower” policy so that any employee of the Corporation
or its subsidiaries may submit confidential or anonymous concerns regarding accounting or auditing matters
without fear of dismissal or retaliation of any kind. The policy allows employees to direct their concerns to
the Chair of the Audit Committee.
Certain members of the Board are directors or officers of, or have significant shareholdings in, other mineral
resource companies and, to the extent that such other companies may participate in ventures in which the
Corporation may participate, the directors of the Corporation may have a conflict of interest in negotiating
and concluding terms respecting such participation. Where such a conflict of interest involves a particular
Board member (i.e. where a Board member has an interest in a material contract or material transaction
involving the Corporation), such Board member will be required to disclose his or her interest to the Board
and refrain from voting at any Board meeting which considers such contract or transaction, in accordance
with applicable law. To ensure a consistent process for addressing actual and potential conflicts of interest,
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the Corporation has adopted a policy governing conflicts of interest and related party transactions which
prescribe a formal procedure and internal reporting process for addressing potential conflicts in a timely
fashion.
In rare circumstances, if deemed appropriate, the Corporation may establish a special committee of
independent directors to review a matter in which several directors, or management, may have a conflict.
Nomination of Directors
The Compensation Committee is responsible for assisting the Board in respect of the nomination of
directors and identifying new candidates for appointment to the Board.
The Compensation Committee establishes criteria for Board membership and composition and makes
recommendations to the Board thereon. The Compensation Committee also makes recommendations for
the assignment of Board members to Board committees and oversees a process for director succession.
In that regard, the Compensation Committee is also responsible for assessing the competencies and skills
of existing directors and those required for nominees to the Board, with a view to ensuring that the Board
is comprised of directors with the necessary skills and experience to facilitate effective decision-making.
The Compensation Committee may retain external consultants or advisors to conduct searches for
appropriate potential director candidates if necessary.
Board Committees
The Board delegates certain responsibilities to the Audit Committee and the Compensation Committee.
The Board has adopted a written charter for each of the Audit Committee and the Compensation
Committee. From time to time, the Board may also appoint ad hoc committees to assist in specific matters.
The Board may delegate specific mandates to such ad hoc committees if and when they are established.
Assessments
At present, the Board does not have a formal process for assessing the effectiveness of the Board, the
effectiveness of Board committees and whether individual directors are performing effectively. The Board
is of the view that the Corporation’s shareholders provide the most effective and objective assessment of
the Board's performance.
The Board monitors the adequacy of information given to directors, communication between the Board and
management and the strategic direction and processes of the Board, the Audit Committee and the
Compensation Committee.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table sets out information as of the end of the Corporation’s most recently completed financial
year, being December 31, 2019, with respect to compensation plans under which equity securities of the
Corporation are authorized for issuance.
Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights

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

Number of securities
remaining available for future
issuance under equity
compensation plans (2)

Equity compensation plans
approved by securityholders (1)

6,850,000

0.32

1,313,228

Equity compensation plans not
approved by securityholders

n/a

n/a

n/a

Total

6,850,000

0.32

1,313,228

Plan Category

Notes:
(1) Stock options granted under the Legacy Stock Option Plan as at December 31, 2019.
(2) The maximum number of shares reserved for issuance under the Legacy Stock Option Plan and the LTIP, collectively, at any
time, is currently 10% of the Corporation’s issued and outstanding shares at that time, less any common shares reserved for
issuance under other security-based compensation arrangements.
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As of the date hereof, there are 1,355,000 options outstanding to purchase an aggregate of 1,355,000
common shares of the Corporation. If all such options were exercised for common shares, the common
shares which would be issued upon such exercise would total approximately 9.64% of the issued and
outstanding common shares at the date hereof on a non-diluted basis.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
As at the date of this Circular, no executive officer, director, employee or former executive officer, director
or employee of the Corporation or any of its subsidiaries is indebted to the Corporation, or any of its
subsidiaries. No person who is or who was at any time during the most recently completed financial year a
director or executive officer of the Corporation, any proposed nominee for election as a director of the
Corporation, or any associate of any such director, executive officer, or proposed nominee is or was at any
time since the beginning of the most recently completed financial year indebted to the Corporation or any
of its subsidiaries. Neither the Corporation nor any of its subsidiaries has provided a guarantee, support
agreement, letter of credit or other similar arrangement or understanding for any indebtedness of any of
these individuals to any other entity.
ADDITIONAL INFORMATION
Additional information relating to the Corporation is available under the Corporation’s profile on the SEDAR
website at www.sedar.com and on the Corporation’s website at www.nxgold.ca.
Financial information relating to the Corporation is provided in the Corporation’s audited consolidated
financial statements (the “Financial Statements”) and management’s discussion and analysis (“MD&A”)
for the year ended December 31, 2019. Shareholders may download the Financial Statements and MD&A
from SEDAR (www.sedar.com) or contact the Corporation directly to request copies of the Financial
Statements and MD&A by: (i) mail to #960 – 1055 West Hastings Street, Vancouver, British Columbia
V6E 2E9 or (ii) e-mail to wshort@nxgold.ca.
The Board has approved the contents of this Circular and authorized us to send it to you.
BY ORDER OF THE BOARD
“Philip Williams”
Philip Williams
President, Chief Executive Officer and Director
Vancouver, British Columbia
July 10, 2020
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SCHEDULE “A”

NXGOLD LTD.
(the “Company”)
AUDIT COMMITTEE CHARTER
PURPOSE
The primary function of the Audit Committee (“the Committee”) of the Company is to assist the Board of
Directors (the “Board”) fulfill its oversight responsibilities relating to accounting and financial reporting
process and internal controls.
COMPOSITION, PROCEDURES AND ORGANIZATION
(a)

The Board shall appoint the members and the Chair of the Committee each year. The Board may
at any time remove or replace any member of the Committee and may fill any vacancy in the
Committee.

(b)

The Committee shall consist of at least three members of the Board, each of whom (or if permitted
by applicable securities laws, a majority of whom) shall be “independent” as determined in
accordance with and required by applicable securities laws.

(c)

All Committee members shall be “financially literate” within the meaning and to the extent required
by, applicable securities laws.

(d)

If the Chair is not present at any meeting of the Committee, one of the other members of the
Committee present at the meeting shall be chosen by the Committee to preside at the meeting.

(e)

The Committee may choose any person, who need not be a member to act as secretary at any
meeting of the Committee.

(f)

The Committee shall meet at least four times annually on such dates and at such locations as may
be determined by the Chair of the Committee.

(g)

The quorum for meetings shall be a majority of the members of the Committee, present in person
or by telephone or other telecommunication device that permits all persons participating in the
meeting to speak and to hear each other. The Committee may also act by unanimous written
consent of its members.

(h)

Notice of the time and place of every meeting of the Committee shall be given in writing or by email or facsimile communication to each member of the Committee at least 24 hours prior to the
time fixed for such meeting; provided, however, that a member may in any manner waive a notice
of a meeting and attendance of a member at a meeting is a waiver of notice of the meeting, except
where a member attends a meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting has not been lawfully convened.

(i)

The Chair of the Committee shall set the agenda for meetings of the Committee. At the invitation
of the Chair, one or more officers or employees of the Company may, and if required by the
Committee shall, attend a meeting of the Committee.
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(j)

The Committee shall fix its own procedure at meetings, keep records of its proceedings and report
to the Board when the Committee deems appropriate.

(k)

The Committee, when it considers it necessary or advisable, may retain, at the Company’s
expense, outside consultants or advisors to assist or advise the Committee independently on any
matter within its mandate. The Committee shall have the sole authority to retain and terminate any
such consultants or advisors, including sole authority to approve the fees and other terms for the
engagement of such persons.

(l)

In discharging its responsibilities, the Committee shall have full access to all books, records,
facilities and personnel of the Company, to the Company’s legal counsel and to such other
information respecting the Company as it considers necessary or advisable in order to perform its
duties and responsibilities.

(m)

The Committee shall periodically review this Charter and submit any recommended changes
thereto for approval by the Board.

ROLES AND RESPONSIBILITIES
The Committee has the following overall duties and responsibilities:
(a)

assist the Board in the discharge of its responsibilities relating to the quality and integrity of the
Company’s accounting principles, reporting practices and internal controls;

(b)

assist the Board in the discharge of its responsibilities relating to the Company’s disclosure
obligations under applicable securities laws, including approval of the Company’s annual and
quarterly consolidated financial statements together with management’s discussion and analysis
thereon;

(c)

establish and maintain a direct line of communication with the Company’s external auditors and
periodically assess their performance;

(d)

ensure that management has designed, implemented and is maintaining an effective system of
internal financial controls; and

(e)

report regularly to the Board on the fulfillment of its duties and responsibilities.

PUBLIC FILINGS, POLICIES AND PROCEDURES
The Committee has the following duties and responsibilities in respect of public filings, policies and
procedures:
(a)

reviewing and, if appropriate, recommending that the Board approve:
(i)

all annual audited financial statements together with the report of the external auditors
thereon and management’s discussion and analysis thereon;

(ii)

all unaudited financial statements and management’s discussion and analysis thereon;

(iii)

all annual and interim profit and loss press releases;

(iv)

the financial sections of each annual information form (if applicable);

(v)

the financial sections of all prospectuses; and
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(vi)

all financial information in other public documents, requiring approval by the Board;

in all cases, prior to their public disclosure or filing with the appropriate regulatory authority;
(b)

ensuring adequate procedures are in place for the review of the Company’s public disclosure of
financial information extracted or derived from the Company’s financial statements and periodically
assess the adequacy of those procedures;

(c)

discussing the impact of any significant issues regarding accounting principles, practices and
judgements of management with management and the external auditors, as and when appropriate;

(d)

reviewing with management and, if appropriate, the external auditor:

(e)

(i)

significant variances in actual financial results from budgeted or projected results;

(ii)

any actual or proposed regulatory changes or other changes in accounting, or financial
reporting practices or policies;

(iii)

any significant or unusual events or transactions and, where applicable, alternative
methods used to account for significant or unusual transactions;

(iv)

any actual or potential breaches of debt covenants;

(v)

whether the Company has followed appropriate accounting standards and made
appropriate estimates and judgments;

(vi)

the presentation and impact of significant risks and uncertainties;

(vii)

the accuracy, completeness and clarity of disclosure of the Company’s financial
information;

(viii)

any tax assessments, changes in tax legislation or any other tax matters that could have a
material effect upon the financial position or operating results of the Company and the
manner in which such matters have been disclosed in the financial statements;

(ix)

any litigation, claim or other contingency that could have a material effect upon the financial
position or operating results of the Company and the manner in which such matters have
been disclosed in the Company’s financial statements;

(x)

material communications between the external auditor and management, such as any
management letter or schedule of unadjusted differences;

(xi)

with the external auditor only, any fraud, illegal acts, deficiencies in internal control or other
similar issues;

(xii)

Compliance with the regulations and statutory requirements as they relate to financial
statements, tax matters and disclosure of material facts; and

(xiii)

general accounting trends and issues of auditing policy, standards and practices which
affect or may affect the Company;

review with management and the external auditors any correspondence with securities regulators
or other regulatory or government agencies which raise material issues regarding the Company’s
financial reporting or accounting policies.
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FINANCIAL MANAGEMENT
The Committee has the following duties and responsibilities with respect to financial management:
(a)

reviewing and if appropriate, recommend for Board approval, all annual capital and operating
budgets (and amendments thereto); and

(b)

at regularly scheduled meetings of the Committee:
(i)

reviewing the Company’s financial position as disclosed in the income statement, balance
sheet and statement of cash flows;

(ii)

review the Company’s forecast against the approved budget; and (iii) reviewing the
Company’s cash position, liquidity and capital requirements.

INTERNAL CONTROLS, RISK MANAGEMENT AND COMPLIANCE
The Committee has the following duties and responsibilities with respect to the internal controls, risk
management and compliance:
(a)

reviewing the adequacy, appropriateness and effectiveness of the Company’s policies and
business practices which impact on the integrity, financial and otherwise, of the Company, including
those relating to insurance, accounting, information services and systems and financial controls,
management reporting and risk management;

(b)

reviewing compliance with the Company’s Code of Business Ethics;

(c)

reviewing any issues between management and the external auditors that could affect the
Company’s financial reporting or internal controls;

(d)

periodically reviewing the Company’s compliance with recommendations made by the external
auditors;

(e)

reviewing annually, the adequacy and quality of the Company’s financial and accounting resources;

(f)

reviewing annually with the external auditor, any significant matters regarding the Company’s
internal controls and procedures over financial reporting, including any significant deficiencies or
material weaknesses in their design or operation;

(g)

receiving and reviewing reports from management assessing the Company’s risk management and
assessing and identifying major risk exposure and mitigation strategies against the guidelines and
policies that management implemented to govern the monitoring, controlling and reporting of such
risks;

(h)

establishing procedures for:

(i)

(i)

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

(ii)

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

reviewing and approving all related party transactions.
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EXTERNAL AUDITOR
The Committee has the following duties and responsibilities as they relate to the external auditor:
(a)

consider and make recommendations to the Board, for approval by the Company’s shareholders,
the appointment, re-appointment and removal of the Company’s external auditor;

(b)

oversee the selection process for a new auditor and, upon resignation of the external auditor,
investigate the circumstances surrounding such resignation and determine whether further action
is required;

(c)

oversee the relationship between management and the external auditor; review and negotiate and
recommend to the Board, for approval, the terms of engagement of the external auditor, including
remuneration and scope of services;

(d)

oversee the work of any external auditor engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the Company, including the
resolution of disagreements between management and the external auditor regarding financial
reporting;

(e)

assess annually, the independence and objectivity of the external auditor, considering relevant
professional and regulatory requirements and the relationship with the auditor as a whole, including
the provision of, and fees for, any non-audit services;

(f)

meet with the external auditors on a regular basis in the absence of management in order to review
accounting practices, internal controls, any difficulties encountered by the external auditors in
performing the audit and any other matters it deems appropriate; and

(g)

pre-approve all non-audit services to be provided to the Company by the its external auditors (and
remuneration therefor). The Committee may satisfy the pre-approval requirement in this subsection
(g) if:
(i)

the aggregate amount of all non-audit services that were not pre-approved is reasonably
expected to constitute no more than five per cent of the fees paid by the Company (and its
subsidiaries) to its external auditors during the fiscal year in which the services are
provided;

(ii)

the Company (or its subsidiary) did not recognize the services as non-audit services at the
time of engagement; and

(iii)

the services are promptly brought to the attention of the Committee and are approved, prior
to the completion of the audit, by the Committee or by one or more members of the
Committee to whom authority to grant such approvals has been delegated by the
Committee.

The Committee may delegate to one or more independent members the authority to pre-approve non-audit
services provided that the pre-approval of non-audit services by any member to whom authority has been
delegated must be presented to the full Committee at its first scheduled meeting following such preapproval.
COMMITTEE CHAIR
The Chair of the Committee shall:
a)

provide leadership to the Committee with respect to its functions as described in this Charter and
as otherwise may be appropriate;
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b)

chair meetings of the Committee, unless not present, including in camera sessions, and report to
the Board following each meeting of the Committee on the findings, activities and any
recommendations of the Committee;

c)

ensure that the Committee meets on a regular basis and determines, in consultation with the
Committee and management, the time and places of the meetings of the Committee;

d)

establish the agenda for each meeting of the Committee, with input from other Committee
members, the Chair of the Board, and any other parties as applicable;

e)

act as a liaison and maintain communication with the Chair of the Board and the Board to optimize
and co-ordinate input from Board members, and to optimize the effectiveness of the Committee;

f)

ensure that the members of Committee understand and discharge their duties and obligations;

g)

organize the Committee to function independently of management, including organizing in-camera
sessions and other meetings without management;

h)

foster ethical and responsible decision-making by the Committee and its members;

i)

deal effectively with dissent and work constructively towards arriving at decisions and achieving
consensus;

j)

ensure that resources and expertise are available to the Committee so that it may conduct its work
effectively and efficiently, and pre-approve work to be done for the Committee by advisers; and

k)

facilitate effective communication between members of the Committee and management.

Last reviewed and approved by the Board on February 16, 2017
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SCHEDULE “B”
OMNIBUS LONG-TERM INCENTIVE PLAN
Attached is the Omnibus Long-Term Incentive Plan
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NXGOLD LTD.
OMNIBUS LONG-TERM INCENTIVE PLAN
NxGold Ltd. (the “Corporation”) hereby establishes an Omnibus Long-Term Incentive Plan for
certain qualified directors, officers, employees, consultants and management company employees
providing ongoing services to the Corporation and its Affiliates (as defined herein) that can have a
significant impact on the Corporation’s long-term results.
ARTICLE 1—DEFINITIONS
Definitions.
Where used herein or in any amendments hereto or in any communication required or
permitted to be given hereunder, the following terms shall have the following meanings, respectively,
unless the context otherwise requires:
“Affiliates” has the meaning given to this term in the Securities Act (Ontario), as such
legislation may be amended, supplemented or replaced from time to time;
“Awards” means Options, RSUs and PSUs granted to a Participant pursuant to the terms of the
Plan;
“Award Agreement” means an Option Agreement, RSU Agreement, PSU Agreement, or an
Employment Agreement, as the context requires;
“Black-Out Period” means the period of time required by applicable law when, pursuant to any
policies or determinations of the Corporation, securities of the Corporation may not be traded
by Insiders or other specified persons;
“Board” means the board of directors of the Corporation as constituted from time to time;
“Broker” has the meaning ascribed thereto in Section 7.4(2) hereof;
“Business Day” means a day other than a Saturday, Sunday or statutory holiday, when banks
are generally open for business in Toronto, Ontario, Canada, or Vancouver, British Columbia,
Canada for the transaction of banking business;
“Cancellation” has the meaning ascribed thereto in Section 2.5(1) hereof;
“Cash Equivalent” means in the case of Share Units, the amount of money equal to the Market
Value multiplied by the number of vested Share Units in the Participant’s Account, net of any
applicable taxes in accordance with Section 7.4, on the Share Unit Settlement Date;
“Change of Control” means unless the Board determines otherwise, the happening, in a single
transaction or in a series of related transactions, of any of the following events:
(a)

any transaction (other than a transaction described in clause (b) below) pursuant to
which any person or group of persons acting jointly or in concert acquires the direct or
indirect beneficial ownership of securities of the Corporation representing 50% or more
of the aggregate voting power of all of the Corporation’s then issued and outstanding
securities entitled to vote in the election of directors of the Corporation, other than any
such acquisition that occurs (A) upon the exercise or settlement of options or other
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securities granted by the Corporation under any of the Corporation’s equity incentive
plans; or (B) as a result of the conversion of the multiple voting shares in the capital of
the Corporation into Shares;
(b)

there is consummated an arrangement, amalgamation, merger, consolidation or
similar transaction involving (directly or indirectly) the Corporation and, immediately
after the consummation of such arrangement, amalgamation, merger, consolidation
or similar transaction, the shareholders of the Corporation immediately prior thereto
do not beneficially own, directly or indirectly, either (A) outstanding voting securities
representing more than 50% of the combined outstanding voting power of the surviving
or resulting entity in such amalgamation, merger, consolidation or similar transaction,
or (B) more than 50% of the combined outstanding voting power of the parent of the
surviving or resulting entity in such arrangement, amalgamation merger, consolidation
or similar transaction, in each case in substantially the same proportions as their
beneficial ownership of the outstanding voting securities of the Corporation
immediately prior to such transaction;

(c)

the sale, lease, exchange, license or other disposition of all or substantially all of the
Corporation’s assets to a person other than a person that was an Affiliate of the
Corporation at the time of such sale, lease, exchange, license or other disposition,
other than a sale, lease, exchange, license or other disposition to an entity, more than
fifty percent (50%) of the combined voting power of the voting securities of which are
beneficially owned by shareholders of the Corporation in substantially the same
proportions as their beneficial ownership of the outstanding voting securities of the
Corporation immediately prior to such sale, lease, exchange, license or other
disposition;

(d)

the passing of a resolution by the Board or shareholders of the Corporation to
substantially liquidate the assets of the Corporation or wind up the Corporation’s
business or significantly rearrange its affairs in one or more transactions or series of
transactions or the commencement of proceedings for such a liquidation, winding-up
or re-arrangement (except where such re-arrangement is part of a bona fide
reorganization of the Corporation in circumstances where the business of the
Corporation is continued and the shareholdings remain substantially the same
following the re-arrangement); or

(e)

individuals who, on the effective date, are members of the Board (the “Incumbent
Board”) cease for any reason to constitute at least a majority of the members of the
Board; provided, however, that if the appointment or election (or nomination for
election) of any new Board member was approved or recommended by a majority vote
of the members of the Incumbent Board then still in office, such new member will, for
purposes of this Plan, be considered as a member of the Incumbent Board;

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time and
the Treasury Regulations promulgated thereunder;
“Code of Ethics” means any code of ethics adopted by the Corporation, as modified from time
to time;
“Corporation” means NxGold Ltd., a corporation existing under the Business Corporations Act
(British Columbia), as amended from time to time;
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“Discounted Market Price” has the meaning given to such term in TSXV Policy 1.1, as
amended, supplemented or replaced from time to time;
“Dividend Share Units” has the meaning ascribed thereto in Section 5.2 hereof;
“Eligible Participants” has the meaning ascribed thereto in Section 2.4(1) hereof;
“Employment Agreement” means, with respect to any Participant, any written employment
agreement between the Corporation or an Affiliate and such Participant;
“Exercise Notice” means a notice in writing signed by a Participant and stating the Participant’s
intention to exercise a particular Award, if applicable;
“Exercise Price” has the meaning ascribed thereto in Section 3.2(1) hereof;
“Expiry Date” has the meaning ascribed thereto in Section 3.4 hereof;
“Insider” has the meaning attributed thereto in the TSX Company Manual in respect of the
rules governing security-based compensation arrangements, as amended from time to time;
“Investor Relations Activities” has the meaning given to such term in TSXV Policy 1.1, as
amended, supplemented or replaced from time to time;
“Market Value” means at any date when the market value of Shares of the Corporation is to
be determined, the three-day volume weighted average trading price of the Shares on the
Trading Day prior to the date of grant on the principal stock exchange on which the Shares are
listed, or if the Shares of the Corporation are not listed on any stock exchange, the value as is
determined solely by the Board, acting reasonably and in good faith;
“Non-Employee Directors” means members of the Board who, at the time of execution of an
Award Agreement, if applicable, and at all times thereafter while they continue to serve as a
member of the Board, are not officers, senior executives or other employees of the Corporation
or a Subsidiary, consultants or service providers providing ongoing services to the Corporation
or its Affiliates;
“Option” means an option granted to the Corporation to a Participant entitling such Participant
to acquire a designated number of Shares from treasury at the Exercise Price, but subject to
the provisions hereof;
“Option Agreement” means a written notice from the Corporation to a Participant evidencing
the grant of Options and the terms and conditions thereof, substantially in the form set out in
Appendix “A”, or such other form as the Board may approve from time to time;
“Participants” means Eligible Participants that are granted Awards under the Plan;
“Participant’s Account” means an account maintained to reflect each Participant’s
participation in RSUs and/or PSUs under the Plan;
“Performance Criteria” means criteria established by the Board which, without limitation, may
include criteria based on the Participant’s personal performance and/or the financial
performance of the Corporation and/or of its Affiliates, and that may be used to determine the
vesting of the Awards, when applicable;
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“Performance Period” means the period determined by the Board pursuant to Section 4.4
hereof;
“Person” means an individual, corporation, company, cooperative, partnership, trust,
unincorporated association, entity with juridical personality or governmental authority or body,
and pronouns which refer to a Person shall have a similarly extended meaning;
“Plan” means this Omnibus Long-Term Incentive Plan, as amended and restated from time to
time;
“PSU” means a right awarded to a Participant to receive a payment in the form of Shares as
provided in Article 4 hereof and subject to the terms and conditions of this Plan;
“PSU Agreement” means a written notice from the Corporation to a Participant evidencing the
grant of PSUs and the terms and conditions thereof, substantially in the form of Appendix “D”,
or such other form as the Board may approve from time to time;
“Restriction Period” means the period determined by the Board pursuant to Section 4.3
hereof;
“RSU” means a right awarded to a Participant to receive a payment in the form of Shares as
provided in Article 4 hereof and subject to the terms and conditions of this Plan;
“RSU Agreement” means a written notice from the Corporation to a Participant evidencing the
grant of RSUs and the terms and conditions thereof, substantially in the form of Appendix “C”,
or such other form as the Board may approve from time to time;
“Share Compensation Arrangement” means a stock option, stock option plan, employee stock
purchase plan, long-term incentive plan or any other compensation or incentive mechanism
involving the issuance or potential issuance of Shares to one or more employees, directors,
officers or insiders of the Corporation or a Subsidiary. For greater certainty, a “Share
Compensation Arrangement” does not include a security based compensation arrangement
used as an inducement to person(s) or company(ies) not previously employed by and not
previously an insider of the Corporation;
“Shares” means the common shares in the capital of the Corporation;
“Share Unit” means a RSU or PSU, as the context requires;
“Share Unit Settlement Date” has the meaning determined in Section 4.6(1)(a);
“Share Unit Settlement Notice” means a notice by a Participant to the Corporation electing the
desired form of settlement of vested RSUs or PSUs;
“Share Unit Vesting Determination Date” has the meaning described thereto in Section 4.5
hereof;
“Stock Exchange” means the TSXV or the TSX, as applicable from time to time;
“Subsidiary” means a corporation, company, partnership or other body corporate that is
controlled, directly or indirectly, by the Corporation;
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“Successor Corporation” has the meaning ascribed thereto in Section 6.1(3) hereof;
“Surrender” has the meaning ascribed thereto in Section 3.6(3);
“Surrender Notice” has the meaning ascribed thereto in Section 3.6(3);
“Tax Act” means the Income Tax Act (Canada) and its regulations thereunder, as amended
from time to time;
“Termination Date” means the date on which a Participant ceases to be an Eligible Participant;
“Trading Day” means any day on which the Stock Exchange is opened for trading;
“TSX” means the Toronto Stock Exchange;
“TSXV” means the TSX Venture Exchange;
“TSXV Policy” means the TSXV Corporate Finance Policies; and
“U.S. Participant” means any Participant who is a United States citizen or United States
resident alien as defined for purposes of Section 7701(b)(1)(A) of the Code or for whom an
Award is otherwise subject to taxation under the Code.
ARTICLE 2—PURPOSE AND ADMINISTRATION OF THE PLAN; GRANTING OF AWARDS
Purpose of the Plan.
The purpose of this Plan is to advance the interests of the Corporation by: (i) providing Eligible
Participants with additional incentives; (ii) encouraging stock ownership by such Eligible Participants;
(iii) increasing the proprietary interest of Eligible Participants in the success of the Corporation; (iv)
promoting growth and profitability of the Corporation; (v) encouraging Eligible Participants to take into
account long-term corporate performance; (vi) rewarding Eligible Participants for sustained
contributions to the Corporation and/or significant performance achievements of the Corporation; and
(vii) enhancing the Corporation’s ability to attract, retain and motivate Eligible Participants.
(1)

Implementation and Administration of the Plan.
Subject to Section 2.3, this Plan will be administered by the Board.

(2)

Subject to the terms and conditions set forth in this Plan, the Board is authorized to provide
for the granting, exercise and method of exercise of Awards, all at such times and on such
terms (which may vary between Awards granted from time to time) as it determines. In addition,
the Board has the authority to (i) construe and interpret this Plan and all certificates,
agreements or other documents provided or entered into under this Plan; (ii) prescribe, amend
and rescind rules and regulations relating to this Plan; and (iii) make all other determinations
necessary or advisable for the administration of this Plan. All determinations and
interpretations made by the Board will be binding on all Participants and on their legal,
personal representatives and beneficiaries.

(3)

No member of the Board will be liable for any action or determination taken or made in good
faith in the administration, interpretation, construction or application of this Plan, any Award
Agreement or other document or any Awards granted pursuant to this Plan.
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(4)

The day-to-day administration of the Plan may be delegated to such committee of the Board
and/or such officers and employees of the Corporation as the Board determines from time to
time.

(5)

Subject to the provisions of this Plan, the Board has the authority to determine the limitations,
restrictions and conditions, if any, applicable to the exercise of an Award.
Delegation to Committee.

Despite Section 2.2 or any other provision contained in this Plan, the Board has the right to
delegate the administration and operation of this Plan, in whole or in part, to a committee of the Board
and/or to any member of the Board. In such circumstances, all references to the Board in this Plan
include reference to such committee and/or member of the Board, as applicable.
(1)

Eligible Participants.
The Persons who shall be eligible to receive Awards (“Eligible Participants”) shall be the bona
fide directors, officers, senior executives, consultants, management company employees and
other employees of the Corporation or a Subsidiary, providing ongoing services to the
Corporation and its Affiliates; notwithstanding the foregoing, providers of Investor Relations
Activities shall not be included as Eligible Participants entitled to receive Share Units related
to RSU Agreements or PSU Agreements.

(2)

Participation in the Plan shall be entirely voluntary and any decision not to participate shall not
affect an Eligible Participant’s relationship, employment or appointment with the Corporation.

(3)

Notwithstanding any express or implied term of this Plan to the contrary, the granting of an
Award pursuant to the Plan shall in no way be construed as a guarantee of employment or
appointment by the Corporation.

(1)

(2)

Shares Subject to the Plan.
Subject to adjustment pursuant to provisions of Article 6 hereof, the total number of Shares
reserved and available for grant and issuance pursuant to Awards under the Plan shall not
exceed ten percent (10%) of the total issued and outstanding Shares from time to time or such
other number as may be approved by the Stock Exchange and the shareholders of the
Corporation from time to time, provided that at all times when the Corporation is listed on the
TSXV, the shareholder approval referred to herein must be obtained on a “disinterested” basis
in compliance with the applicable policies of the TSXV. For the purposes of this Section 2.5(1),
in the event that the Corporation cancels or purchases to cancel any of its issued and
outstanding Shares (“Cancellation”) and as a result of such Cancellation the Corporation
exceeds the limit set out in this Section 2.5(1), no approval of the Corporation’s shareholders
will be required for the issuance of Shares on the exercise of any Options which were granted
prior to such Cancellation.
Shares in respect of which an Award is granted under the Plan, but not exercised prior to the
termination of such Award or not vested or settled prior to the termination of such Award due
to the expiration, termination, cancellation or lapse of such Award, shall be available for
Awards to be granted thereafter pursuant to the provisions of the Plan. All Shares issued
pursuant to the exercise or the vesting of the Awards granted under the Plan shall be so issued
as fully paid and non-assessable Shares.
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Participation Limits.
Subject to adjustment pursuant to provisions of Article 6 hereof, the aggregate number of
Shares (i) issued to Insiders under the Plan or any other proposed or established Share Compensation
Arrangement within any one-year period and (ii) issuable to Insiders at any time under the Plan or any
other proposed or established Share Compensation Arrangement, shall in each case not exceed ten
percent (10%) of the total issued and outstanding Shares from time to time. Any Awards granted
pursuant to the Plan, prior to the Participant becoming an Insider, shall be excluded for the purposes
of the limits set out in this Section 2.6.
(1)

(2)

Additional TSXV Limits.
In addition to the requirements in Section 2.5 and Section 2.6, subject to Section 4.2(7), and
notwithstanding any other provision of this Plan, at all times when the Corporation is listed on
the TSXV:
(a)

the total number of Shares which may be reserved for issuance to any one Eligible
Participant under the Plan together with all of the Corporation’s other previously
established or proposed share compensation arrangements shall not exceed 5% of the
issued and outstanding Shares on the grant date or within any 12-month period (in
each case on a non-diluted basis);

(b)

the aggregate number of Awards to any one Eligible Participant that is a consultant of
the Corporation in any 12 month period must not exceed 2% of the issued Shares
calculated at the first such grant date;

(c)

the aggregate number of Options to all persons retained to provide Investor Relations
Activities must not exceed 2% of the issued Shares in any 12-month period calculated
at the first such grant date (and including any Eligible Participant that performs
Investor Relations Activities and/or whose role or duties primarily consist of Investor
Relations Activities);

(d)

Options granted to any person retained to provide Investor Relations Activities must
vest in a period of not less than 12 months from the date of grant of the Award and
with no more the 25% of the Options vesting in any three (3) month period
notwithstanding any other provision of this Plan; and

(e)

the aggregate number of Share Units issuable to all Eligible Participants under the Plan
must not exceed 1,406,329.

At all times when the Corporation is listed on the TSXV, the Corporation shall seek annual TSXV
and disinterested shareholder approval for this rolling Plan in conformity with TSXV Policy 4.4.
ARTICLE 3—OPTIONS

Nature of Options.
An Option is an option granted by the Corporation to a Participant entitling such Participant to
acquire a designated number of Shares from treasury at the Exercise Price, subject to the provisions
hereof.
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(1)

Option Awards.
The Board shall, from time to time, in its sole discretion, (i) designate the Eligible Participants
who may receive Options under the Plan, (ii) determine the number of Options, if any, to be
granted to each Eligible Participant and the date or dates on which such Options shall be
granted, (iii) determine the price per Share to be payable upon the exercise of each such
Option (the “Exercise Price”), (iv) determine the relevant vesting provisions (including
Performance Criteria, if applicable) and (v) determine the Expiry Date, the whole subject to the
terms and conditions prescribed in this Plan, in any Option Agreement and any applicable rules
of the Stock Exchange.

(2)

Subject to the terms of any Employment Agreement or other agreement between the
Participant and the Corporation, or the Board expressly providing to the contrary, and except
as otherwise provided in a Option Agreement, each Option shall vest as to 1/3 on the first
anniversary date of the grant, 1/3 on the second anniversary of the date of grant, and 1/3 on
the third anniversary of the date of grant.

(3)

Notwithstanding any other provision of this Plan, at all times when the Corporation is listed on
the TSXV, the Corporation shall maintain timely disclosure and file appropriate documentation
in connection with Option grants made under this Plan in accordance with TSXV Policy 4.4.
Exercise Price.

The Exercise Price for Shares that are the subject of any Option shall be fixed by the Board
when such Option is granted, but shall not be less than the Market Value of such Shares at the time
of the grant and in any event shall not be less than the Discounted Market Price.
Expiry Date; Blackout Period.
Subject to Section 6.2, each Option must be exercised no later than ten (10) years after the
date the Option is granted or such shorter period as set out in the Participant’s Option Agreement, at
which time such Option will expire (the “Expiry Date”). Notwithstanding any other provision of this Plan,
each Option that would expire during or within ten (10) Business Days immediately following a BlackOut Period shall expire on the date that is ten (10) Business Days immediately following the expiration
of the Black-Out Period. Where an Option will expire on a date that falls immediately after a Black-Out
Period, and for greater certainty, not later than ten (10) Business Days after the Black-Out Period, then
the date such Option will expire will be automatically extended by such number of days equal to ten
(10) Business Days less the number of Business Days after the Black-Out Period that the Option
expires.
(1)

Exercise of Options.
Subject to the provisions of this Plan, a Participant shall be entitled to exercise an Option
granted to such Participant, subject to vesting limitations which may be imposed by the Board
at the time such Option is granted.

(2)

Prior to its expiration or earlier termination in accordance with the Plan, each Option shall be
exercisable as to all or such part or parts of the optioned Shares and at such time or times
and/or pursuant to the achievement of such Performance Criteria and/or other vesting
conditions as the Board may determine in its sole discretion.

(3)

No fractional Shares will be issued upon the exercise of Options granted under this Plan and,
accordingly, if a Participant would become entitled to a fractional Share upon the exercise of
an Option, or from an adjustment pursuant to Section 6.1, such Participant will only have the
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right to acquire the next lowest whole number of Shares, and no payment or other adjustment
will be made with respect to the fractional interest so disregarded.
(1)

Method of Exercise and Payment of Purchase Price.
Subject to the provisions of the Plan and the alternative exercise procedures set out herein,
an Option granted under the Plan may be exercisable (from time to time as provided
in Section 3.5 hereof) by the Participant (or by the liquidator, executor or administrator, as the
case may be, of the estate of the Participant) by delivering an Exercise Notice to the
Corporation in the form and manner determined by the Board from time to time, together with
cash, a bank draft or certified cheque in an amount equal to the aggregate Exercise Price of
the Shares to be purchased pursuant to the exercise of the Options and any applicable tax
withholdings.

(2)

Subject to Section 3.6(5), pursuant to the Exercise Notice and subject to the approval of the
Board, a Participant may choose to undertake a “cashless exercise” with the assistance of a
broker in order to facilitate the exercise of such Participant’s Options. The “cashless exercise”
procedure may include a sale of such number of Shares as is necessary to raise an amount
equal to the aggregate Exercise Price for all Options being exercised by that Participant under
an Exercise Notice and any applicable tax withholdings. Pursuant to the Exercise Notice, the
Participant may authorize the broker to sell Shares on the open market by means of a short
sale and forward the proceeds of such short sale to the Corporation to satisfy the Exercise
Price and any applicable tax withholdings, promptly following which the Corporation shall issue
the Shares underlying the number of Options as provided for in the Exercise Notice.

(3)

Subject to Section 3.6(5), in addition, in lieu of exercising any vested Option in the manner
described in this Section 3.6(1) or Section 3.6(2), and pursuant to the terms of this Article 3,
a Participant may, by surrendering an Option (“Surrender”) with a properly endorsed notice of
Surrender to the Corporate Secretary of the Corporation, substantially in the form of Schedule
“B” to the Option Agreement (a “Surrender Notice”), elect to receive that number of Shares
calculated using the following formula:
X = (Y * (A-B)) / A
Where:
X = the number of Shares to be issued to the Participant upon exercising such Options;
provided that if the foregoing calculation results in a negative number, then no Shares
shall be issued
Y = the number of Shares underlying the Options to be Surrendered
A = the Market Value of the Shares as at the date of the Surrender
B = the Exercise Price of such Options

(4)

Subject to Section 3.6(5), upon the exercise of an Option pursuant to Section 3.6(1) or
Section 3.6(3), the Corporation shall, as soon as practicable after such exercise but no later
than ten (10) Business Days following such exercise, forthwith cause the transfer agent and
registrar of the Shares to deliver to the Participant such number of Shares as the Participant
shall have then paid for and as are specified in such Exercise Notice.
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(5)

Notwithstanding any other provision of this Plan, the “cashless exercise” provisions contained
in each of Section 3.6(2), Section 3.6(3) and Section 3.6(4) shall not apply at all times when
the Corporation is listed on the TSXV, and such provisions shall be of no force and effect during
such period.
ARTICLE 4 —SHARE UNITS
Nature of Share Units.

A Share Unit is an Award entitling the recipient to acquire Shares, at such purchase price
(which may be zero) as determined by the Board, subject to such restrictions and conditions as the
Board may determine at the time of grant. Conditions may be based on continuing employment (or
other service relationship) and/or achievement of pre-established performance goals and objectives.
Share Unit Awards.
(1)

Subject to the provisions herein set forth and any shareholder or regulatory approval which
may be required, the Board shall, from time to time, in its sole discretion, (i) designate the
Eligible Participants who may receive RSUs and/or PSUs under the Plan, (ii) fix the number of
RSUs and/or PSUs, if any, to be granted to each Eligible Participant and the date or dates on
which such RSUs and/or PSUs shall be granted, and (iii) determine the relevant conditions and
vesting provisions (including, in the case of PSUs, the applicable Performance Period and
Performance Criteria, if any) and Restriction Period of such RSUs and/or PSUs, the whole
subject to the terms and conditions prescribed in this Plan and in any RSU Agreement.

(2)

The RSUs and PSUs are structured so as to be considered to be a plan described in Section 7
of the Tax Act or any successor to such provision.

(3)

Subject to the vesting and other conditions and provisions set forth herein and in the RSU
Agreement and/or PSU Agreement, the Board shall determine whether each RSU and/or PSU
awarded to a Participant shall entitle the Participant: (i) to receive one Share issued from
treasury; (ii) to receive the Cash Equivalent of one Share; or (iii) to elect to receive either one
Share from treasury, the Cash Equivalent of one Share or a combination of cash and Shares.

(4)

Share Units shall be settled by the Participant at any time beginning on the first Business Day
following their Share Unit Vesting Determination Date but no later than the Share Unit
Settlement Date.

(5)

Unless otherwise specified in the RSU Agreements, one-third of RSUs awarded pursuant to a
RSU Agreement shall vest on each of the first three anniversaries of the date of grant.

(6)

Each Non-Employee Director may elect to receive all or a portion his or her annual retainer fee
in the form of a grant of RSUs in each fiscal year. The number of RSUs shall be calculated as
the amount of the Non-Employee Director’s annual retainer fee elected to be paid by way of
RSUs divided by the Market Value. At the discretion of the Board, fractional RSUs will not be
issued and any fractional entitlements will be rounded down to the nearest whole number.

(7)

Notwithstanding any other provision of this Plan, at all times when the Corporation is listed on
the TSXV, no person retained to provide Investor Relations Activities shall receive any grant of
Share Units in compliance with TSXV Policy 3.4.
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Restriction Period Applicable to Share Units.
The applicable restriction period in respect of a particular Share Unit shall be determined by
the Board but in all cases shall end no later than December 31 of the calendar year which is three (3)
years after the calendar year in which the Award is granted (“Restriction Period”). For example, the
Restriction Period for a grant made in June 2019 shall end no later than December 31, 2022. Subject
to the Board’s determination, any vested Share Units with respect to a Restriction Period will be paid
to Participants in accordance with Article 4, no later than the end of the Restriction Period. Unless
otherwise determined by the Board, all unvested Share Units shall be cancelled on the Share Unit
Vesting Determination Date (as such term is defined in Section 4.5) and, in any event, no later than
the last day of the Restriction Period.
Performance Criteria and Performance Period Applicable to PSU Awards.
(1)

For each award of PSUs, the Board shall establish the period in which any Performance Criteria
and other vesting conditions must be met in order for a Participant to be entitled to receive
Shares in exchange for all or a portion of the PSUs held by such Participant (the “Performance
Period”), provided that such Performance Period may not expire after the end of the Restriction
Period, being no longer than three (3) years after the calendar year in which the Award was
granted. For example, a Performance Period determined by the Board to be for a period of
three (3) financial years will start on the first day of the financial year in which the award is
granted and will end on the last day of the second financial year after the year in which the
grant was made. In such a case, for a grant made on January 4, 2019, the Performance Period
will start on January 1, 2019 and will end on December 31, 2021.

(2)

For each award of PSUs, the Board shall establish any Performance Criteria and other vesting
conditions in order for a Participant to be entitled to receive Shares in exchange for his or her
PSUs.

Share Unit Vesting Determination Date.
The vesting determination date means the date on which the Board determines if the
Performance Criteria and/or other vesting conditions with respect to a RSU and/or PSU have been met
(the “Share Unit Vesting Determination Date”), and as a result, establishes the number of RSUs and/or
PSUs that become vested, if any. For greater certainty, the Share Unit Vesting Determination Date in
respect of Share Units must fall after the end of the Performance Period, if applicable, but no later
than the last day of the Restriction Period.
(1)

Settlement of Share Unit Awards.
Subject to the terms of any Employment Agreement or other agreement between the
Participant and the Corporation, or the Board expressly providing to the contrary, and except
as otherwise provided in a RSU Agreement and/or PSU Agreement, in the event that the vesting
conditions, the Performance Criteria and Performance Period, if applicable, of a Share Unit are
satisfied:
(a)

all of the vested Share Units covered by a particular grant may, subject to
Section 4.6(4), be settled at any time beginning on the first Business Day following
their Share Unit Vesting Determination Date but no later than the date that is five (5)
years from their Share Unit Vesting Determination Date (the “Share Unit Settlement
Date”); and
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(b)

(2)

a Participant is entitled to deliver to the Corporation, on or before the Share Unit
Settlement Date, a Share Unit Settlement Notice in respect of any or all vested Share
Units held by such Participant.

Subject to Section 4.6(4), settlement of Share Units shall take place promptly following the
Share Unit Settlement Date and take the form set out in the Share Unit Settlement Notice
through:
(a)

in the case of settlement of Share Units for their Cash Equivalent, delivery of a bank
draft, certified cheque or other acceptable form of payment to the Participant
representing the Cash Equivalent;

(b)

in the case of settlement of Share Units for Shares, delivery of Shares to the
Participant; or

(c)

in the case of settlement of the Share Units for a combination of Shares and the Cash
Equivalent, a combination of (a) and (b) above.

(3)

If a Share Unit Settlement Notice is not received by the Corporation on or before the Share Unit
Settlement Date, settlement shall take the form of Shares issued from treasury as set out in
Section 4.7(2).

(4)

Notwithstanding any other provision of this Plan, in the event that a Share Unit Settlement
Date falls during a Black-Out Period and the Participant has not delivered a Share Unit
Settlement Notice, then such Share Unit Settlement Date shall be automatically extended to
the tenth (10th) Business Day following the date that such Black-Out Period is terminated.
Where a Share Unit Settlement Date falls immediately after a Black-Out Period, and for greater
certainty, not later than ten (10) Business Days after the Black-Out Period, then the Share Unit
Settlement Date will be automatically extended by such number of days equal to ten (10)
Business Days less the number of Business Days that a Share Unit Settlement Date is after
the Black-Out Period.

(1)

(2)

Determination of Amounts.
Cash Equivalent of Share Units. For purposes of determining the Cash Equivalent of Share
Units to be made pursuant to Section 4.6, such calculation will be made on the Share Unit
Settlement Date and shall equal the Market Value on the Share Unit Settlement Date
multiplied by the number of vested Share Units in the Participant’s Account which the
Participant desires to settle in cash pursuant to the Share Unit Settlement Notice.
Payment in Shares; Issuance of Shares from Treasury. For the purposes of determining the
number of Shares from treasury to be issued and delivered to a Participant upon settlement
of Share Units pursuant to Section 4.6, such calculation will be made on the Share Unit
Settlement Date and be the whole number of Shares equal to the whole number of vested
Share Units then recorded in the Participant’s Account which the Participant desires to settle
pursuant to the Share Unit Settlement Notice. Shares issued from treasury will be issued in
consideration for the past services of the Participant to the Corporation and the entitlement of
the Participant under this Plan in respect of such Share Units settled for Shares shall be
satisfied in full by such issuance of Shares.
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ARTICLE 5—GENERAL CONDITIONS
General Conditions applicable to Awards.
Each Award, as applicable, shall be subject to the following conditions:
(1)

Employment - The granting of an Award to a Participant shall not impose upon the Corporation
or a Subsidiary any obligation to retain the Participant in its employ in any capacity. For greater
certainty, the granting of Awards to a Participant shall not impose any obligation on the
Corporation to grant any awards in the future nor shall it entitle the Participant to receive future
grants.

(2)

Rights as a Shareholder - Neither the Participant nor such Participant’s personal
representatives or legatees shall have any rights whatsoever as shareholder in respect of any
Shares covered by such Participant’s Awards until the date of issuance of a share certificate
to such Participant (or to the liquidator, executor or administrator, as the case may be, of the
estate of the Participant) or the entry of such person’s name on the share register for the
Shares. Without in any way limiting the generality of the foregoing, no adjustment shall be
made for dividends or other rights for which the record date is prior to the date such share
certificate is issued or entry of such person’s name on the share register for the Shares.

(3)

Conformity to Plan – In the event that an Award is granted or an Award Agreement is executed
which does not conform in all particulars with the provisions of the Plan, or purports to grant
Awards on terms different from those set out in the Plan, the Award or the grant of such Award
shall not be in any way void or invalidated, but the Award so granted will be adjusted to become,
in all respects, in conformity with the Plan.

(4)

Non-Transferability – Except as set forth herein, Awards are not transferable. Awards may be
exercised only upon the Participant’s death, by the legal representative of the Participant’s
estate, provided that any such legal representative shall first deliver evidence satisfactory to
the Corporation of entitlement to exercise any Award. A person exercising an Award may
subscribe for Shares only in the person’s own name or in the person’s capacity as a legal
representative.

(5)

Hold Period – The granting of an Award (i) to Insiders, or (ii) where the exercise price is at a
discount to the Market Price, shall be subject to a four-month hold period in compliance with
the applicable policies of the TSXV.

Dividend Share Units.
When dividends (other than stock dividends) are paid on Shares, Participants shall receive
additional RSUs and/or PSUs, as applicable (“Dividend Share Units”) as of the dividend payment date.
The number of Dividend Share Units to be granted to the Participant shall be determined by multiplying
the aggregate number of RSUs and/or PSUs, as applicable, held by the Participant on the relevant
record date by the amount of the dividend paid by the Corporation on each Share, and dividing the
result by the Market Value on the dividend payment date, which Dividend Share Units shall be in the
form of RSUs and/or PSUs, as applicable. Dividend Share Units granted to a Participant in accordance
with this Section 5.2 shall be subject to the same vesting conditions applicable to the related RSUs
and/or PSUs.
(1)

Termination of Employment.
Subject to a written Employment Agreement of a Participant and as otherwise determined by
the Board, each Share Unit and Option shall be subject to the following conditions:
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(2)

(a)

Termination for Cause. Upon a Participant ceasing to be an Eligible Participant for
“cause”, all unexercised vested or unvested Share Units and Options granted to such
Participant shall terminate on the effective date of the termination as specified in the
notice of termination. For the purposes of the Plan, the determination by the
Corporation that the Participant was discharged for cause shall be binding on the
Participant. “Cause” shall include, among other things, gross misconduct, theft, fraud,
breach of confidentiality or breach of the Corporation’s Code of Ethics and any reason
determined by the Corporation to be cause for termination.

(b)

Retirement. In the case of a Participant’s retirement, any unvested Share Units and/or
Options held by the Participant as at the Termination Date will continue to vest in
accordance with their vesting schedules, and all vested Share Units and Options held
by the Participant at the Termination Date may be exercised until the earlier of the
expiry date of such Share Units and Options or one (1) year following the Termination
Date, provided that if the Participant is determined to have breached any postemployment restrictive covenants in favour of the Corporation, then any Share Units
and/or Options held by the Participant, whether vested or unvested, will immediately
expire and the Participant shall pay to the Corporation any “in-the-money” amounts
realized upon exercise of Share Units and/or Options following the Termination Date.

(c)

Resignation. In the case of a Participant ceasing to be an Eligible Participant due to
such Participant’s resignation, subject to any later expiration dates determined by the
Board, all Share Units and Options shall expire on the earlier of ninety (90) days after
the effective date of such resignation, or the expiry date of such Share Unit or Option,
to the extent such Share Unit or Option was vested and exercisable by the Participant
on the effective date of such resignation and all unexercised unvested Share Units
and/or Options granted to such Participant shall terminate on the effective date of
such resignation.

(d)

Termination or Cessation. In the case of a Participant ceasing to be an Eligible
Participant for any reason (other than for “cause”, resignation or death) the number of
Share Units and/or Options that may vest is subject to pro ration over the applicable
vesting or performance period and shall expire on the earlier of ninety (90) days after
the effective date of the Termination Date, or the expiry date of such Share Units and
Options. For greater certainty, the pro ration calculation referred to above shall be net
of previously vested Share Units and/or Options.

(e)

Death. If a Participant dies while in his or her capacity as an Eligible Participant, all
unvested Share Units and Options will immediately vest and all Share Units and
Options will expire one hundred eighty (180) days after the death of such Participant.

(f)

Change of Control. If a participant is terminated without “cause” or resigns for good
reason during the 12 month period following a Change of Control, or after the
Corporation has signed a written agreement to effect a change of control but before
the change of control is completed, then any unvested Share Units and/or Options will
immediately vest and may be exercised prior to the earlier of thirty (30) days of such
date or the expiry date of such Options.

For the purposes of this Plan, a Participant’s employment with the Corporation or an Affiliate
is considered to have terminated effective on the last day of the Participant’s actual and active
employment with the Corporation or Affiliate, whether such day is selected by agreement with
the individual, unilaterally by the Corporation or Affiliate and whether with or without advance
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notice to the Participant. For the avoidance of doubt, no period of notice, if any, or payment
instead of notice that is given or that ought to have been given under applicable law, whether
by statute, imposed by a court or otherwise, in respect of such termination of employment that
follows or is in respect of a period after the Participant’s last day of actual and active
employment will be considered as extending the Participant’s period of employment for the
purposes of determining his entitlement under this Plan.
(3)

The Participant shall have no entitlement to damages or other compensation arising from or
related to not receiving any awards which would have settled or vested or accrued to the
Participant after the date of cessation of employment or if working notice of termination had
been given.

Unfunded Plan.
Unless otherwise determined by the Board, this Plan shall be unfunded. To the extent any
Participant or his or her estate holds any rights by virtue of a grant of Awards under this Plan, such
rights (unless otherwise determined by the Board) shall be no greater than the rights of an unsecured
creditor of the Corporation. Notwithstanding the foregoing, any determinations made shall be such
that the Plan continuously meets the requirements of paragraph 6801(d) of the Income Tax
Regulations, adopted under the Tax Act or any successor provision thereto.
ARTICLE 6—ADJUSTMENTS AND AMENDMENTS
Adjustment to Shares Subject to Outstanding Awards.
(1)

In the event of any subdivision of the Shares into a greater number of Shares at any time after
the grant of an Award to a Participant and prior to the expiration of the term of such Award,
the Corporation shall deliver to such Participant, at the time of any subsequent exercise or
vesting of such Award in accordance with the terms hereof, in lieu of the number of Shares to
which such Participant was theretofore entitled upon such exercise or vesting of such Award,
but for the same aggregate consideration payable therefor, such number of Shares as such
Participant would have held as a result of such subdivision if on the record date thereof the
Participant had been the registered holder of the number of Shares to which such Participant
was theretofore entitled upon such exercise or vesting of such Award.

(2)

In the event of any consolidation of Shares into a lesser number of Shares at any time after
the grant of an Award to any Participant and prior to the expiration of the term of such Award,
the Corporation shall deliver to such Participant at the time of any subsequent exercise or
vesting of such Award in accordance with the terms hereof in lieu of the number of Shares to
which such Participant was theretofore entitled upon such exercise or vesting of such Award,
but for the same aggregate consideration payable therefor, such number of Shares as such
Participant would have held as a result of such consideration if on the record date thereof the
Participant had been the registered holder of the number of Shares to which such Participant
was theretofore entitled upon such exercise or vesting of such Award.

(3)

If at any time after the grant of an Award to any Participant and prior to the expiration of the
term of such Award, the Shares shall be reclassified, reorganized or otherwise changed,
otherwise than as specified in Section 6.1(1) or Section 6.1(2) hereof or, subject to the
provisions of Section 6.2(3) hereof, the Corporation shall consolidate, merge or amalgamate
with or into another corporation (the corporation resulting or continuing from such
consolidation, merger or amalgamation being herein called the “Successor Corporation”), the
Participant shall be entitled to receive upon the subsequent exercise or vesting of Award, in
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accordance with the terms hereof and shall accept in lieu of the number of Shares then
subscribed for but for the same aggregate consideration payable therefor, the aggregate
number of shares of the appropriate class or other securities of the Corporation or the
Successor Corporation (as the case may be) or other consideration from the Corporation or the
Successor Corporation (as the case may be) that such Participant would have been entitled to
receive as a result of such reclassification, reorganization or other change of shares or, subject
to the provisions of Section 6.2(3) hereof, as a result of such consolidation, merger or
amalgamation, if on the record date of such reclassification, reorganization or other change of
shares or the effective date of such consolidation, merger or amalgamation, as the case may
be, such Participant had been the registered holder of the number of Shares to which such
Participant was immediately theretofore entitled upon such exercise or vesting of such Award.
(4)

(1)

If, at any time after the grant of an Award to any Participant and prior to the expiration of the
term of such Award, the Corporation shall make a distribution to all holders of Shares or other
securities in the capital of the Corporation, or cash, evidences of indebtedness or other assets
of the Corporation (excluding an ordinary course dividend in cash or shares, but including for
greater certainty shares or equity interests in a subsidiary or business unit of the Corporation
or one of its subsidiaries or cash proceeds of the disposition of such a subsidiary or business
unit), or should the Corporation effect any transaction or change having a similar effect, then
the price or the number of Shares to which the Participant is entitled upon exercise or vesting
of Award shall be adjusted to take into account such distribution, transaction or change. The
Board shall determine the appropriate adjustments to be made in such circumstances in order
to maintain the Participants’ economic rights in respect of their Awards in connection with such
distribution, transaction or change.
Amendment or Discontinuance of the Plan.
The Board may amend the Plan or any Award at any time without the consent of the
Participants provided that such amendment shall:
(a)

not adversely alter or impair any Award previously granted except as permitted by the
provisions of Article 6 hereof;

(b)

be in compliance with applicable law and subject to any regulatory approvals including,
where required, the approval of the Stock Exchange; and

(c)

be subject to shareholder approval, where required by law, the requirements of the
Stock Exchange or the provisions of the Plan, provided that shareholder approval shall
not be required for the following amendments and the Board may make any such
amendments:
(i)

amendments of a general “housekeeping” or clerical nature that, among
others, clarify, correct or rectify any ambiguity, defective provision, error or
omission in the Plan;

(ii)

changes that alter, extend or accelerate the terms of vesting or settlement
applicable to any Award (other than in respect of any Options held by persons
retained to provide Investor Relations Activities for which prior approval of the
TSXV shall be required at all times when the Corporation is listed on the TSXV);

(iii)

a change to the assignability provisions under this Plan;
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(2)

(iv)

any amendment regarding the effect of termination of a Participant’s
employment or engagement;

(v)

any amendment to add or amend provisions relating to the granting of cashsettled awards, provision of financial assistance or clawbacks and any
amendment to a cash-settled award, financial assistance or clawbacks
provisions which are adopted;

(vi)

any amendment regarding the administration of this Plan;

(vii)

any amendment necessary to comply with applicable law or the requirements
of the Stock Exchange or any other regulatory body having authority over the
Corporation, this Plan or the shareholders of the Corporation (provided,
however, that any Stock Exchange shall have the overriding right in such
circumstances to require shareholder of any such amendments); and

(viii)

any other amendment that does not require the shareholder approval under
Section 6.2(2).

Notwithstanding Section 6.2(1)(c), the Board shall be required to obtain shareholder approval
to make the following amendments:
(a)

any change to the maximum number of Shares issuable from treasury under the Plan,
except such increase by operation of Section 2.5 and in the event of an adjustment
pursuant to Article 6;

(b)

any amendment which reduces the exercise price of any Award, except in the case of
an adjustment pursuant to Article 6;

(c)

any amendment that would permit the introduction or reintroduction of Non-Employee
Directors as Eligible Participants on a discretionary basis or any amendment that
increases the limits previously imposed on Non-Employee Director participation;

(d)

any amendment to remove or to exceed the insider participation limit set out in Section
2.6;

(e)

any amendment to the amendment provisions of the Plan.

At all times when the Corporation is listed on the TSXV, the shareholder approval referred to in
Section 6.2(2)(b) (if any such Award is held by an Insider) and Section 6.2(2)(d) above must
be obtained on a “disinterested” basis in compliance with the applicable policies of the TSXV.
(3)

The Board may, subject to applicable regulatory approvals, decide that any of the provisions
hereof concerning the effect of termination of the Participant’s employment shall not apply for
any reason acceptable to the Board.

(4)

Notwithstanding any other provision of this Plan, at all times when the Corporation is listed on
the TSXV:
(a)

the Corporation shall be required to obtain prior TSXV acceptance of any amendment
to this Plan; and
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(b)

(1)

(2)

The Corporation shall be required to obtain disinterested shareholder approval in
compliance with the applicable policies of the TSXV for this Plan if, together with all of
the Corporation’s previously established and outstanding equity compensation plans
or grants, could permit at any time: (1) the aggregate number of Shares reserved for
issuance under Awards granted to Insiders (as a group) at any point in time exceeding
10% of the issued Shares; and (2) the grant to Insiders (as a group), within a 12 month
period, of an aggregate number of Awards exceeding 10% of the issued Shares,
calculated at the date an Award is granted to any Insider.

Change of Control.
Notwithstanding any other provision of this Plan, in the event of a Change of Control, the
surviving, successor or acquiring entity shall assume any Awards or shall substitute similar
options or share units for the outstanding Awards, as applicable. If the surviving, successor or
acquiring entity does not assume the outstanding Awards or substitute similar options or share
units for the outstanding Awards, as applicable, or if the Board otherwise determines in its
discretion, the Corporation shall give written notice to all Participants advising that the Plan
shall be terminated effective immediately prior to the Change of Control and all Options, RSUs
(and related Dividend Share Units) and a specified number of PSUs (and related Dividend
Share Units) shall be deemed to be vested and, unless otherwise exercised, settled, forfeited
or cancelled prior to the termination of the Plan, shall expire or, with respect to RSUs and PSUs
be settled, immediately prior to the termination of the Plan. The number of PSUs which are
deemed to be vested shall be determined by the Board, in its sole discretion, having regard to
the level of achievement of the Performance Criteria prior to the Change of Control.
In the event of a Change of Control, the Board has the power to: (i) make such other changes
to the terms of the Awards as it considers fair and appropriate in the circumstances, provided
such changes are not adverse to the Participants; (ii) otherwise modify the terms of the Awards
to assist the Participants to tender into a takeover bid or other arrangement leading to a
Change of Control, and thereafter; and (iii) terminate, conditionally or otherwise, the Awards
not exercised or settled, as applicable, following successful completion of such Change of
Control. If the Change of Control is not completed within the time specified therein (as the
same may be extended), the Awards which vest pursuant to this Section 6.3 shall be returned
by the Corporation to the Participant and, if exercised or settled, as applicable, the Shares
issued on such exercise or settlement shall be reinstated as authorized but unissued Shares
and the original terms applicable to such Awards shall be reinstated.
ARTICLE 7—MISCELLANEOUS

Currency.
Unless otherwise specifically provided, all references to dollars in this Plan are references to
Canadian dollars.
Compliance and Award Restrictions.
(1)

The Corporation’s obligation to issue and deliver Shares under any Award is subject to: (i) the
completion of such registration or other qualification of such Shares or obtaining approval of
such regulatory authority as the Corporation shall determine to be necessary or advisable in
connection with the authorization, issuance or sale thereof; (ii) the admission of such Shares
to listing on any stock exchange on which such Shares may then be listed; and (iii) the receipt
from the Participant of such representations, agreements and undertakings as to future
dealings in such Shares as the Corporation determines to be necessary or advisable in order
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to safeguard against the violation of the securities laws of any jurisdiction. The Corporation
shall take all reasonable steps to obtain such approvals, registrations and qualifications as
may be necessary for the issuance of such Shares in compliance with applicable securities
laws and for the listing of such Shares on any stock exchange on which such Shares are then
listed.
(2)

The Participant agrees to fully cooperate with the Corporation in doing all such things, including
executing and delivering all such agreements, undertakings or other documents or furnishing
all such information as is reasonably necessary to facilitate compliance by the Corporation
with such laws, rule and requirements, including all tax withholding and remittance obligations.

(3)

No Awards will be granted where such grant is restricted pursuant to the terms of any trading
policies or other restrictions imposed by the Corporation.

(4)

The Corporation is not obliged by any provision of this Plan or the grant of any Award under
this Plan to issue or sell Shares if, in the opinion of the Board, such action would constitute a
violation by the Corporation or a Participant of any laws, rules and regulations or any condition
of such approvals.

(5)

If Shares cannot be issued to a Participant upon the exercise or settlement of an Award due
to legal or regulatory restrictions, the obligation of the Corporation to issue such Shares will
terminate and, if applicable, any funds paid to the Corporation in connection with the exercise
of any Options will be returned to the applicable Participant as soon as practicable.
Use of an Administrative Agent and Trustee.

The Board may in its sole discretion appoint from time to time one or more entities to act as
administrative agent to administer the Awards granted under the Plan and to act as trustee to hold
and administer the assets that may be held in respect of Awards granted under the Plan, the whole in
accordance with the terms and conditions determined by the Board in its sole discretion. The
Corporation and the administrative agent will maintain records showing the number of Awards granted
to each Participant under the Plan.
(1)

(2)

Tax Withholding.
Notwithstanding any other provision of this Plan, all distributions, delivery of Shares or
payments to a Participant (or to the liquidator, executor or administrator, as the case may be,
of the estate of the Participant) under the Plan shall be made net of applicable source
deductions. If the event giving rise to the withholding obligation involves an issuance or delivery
of Shares, then, the withholding obligation may be satisfied by (a) having the Participant elect
to have the appropriate number of such Shares sold by the Corporation, the Corporation’s
transfer agent and registrar or any trustee appointed by the Corporation pursuant
to Section 7.1 hereof, on behalf of and as agent for the Participant as soon as permissible and
practicable, with the proceeds of such sale being delivered to the Corporation, which will in
turn remit such amounts to the appropriate governmental authorities, or (b) any other
mechanism as may be required or appropriate to conform with local tax and other rules.
The sale of Shares by the Corporation, or by a broker engaged by the Corporation (the
“Broker”), under Section 7.4(1) or under any other provision of the Plan will be made on the
Stock Exchange. The Participant consents to such sale and grants to the Corporation an
irrevocable power of attorney to effect the sale of such Shares on his behalf and acknowledges
and agrees that (i) the number of Shares sold will be, at a minimum, sufficient to fund the
withholding obligations net of all selling costs, which costs are the responsibility of the
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Participant and which the Participant hereby authorizes to be deducted from the proceeds of
such sale; (ii) in effecting the sale of any such Shares, the Corporation or the Broker will
exercise its sole judgment as to the timing and the manner of sale and will not be obligated to
seek or obtain a minimum price; and (iii) neither the Corporation nor the Broker will be liable
for any loss arising out of such sale of the Shares including any loss relating to the pricing,
manner or timing of the sales or any delay in transferring any Shares to a Participant or
otherwise.
(3)

The Participant further acknowledges that the sale price of the Shares will fluctuate with the
market price of the Shares and no assurance can be given that any particular price will be
received upon any sale.

(4)

Notwithstanding the first paragraph of this Section 7.4, the applicable tax withholdings may be
waived where the Participant directs in writing that a payment be made directly to the
Participant’s registered retirement savings plan in circumstances to which regulation 100(3)
of the regulations of the Tax Act apply.

Reorganization of the Corporation.
The existence of any Awards shall not affect in any way the right or power of the Corporation
or its shareholders to make or authorize any adjustment, recapitalization, reorganization or other
change in the Corporation’s capital structure or its business, or any amalgamation, combination,
merger or consolidation involving the Corporation or to create or issue any bonds, debentures, shares
or other securities of the Corporation or the rights and conditions attaching thereto or to affect the
dissolution or liquidation of the Corporation or any sale or transfer of all or any part of its assets or
business, or any other corporate act or proceeding, whether of a similar nature or otherwise.
Governing Laws.
The Plan and all matters to which reference is made herein shall be governed by and
interpreted in accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein.
Severability.
The invalidity or unenforceability of any provision of the Plan shall not affect the validity or
enforceability of any other provision and any invalid or unenforceable provision shall be severed from
the Plan.
Effective Date of the Plan.
The Plan was approved by the Board and shall take effect as of July 10, 2020.
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ADDENDUM FOR U.S. PARTICIPANTS
NXGOLD LTD.
OMNIBUS LONG-TERM INCENTIVE PLAN
The provisions of this Addendum apply to Awards held by a U.S. Participant. All capitalized terms used
in this Addendum but not defined in Section 1 below have the meanings attributed to them in the Plan.
The Section references set forth below match the Section references in the Plan. This Addendum shall
have no other effect on any other terms and provisions of the Plan except as set forth below.
1. Definitions
“cause” has the meaning attributed under Section 5.3(1)(a) of the Plan, provided however that the
Participant has provided the Corporation (or applicable Subsidiary) with written notice of the acts or
omissions constituting grounds for “cause” within 90 days of such act or omission and the Corporation
(or applicable Subsidiary) shall have failed to rectify, as determined by the Board acting reasonably,
any such acts or omissions within 30 days of the Corporation’s (or applicable Subsidiary’s) receipt of
such notice.
“Separation from Service” means, with respect to a U.S. Participant, any event that may qualify as a
separation from service under Treasury Regulation Section 1.409A-1(h). A U.S. Participant shall be
deemed to have separated from service if he or she dies, retires, or otherwise has a termination of
employment as defined under Treasury Regulation Section 1.409A-1(h).
“Specified Employee” has the meaning set forth in Treasury Regulation Section 1.409A-1(i).
2. Expiry Date of Options
Notwithstanding anything to the contrary in Section 3.4 of the Plan or otherwise, in no event, including
as a result of any Black- Out Period or any termination of employment, shall the expiration of any Option
issued to a U.S. Participant be extended beyond the original Expiry Date if such Option has an Exercise
Price that is less than the Market Value on the date of the proposed extension.
3. Non-Employee Directors
A Non-Employee Director who is also a U.S. Participant and wishes to have all or any part of his or
her annual retainer fees paid in the form of RSUs shall irrevocably elect such payment form by
December 31 of the year prior to the calendar year during which the annual retainer fees are to
be earned. Any election made under this Section 3 shall be irrevocable during the calendar year
to which it applies, and shall apply to annual retainers earned in future calendar years unless and
until the U.S. Participant makes a later election in accordance with the terms of this Section 3 of
the Addendum. With respect to the calendar year in which a U.S. Participant becomes a NonEmployee Director, so long as such individual has never previously been eligible to participate in
any deferred compensation plan sponsored by the Corporation, such individual may make the
election described in this Section 3 of the Addendum within the first 30 days of becoming eligible
to participate in the Plan, but solely with respect to the portion of the annual retainer not earned
before the date such election is made. Notwithstanding anything to the contrary in Article 4 of the
Plan and except as otherwise set forth herein, any RSUs issued to a U.S. Participant that is a NonEmployee Director in lieu of retainer fees shall be settled on earlier of (i) the U.S. Participant’s
Separation from Service, or (ii) a Change of Control provided that such change of control event
constitutes a change of control within the meaning of Section 409A.

4. Settlement of Share Unit Awards.
(a) Notwithstanding anything to the contrary in Article 4 of the Plan and except as otherwise set
forth herein, all of the vested Share Units subject to any RSU or PSU shall be settled on
earlier of (i) the date set forth in the U.S. Participant’s Share Unit Settlement Notice which
shall be no later than the fifth anniversary of the applicable Share Unit Vesting Determination
Date, (ii) the U.S. Participant’s Separation from Service, or (iii) a Change of Control provided
that such change of control event constitutes a change of control within the meaning of
Section 409A.
(b) Notwithstanding Section 4.6(1)(b) of the Plan, any U.S. Participant must deliver to the
Corporation a Share Unit Settlement Notice specifying the Share Unit Settlement Date and
form of settlement for his or her RSUs or PSUs on or prior to December 31 of the calendar
year prior to the calendar year of the grant; provided that, the Share Unit Settlement Date
may be specified at any time prior to the grant date, if the award requires the U.S.
Participant’s continued service for not less than 12 months after the grant date in order to
vest in such Award. Any such election of Share Unit Settlement Date shall be irrevocable as
of the last date in which it is permitted to be made in accordance with the forgoing sentence.
Notwithstanding the foregoing, if any U.S. Participant fails to timely submit a Share Unit
Settlement Notice in accordance with the foregoing, then such U.S. Participant’s Share Unit
Settlement Date shall be deemed to be the fifth anniversary of the Share Unit Vesting
Determination Date, in addition, such settlement shall be in the form of Shares, Cash
Equivalent, or a combination of both as determined by the Corporation in its sole discretion.
(c) For the avoidance of doubt, Section 4.6(4) of the Plan shall not apply to any Award issued to
a U.S. Participant.
5. Dividend Share Units
For purposes of clarity, any Dividend Share Units issued to any U.S. Participant shall be settled at
the same time as the underlying RSUs or PSUs for which they were awarded.
6. Termination of Employment
(a) Notwithstanding Section 5.3(1)(b) of the Plan, any unvested Share Units held by a Participant
that retires shall be deemed vested as of the Termination Date and shall be settled at such
time as set forth in Section 3 to this Addendum.
(b) For the avoidance of doubt, in the event that a U.S. Participant dies, his or her vested Options
shall expire on the earlier of the original expiry date or one hundred and eighty days after the
death of such Participant.
7. Specified Employee
Each grant of Share Units to a U.S. Participant is intended to be exempt from or comply with Code
Section 409A. To the extent any Award is subject to Section 409A, then
(a) all payments to be made upon a U.S. Participant’s Termination Date shall only be made upon
such individual’s Separation from Service.
(b) if on the date of the U.S. Participant’s Separation from Service the Corporation’s shares (or
shares of any other Corporation that is required to be aggregated with the Corporation in

accordance with the requirements of Code Section 409A) is publicly traded on an established
securities market or otherwise and the U.S. Participant is a Specified Employee, then the
benefits payable to the Participant under the Plan that are payable due to the U.S. Participant’s
Separation from Service shall be postponed until the earlier of the originally scheduled date
and six months following the U.S. Participant’s Separation from Service. The postponed
amount shall be paid to the U.S. Participant in a lump sum within 30 days after the earlier of
the originally scheduled date and the date that is six months following the U.S. Participant’s
Separation from Service. If the U.S. Participant dies during such six month period and prior to
the payment of the postponed amounts hereunder, the amounts delayed on account of Code
Section 409A shall be paid to the U.S. Participant’s estate within 60 days following the U.S.
Participant’s death.
8. Adjustments.
Notwithstanding anything to the contrary in Article 6 of the Plan, any adjustment to an Option held
by any U.S. Participant shall be made in compliance with the Code which for the avoidance of doubt
may include an adjustment to the number of Shares subject thereto, in addition to an adjustment
to the Exercise Price thereof.
9. General
Notwithstanding any provision of the Plan to the contrary, all provisions of the Plan shall be
construed and interpreted in a manner consistent with the requirements for avoiding taxes or
penalties under Section 409A. If any provision of the Plan contravenes Code Section 409A or could
cause the U.S. Participant to incur any tax, interest or penalties under Code Section 409A, the
Board may, in its sole discretion and without the U.S. Participant’s consent, modify such provision
to: (i) comply with, or avoid being subject to, Code Section 409A, or to avoid incurring taxes, interest
and penalties under Code Section 409A; and/or (ii) maintain, to the maximum extent practicable,
the original intent and economic benefit to the U.S. Participant of the applicable provision without
materially increasing the cost to the Corporation or contravening Code Section 409A. However,
the Corporation shall have no obligation to modify the Plan or any Share Unit and does not
guarantee that Share Units will not be subject to taxes, interest and penalties under Code Section
409A. Each U.S. Participant is solely responsible and liable for the satisfaction of all taxes and
penalties that may be imposed on or for the account of such U.S. Participant in connection with
the Plan or any other plan maintained by the Corporation (including any taxes and penalties under
Section 409A), and neither the Corporation nor any Subsidiary of the Corporation shall have any
obligation to indemnify or otherwise hold such U.S. Participant (or any beneficiary) harmless from
any or all of such taxes or penalties.

APPENDIX “A”
FORM OF OPTION AGREEMENT
NXGOLD LTD.
OPTION AGREEMENT
This Stock Option Agreement (the “Option Agreement”) is granted by NxGold Ltd. (the
“Corporation”), in favour of the optionee named below (the “Optionee”) pursuant to and on the
terms and subject to the conditions of the Corporation’s Omnibus Long-Term Incentive Plan (the
“Plan”). Capitalized terms used and not otherwise defined in this Option Agreement shall have the
meanings set forth in the Plan.
The terms of the option (the “Option”), in addition to those terms set forth in the Plan, are
as follows:
1.

Optionee. The Optionee is [] and the address of the Optionee is currently [].

2.

Number of Shares. The Optionee may purchase up to [] Shares of the Corporation (the
“Option Shares”) pursuant to this Option, as and to the extent that the Option vests and
becomes exercisable as set forth in Section 6 of this Option Agreement.

3.

Exercise Price. The exercise price is Cdn $ [] per Option Share (the “Exercise Price”).

4.

Date Option Granted. The Option was granted on [].

5.

Expiry Date. The Option terminates on []. (the “Expiry Date”).

6.

Vesting. The Option to purchase Option Shares shall vest and become exercisable as follows:
[]

7.

Exercise of Options. In order to exercise the Option, the Optionee shall notify the Corporation
in the form annexed hereto as Schedule “A”, whereupon the Corporation shall use reasonable
efforts to cause the Optionee to receive a certificate representing the relevant number of fully
paid and non-assessable Shares in the Corporation.

8.

Transfer of Option. The Option is not-transferable or assignable except in accordance with the
Plan.

9.

Inconsistency. This Option Agreement is subject to the terms and conditions of the Plan and,
in the event of any inconsistency or contradiction between the terms of this Option Agreement
and the Plan, the terms of the Plan shall govern.

10.

Severability. Wherever possible, each provision of this Option Agreement shall be interpreted
in such manner as to be effective and valid under applicable law, but if any provision of this
Option Agreement is held to be invalid, illegal or unenforceable in any respect under any
applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not
affect any other provision or any other jurisdiction, but this Option Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or
unenforceable provision had never been contained herein.

11.

Entire Agreement. This Option Agreement and the Plan embody the entire agreement and
understanding among the parties and supersede and preempt any prior understandings,
agreements or representations by or among the parties, written or oral, which may have related
to the subject matter hereof in any way.

12.

Successors and Assigns. This Option Agreement shall bind and enure to the benefit of the
Optionee and the Corporation and their respective successors and permitted assigns.

13.

Time of the Essence. Time shall be of the essence of this Agreement and of every part hereof.

14.

Governing Law. This Agreement and the Option shall be governed by and interpreted and
enforced in accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein.

15.

Counterparts. This Option Agreement may be executed in separate counterparts, each of
which is deemed to be an original and all of which taken together constitute one and the same
agreement.

By signing this Agreement, the Optionee acknowledges that the Optionee has been provided a
copy of and has read and understands the Plan and agrees to the terms and conditions of the Plan
and this Option Agreement.
IN WITNESS WHEREOF the parties hereof have executed this Option Agreement as of the
______ day of _____________________, 20__.
NXGOLD LTD.
By:
Name:
Title:

Witness

[Insert Participant’s Name]

SCHEDULE “A”
ELECTION TO EXERCISE STOCK OPTIONS
TO:

NXGOLD LTD. (the “Corporation”)

The undersigned Optionee hereby elects to exercise Options granted by the Corporation to the
undersigned pursuant to an Award Agreement dated ______________________, 20___ under the
Corporation’s Omnibus Long-Term Incentive Plan (the “Plan”), for the number Shares set forth below.
Capitalized terms used herein and not otherwise defined shall have the meanings given to them in the
Plan.
Number of Shares to be Acquired:

_____________________________

Exercise Price (per Share):

Cdn.$_____________________________

Aggregate Purchase Price:

Cdn.$_____________________________

Amount enclosed that is payable on account of any
source deductions relating to this Option exercise
(contact the Corporation for details of such
amount):

Cdn.$_____________________________

□ Or check here if alternative arrangements
have been made with the Corporation;
and hereby tenders a certified cheque, bank draft or other form of payment confirmed as acceptable
by the Corporation for such aggregate purchase price, and, if applicable, all source deductions, and
directs such Shares to be registered in the name of ________________________
______________________________________________.
I hereby agree to file or cause the Corporation to file on my behalf, on a timely basis, all insider
reports and other reports that I may be required to file under applicable securities laws. I understand
that this request to exercise my Options is irrevocable.
DATED this ____ day of __________________, ______.

Signature of Participant

Name of Participant (Please Print)

SCHEDULE “B”
SURRENDER NOTICE
TO:

NXGOLD LTD. (the “Corporation”)

The undersigned Optionee hereby elects to surrender ________________ Options granted by
the Corporation to the undersigned pursuant to an Award Agreement dated ______________________,
20___ under the Corporation’s Omnibus Long-Term Incentive Plan (the “Plan”) in exchange for Shares
as calculated in accordance with Section 3.6(3) of the Plan. Capitalized terms used herein and not
otherwise defined shall have the meanings given to them in the Plan.
Please issue a certificate or certificates representing the Shares in the name of
_______________________________________________________.
I hereby agree to file or cause the Corporation to file on my behalf, on a timely basis, all insider
reports and other reports that I may be required to file under applicable securities laws. I understand
that this request to exercise my Options is irrevocable.
DATED this ____ day of __________________, ______.

Signature of Participant

Name of Participant (Please Print)

APPENDIX “B”
FORM OF RSU AGREEMENT
NXGOLD LTD.
RESTRICTED SHARE UNIT AGREEMENT
This restricted share unit agreement (“RSU Agreement”) is granted by NxGold Ltd. (the
“Corporation”) in favour of the Participant named below (the “Recipient”) of the restricted share units
(“RSUs”) pursuant to the Corporation’s Omnibus Long-Term Incentive Plan (the “Plan”). Capitalized
terms used and not otherwise defined in this RSU Agreement shall have the meanings set forth in the
Plan.
The terms of the RSUs, in addition to those terms set forth in the Plan, are as follows:
1.

Recipient. The Recipient is [] and the address of the Recipient is currently [].

2.

Grant of RSUs. The Recipient is hereby granted [] RSUs.

3.

Restriction Period. In accordance with Section 4.3 of the Plan, the restriction period in
respect of the RSUs granted hereunder, as determined by the Board, shall commence
on [] and terminate on [].

4.

Performance Criteria. [].

5.

Performance Period. [].

6.

Vesting. The RSUs will vest as follows:
[].

7.

Transfer of RSUs. The RSUs granted hereunder are not-transferable or assignable
except in accordance with the Plan.

8.

Inconsistency. This RSU Agreement is subject to the terms and conditions of the Plan
and, in the event of any inconsistency or contradiction between the terms of this RSU
Agreement and the Plan, the terms of the Plan shall govern.

9.

Severability. Wherever possible, each provision of this RSU Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this RSU Agreement is held to be invalid, illegal or unenforceable in any
respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision or any other jurisdiction, but this
RSU Agreement shall be reformed, construed and enforced in such jurisdiction as if
such invalid, illegal or unenforceable provision had never been contained herein.

10.

Entire Agreement. This RSU Agreement and the Plan embody the entire agreement
and understanding among the parties and supersede and pre-empt any prior
understandings, agreements or representations by or among the parties, written or
oral, which may have related to the subject matter hereof in any way.

11.

Successors and Assigns. This RSU Agreement shall bind and enure to the benefit of
the Recipient and the Corporation and their respective successors and permitted
assigns.

12.

Time of the Essence. Time shall be of the essence of this Agreement and of every part
hereof.

13.

Governing Law. This RSU Agreement and the RSUs shall be governed by and
interpreted and enforced in accordance with the laws of the Province of Ontario and
the federal laws of Canada applicable therein.

14.

Counterparts. This RSU Agreement may be executed in separate counterparts, each
of which is deemed to be an original and all of which taken together constitute one
and the same agreement.

By signing this RSU Agreement, the Participant acknowledges that he or she has been provided
with, has read and understands the Plan and this RSU Agreement.
IN WITNESS WHEREOF the parties hereof have executed this RSU Agreement as of the ______ day of
_____________________, 20__.
NXGOLD LTD.
By:
Name:
Title:

Witness

[Insert Participant’s Name]

APPENDIX “C”
FORM OF PSU AGREEMENT
NXGOLD LTD.
PERFORMANCE SHARE UNIT AGREEMENT
This performance share unit agreement (“PSU Agreement”) is granted by NxGold Ltd. (the
“Corporation”) in favour of the Participant named below (the “Recipient”) of the performance share
units (“PSUs”) pursuant to the Corporation’s Omnibus Long-Term Incentive Plan (the “Plan”).
Capitalized terms used and not otherwise defined in this PSU Agreement shall have the meanings set
forth in the Plan.
The terms of the PSUs, in addition to those terms set forth in the Plan, are as follows:
1.

Recipient. The Recipient is [] and the address of the Recipient is currently [].

2.

Grant of PSUs. The Recipient is hereby granted [] PSUs.

3.

Restriction Period. In accordance with Section 4.3 of the Plan, the restriction period in
respect of the PSUs granted hereunder, as determined by the Board, shall commence
on [] and terminate on [].

4.

Performance Criteria. [].

5.

Performance Period. [].

6.

Vesting. The PSUs will vest as follows:
[].

7.

Transfer of PSUs. The PSUs granted hereunder are not-transferable or assignable
except in accordance with the Plan.

8.

Inconsistency. This PSU Agreement is subject to the terms and conditions of the Plan
and, in the event of any inconsistency or contradiction between the terms of this PSU
Agreement and the Plan, the terms of the Plan shall govern.

9.

Severability. Wherever possible, each provision of this PSU Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this PSU Agreement is held to be invalid, illegal or unenforceable in any
respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision or any other jurisdiction, but this
PSU Agreement shall be reformed, construed and enforced in such jurisdiction as if
such invalid, illegal or unenforceable provision had never been contained herein.

10.

Entire Agreement. This PSU Agreement and the Plan embody the entire agreement
and understanding among the parties and supersede and pre-empt any prior
understandings, agreements or representations by or among the parties, written or
oral, which may have related to the subject matter hereof in any way.

11.

Successors and Assigns. This PSU Agreement shall bind and enure to the benefit of
the Recipient and the Corporation and their respective successors and permitted
assigns.

12.

Time of the Essence. Time shall be of the essence of this Agreement and of every part
hereof.

13.

Governing Law. This PSU Agreement and the PSUs shall be governed by and
interpreted and enforced in accordance with the laws of the Province of Ontario and
the federal laws of Canada applicable therein.

14.

Counterparts. This PSU Agreement may be executed in separate counterparts, each
of which is deemed to be an original and all of which taken together constitute one
and the same agreement.

By signing this PSU Agreement, the Participant acknowledges that he or she has been provided
with, has read and understands the Plan and this PSU Agreement.
IN WITNESS WHEREOF the parties hereof have executed this PSU Agreement as of the ______ day of
_____________________, 20__.
NXGOLD LTD.
By:
Name:
Title:

Witness

[Insert Participant’s Name]

APPENDIX “D”
FORM OF U.S. PARTICIPANT/NON-EMPLOYEE DIRECTOR ELECTION FORM
NXGOLD LTD.

I ________________[name] wish to defer 100% of my annual retainer (including any annual retainers
or fees for service on committees of the Board) for the calendar year [____] and any future calendar
years unless and until I make a new election in accordance with the Plan and the Addendum. I, do
hereby elect to have a Share Unit Settlement Date of [___] anniversary of the grant date of such RSUs,
or if earlier upon my Separation from Service in respect of all of such RSUs (including any accumulated
Dividend Share Units), and otherwise in accordance with the Plan and the special provisions of the
Addendum to the Plan applicable to U.S. Participants.
I understand that this election shall be irrevocable as of the last date in which I am permitted to make
such election in accordance with Section 3 of the Addendum to the Plan and I shall only be permitted
to revoke or modify this election up to such date. I understand that this election shall apply to any
other grants of RSUs that I may be granted in the future (if any) in respect of any retainer fees payable
in future calendar years (and will become irrevocable as of December 31 of the prior calendar year)
until I make a later election, which election shall be made no later than the date set forth in Section 3
of the Addendum to the Plan.
All capitalized terms not defined in this Election Form have the meaning set out in the Plan.
I understand and agree that the granting and settlement of RSUs are subject to the terms and
conditions of the Plan which are incorporated into and form a part of this Election Form.

Non-Employee Director Name

Date

Witness

Date

