SABINA GOLD & SILVER CORP.
Suite 1800, 555 Burrard Street
Vancouver, BC V7X 1M9
Tel: (604) 998-4175
Fax: (604) 998-1051
MANAGEMENT INFORMATION CIRCULAR AS AT APRIL 14, 2022
GENERAL PROXY INFORMATION
Solicitation of Proxies
This Management Information Circular (“Circular”) is furnished in connection with the solicitation of
proxies by management of Sabina Gold & Silver Corp. (the “Company” or “Sabina”) for use at the annual
general and special meeting of shareholders of the Company (“Shareholders”) to be held on Wednesday,
May 25, 2022, at 10:00 a.m. (Vancouver time) (the “Meeting”) at Suite 1165-555 Burrard Street,
Vancouver, British Columbia V7X 1M9 and any adjournment thereof, for the purposes set forth in the
attached notice of Meeting (“Notice of Meeting”) accompanying this Circular.
The Meeting will also be held online at https://meetnow.global/MAY7R6L where Registered Shareholders
(as defined below) and duly appointed proxyholders can participate, vote or submit questions during the
Meeting’s live webcast. If attending online:
•

Registered Shareholders and duly appointed proxyholders can participate in the Meeting by
clicking “Shareholder” and entering a Control Number or an Invite Code before the start of the
Meeting.
o

Registered Shareholders – the 15-digit control number is located on the form of proxy or
in the email notification you received.

o

Duly appointed proxyholders – Computershare Investor Services Inc. (“Computershare”)
will provide the proxyholder with an Invite Code after the voting deadline has passed.

•

Voting at the Meeting will only be available for Registered Shareholders and duly appointed
proxyholders.

•

Non-Registered Shareholders who have not appointed themselves as proxyholders to participate
and vote at the Meeting may attend the Meeting by clicking “I am a guest” and completing the
online form; however, they will not be able to vote or submit questions.

Except where otherwise indicated, the information contained herein is stated as of April 14, 2022. All
figures are in Canadian dollars unless otherwise stated.
The costs of this solicitation will be borne by the Company. The solicitation of proxies for the Meeting will
be primarily by mail, but proxies may also be solicited personally or by telephone by employees, directors
or by agents retained by the Company at nominal cost. Employees or directors of the Company will not
receive any extra compensation for such activities. The Company may be utilizing the Broadridge
QuickVote™ service to assist Shareholders with voting their shares.
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Appointment and Revocation of Proxies
The persons named in the enclosed form of proxy are directors and/or officers of the Company. A
Shareholder desiring to appoint some other person (who need not be a Shareholder) to represent him or
her at the Meeting has the right to do so, either by striking out the names of those persons named in the
enclosed form of proxy and inserting such other person’s name in the space indicated in the form of proxy
or by completing another proper form of proxy and in any case delivering the completed proxy to
Computershare in time for use at the Meeting as specified in the Notice of Meeting. Proxies must be
received by no later than 10:00 a.m. (Vancouver time) on Friday, May 20, 2022 or, in the case of any
adjournment of the Meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to
the time of the adjourned Meeting. Late proxies may be accepted by the Chair of the Meeting, in his or
her sole discretion, and the Chair is under no obligation to accept or reject any late proxy.
Shareholders who wish to appoint a third party proxyholder to represent them at the online Meeting must
submit their proxy or voting instruction form (as applicable) prior to registering their proxyholder.
Registering the proxyholder is an additional step once a Shareholder has submitted their proxy/voting
instruction form. Failure to register a duly appointed proxyholder will result in the proxyholder not receiving
an Invite Code to participate in the online Meeting. To register a proxyholder, shareholders MUST visit
http://computershare.com/sabina by 10:00 a.m. (Vancouver time) on May 20, 2022 and provide
Computershare with their proxyholder’s contact information, so that Computershare may provide the
proxyholder with a Username via email.
The virtual meeting platform is fully supported across most commonly used web browsers (note: Internet
Explorer is not a supported browser). We encourage you to access the meeting prior to the start time. It is
important that you are connected to the internet at all times during the Meeting in order to vote when
balloting commences.
In order to participate online, Shareholders must have a valid 15-digit control number and proxyholders
must have received an email from Computershare containing an Invite Code.
A proxy is revocable. The giving of a proxy will not affect the right of a Shareholder to attend and vote in
person at the Meeting or an adjournment thereof. A Shareholder who has given a proxy, or such
Shareholder’s agent so authorized in writing, may revoke the proxy by an instrument in writing deposited at
Computershare at any time up to and including the last business day preceding the day of the Meeting, or
an adjournment thereof, at which the proxy is to be used, or with the chairman of the Meeting on the day
of the Meeting, or an adjournment thereof, or in any manner prescribed by law.
If you are using a 15-digit control number to login to the online Meeting and you accept the terms and
conditions, you will be revoking any and all previously submitted proxies. However, in such a case, you
will be provided the opportunity to vote by ballot on the matters put forth at the Meeting. If you DO NOT
wish to revoke all previously submitted proxies, do not accept the terms and conditions, in which case you
can only enter the Meeting as a guest.
Only registered Shareholders of the Company (“Registered Shareholders”) have the right to revoke a
proxy. Non-registered Shareholders who wish to change their vote must, at least seven days before the
Meeting, arrange for their respective intermediaries to revoke the proxy on their behalf.
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Notice-and-Access
The Company is using the Notice-and-Access procedure described in National Instrument 54-101
Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) and National
Instrument 51-102 Continuous Disclosure Obligations (the “Notice-and-Access Provisions”), to distribute
its proxy-related materials to the Registered Shareholders and Beneficial Shareholders. The Notice-andAccess Provisions allow reporting issuers to post electronic versions of proxy-related materials (such as
proxy circulars and annual financial statements) on-line, via SEDAR and on one other website, rather than
mailing paper copies of such materials to Shareholders. An electronic copy of the Circular may be found
on the Company’s SEDAR profile at www.sedar.com and also on the Company’s website at
www.sabinagoldsilver.com.
The Company will not use procedures known as "stratification" in relation to the use of Notice-and-Access
Provisions. Stratification occurs when a reporting issuer using the Notice-and-Access Provisions provides
a paper copy of the Circular to some Shareholders with this notice package. In relation to the Meeting, all
Shareholders will receive the required documentation under the Notice-and-Access Provisions, which will
not include a paper copy of the Circular.
Shareholders are reminded to review this Circular before voting.
Although this Circular will be posted electronically on-line as noted above, Shareholders will receive paper
copies of a "notice package" via prepaid mail containing the Notice of Meeting with information
prescribed by NI 54-101 and NI 51-102, a form of proxy or voting instruction form, and supplemental mail
list return card for Shareholders to request they be included in the Company’s supplementary mailing list
for receipt of the Company’s interim financial statements for the 2022 fiscal year.
The Company anticipates that using Notice-and-Access for delivery to all Shareholders will directly benefit
the Company through a substantial reduction in both postage and material costs, and also promote
environmental responsibility by decreasing the large volume of paper documents generated by printing
proxy-related materials.
Shareholders with questions about Notice-and-Access can call the Company’s transfer agent,
Computershare, toll-free at 1-866-962-0492. Shareholders may also obtain paper copies of this Circular
free of charge by contacting Computershare at the same toll-free number or upon request to the
Company’s Corporate Secretary at Suite 1800, 555 Burrard Street, Vancouver, BC V7X 1M9 Tel: 1 (888)
648-4218.
A request for paper copies which are required in advance of the Meeting should be sent so that they are
received by the Company or Computershare, as applicable, by April 19, 2022 in order to allow sufficient
time for Shareholders to receive their paper copies and to return (a) their form of proxy to the Company
or Computershare, or (b) their voting instruction form to their Intermediaries (as defined below) by its
due date.
Information for Non-Registered Shareholders
Only Registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most
Shareholders of the Company are “non-registered” Shareholders because the common shares of the
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Company (the “Common Shares”) that they own are not registered in their names but are instead
registered in the name of the brokerage firm, bank or trust company through which they purchased the
Common Shares. More particularly, a person is not a Registered Shareholder in respect of Common Shares
which are held on behalf of that person (the “Beneficial Shareholder”) but which are registered either:
(a) in the name of an intermediary (an “Intermediary”) that the Beneficial Shareholder deals with in
respect of the Common Shares (Intermediaries include, among other things, banks, trust companies,
securities dealers or brokers, and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and
similar plans); or (b) in the name of a clearing agency (such as CDS Clearing and Depository Services Inc.)
of which the Intermediary is a participant. Beneficial Shareholders who have not objected to their
Intermediary disclosing certain ownership information about themselves to the Company are referred to
as non-objecting beneficial owners (“NOBOs”). Non-registered Shareholders who have objected to their
Intermediary disclosing ownership information about themselves to the Company are referred to as
objecting beneficial owners (“OBOs”).
Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of
Shareholders’ meetings. Intermediaries have their own mailing procedures and provide their own return
instructions to clients, which should be carefully followed by Beneficial Shareholders in order to ensure
that their Common Shares are voted at the Meeting.
These securityholder materials are being sent to both Registered Shareholders and non-registered owners
of Common Shares. If you are a non-registered owner, and the Company or its agent has sent these
materials directly to you, you are a NOBO and your name and address and information about your holdings
of Common Shares have been obtained in accordance with applicable securities regulatory requirements
from the Intermediary holding on your behalf. In particular, pursuant to the provisions of NI 54-101, the
Company has requested and obtained a list of its NOBOs from Intermediaries via Computershare, its
transfer agent. Pursuant to NI 54-101, the Company is using the NOBO list for distribution of proxy-related
materials directly (not via Broadridge) to such NOBOs. The Intermediaries (or their service companies) are
responsible for forwarding the proxy-related materials to each OBO, unless the OBO has waived the right
to receive them. The Company has agreed to pay to distribute the proxy-related materials to the OBOs.
By choosing to send these materials to you directly, the issuer (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.
Voting by Registered Shareholders
Voting by Proxy
Registered Shareholders can vote their Common Shares by proxy in one of the following four ways:


by calling the telephone number set out in the form of proxy included with this Circular
from a touch-tone phone and following the instructions set out on the proxy form (the
required access codes being the holder account number and proxy access number found
on the enclosed proxy form);
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on the internet at www.investorvote.com by following the instructions set out on the proxy
form (the required access codes being the holder account number and proxy access
number found on the enclosed proxy form); or
by mail or courier by completing, dating and signing the enclosed proxy form and returning
it to “Computershare Investor Services Inc., 100 University Avenue, 8th Floor, Toronto,
Ontario, Canada M5J 2Y1” in the envelope provided.

Voting by Attending the Meeting in Person or Online
The Company is holding a hybrid meeting at a physical location with access virtually to all Shareholders
wishing to attend the Meeting.
Registered Shareholders who wish to vote their Common Shares in person or online at the Meeting should
not complete or return their proxy form and should present themselves to a representative of
Computershare at the Meeting.
Registered Shareholders who wish to vote online at the Meeting must:




Log in at https://meetnow.global/MAY7R6L at least 15 minutes before the Meeting starts;
Enter your 15-digit control number provided by Computershare; and
Vote.

Voting by Non-Registered Shareholders
NOBO Holders - Voting by Providing Instructions to the Company
NOBO holders can vote their Common Shares by providing voting instructions in one of the following four
ways:






by calling the telephone number set out in the voting instruction form (the “NOBO VIF”)
included with this Circular from a touch-tone phone and following the instructions set out
on the NOBO VIF (the required access codes being the holder account number and proxy
access number found on the enclosed NOBO VIF);
on the internet at www.investorvote.com by following the instructions set out on the
NOBO VIF (the required access codes being the holder account number and proxy access
number found on the enclosed NOBO VIF); or
by mail by completing, dating and signing the enclosed voting NOBO VIF and returning it to
Computershare in the envelope provided.

OBO Holders - Voting by Providing Instructions to the Intermediary
OBO holders should follow the directions of their Intermediaries with respect to the procedures to be
followed for voting their Common Shares.
Meeting materials sent to OBO holders who have not waived the right to receive meeting materials are
accompanied by an OBO voting instruction form (an “OBO VIF”). This form is used instead of a form of
proxy. By returning the OBO VIF in accordance with the instructions noted on it, an OBO holder is able to
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instruct the Intermediary how to vote on behalf of the OBO holder. OBO VIFs should be completed and
returned in accordance with the specific instructions noted on the OBO VIF.
OBO holders must not use the mailing address of Computershare provided in this Circular as these are
reserved for Registered Shareholders and NOBO holders but rather should use the information provided
by the Intermediary. If an OBO holder who has voted his or her Common Shares by following the
directions of the Intermediary wishes to revoke his or her vote, such OBO holder must contact his or her
Intermediary to determine the procedure to be followed.
Voting by Attending the Meeting in Person or Voting Online
Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purpose of voting
Common Shares registered in the name of its broker or other intermediary, a Beneficial Shareholder may
vote those Common Shares as a proxyholder for the Registered Shareholder. Should a Beneficial
Shareholder wish to attend and vote at the Meeting, or any adjournment or postponement thereof in
person (or have another person attend and vote on behalf of the Beneficial Shareholder), the Beneficial
Shareholder should, in the case of a NOBO VIF, insert the name of the Beneficial Shareholder or such other
person’s name in the blank space provided and return the completed, dated and signed NOBO VIF to
Computershare as set out above, or, in the case of an OBO VIF, follow the corresponding instructions on
the form OBO holders should carefully follow the instructions of their broker or other Intermediary (or
the agent of such broker or other intermediary), including those regarding when and where the OBO VIF
is to be delivered. A proxyholder need not be a Shareholder.
After a Beneficial Shareholder has submitted a VIF appointing the Beneficial Shareholder or its designate
as proxyholder, for a Beneficial Shareholder to vote online, the Beneficial Shareholder MUST also
register such Beneficial Shareholder (or its designate) by visiting http://computershare.com/Sabina by
10:00 a.m. (Vancouver time) on May 20, 2022 and provide Computershare with the required
proxyholder contact information so that Computershare may provide the proxyholder with a Username
via email. Without a Username, proxyholders will not be able to attend and vote online at the Meeting.
If you are an OBO holder in the United States, to attend and vote at the Meeting virtually, you must first
obtain a valid legal proxy from your broker, bank or other agent and then register in advance to attend
the Meeting. Follow the instructions from your broker or bank included with these proxy materials, or
contact your broker or bank to request a legal proxy form. After first obtaining a valid legal proxy from
your broker, bank or other agent, to then register to attend the Meeting, you must submit a copy of your
legal proxy to Computershare. Requests for registration should be directed to “Computershare Investor
Services Inc., 100 University Avenue, 8th Floor, Toronto, Ontario, Canada M5J 2Y1” or via email at:
uslegalproxy@computershare.com. Requests for registration must be labeled as “Legal Proxy” and be
received no later than May 20, 2022 by 10:00 a.m. (Vancouver time). You will receive a confirmation of
your registration by email after we receive your registration materials. You may attend the Meeting and
vote your shares at https://meetnow.global/MAY7R6L during the Meeting. Please note that you are
required to register your appointment at http://computershare.com/sabina.
To vote online at the Meeting if you have appointed yourself or your designate as proxyholder and the
proxyholder registration with Computershare has been completed:
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Beneficial Shareholders will receive log in credentials (including an Invite Code) from
Computershare once the Proxy deposit deadline has passed;
Log in at https://meetnow.global/MAY7R6L at least 15 minutes before the Meeting starts;
Enter your Invite Code provided by Computershare; and
Vote.

You have to be connected to the internet at all times to be able to participate in and vote at the Meeting
online. It’s your responsibility to make sure you stay connected for the entire Meeting.
If you are using a 15-digit control number to login to the online meeting and you accept the terms and
conditions, you will be revoking any and all previously submitted proxies. However, in such a case, you
will be provided the opportunity to vote by ballot on the matters put forth at the meeting. If you DO NOT
wish to revoke all previously submitted proxies, do not accept the terms and conditions, in which case you
can only enter the Meeting as a guest.
Non-Registered Shareholders wishing to attend the Meeting virtually who do not have a 15-digit control
number or Username will only be able attend as a guest which allows them to listen to the Meeting
however will not be able to vote or submit questions.
Exercise of Discretion by Proxies
The Common Shares represented by all properly executed forms of proxy, not previously revoked, will be
voted or withheld from voting in accordance with the instructions of the Shareholder on any ballot that
may be called for and if a Shareholder specifies a choice with respect to any matter to be voted upon, the
Common Shares will be voted accordingly. Forms of proxy containing no instructions regarding the
matters specified therein will be voted in favour of such matters. In the event, not presently
anticipated, that any other matter is properly brought before the Meeting and is submitted to a vote,
the form of proxy may be voted in accordance with the judgment of the persons named therein. The
form of proxy also confers discretionary authority in respect of amendments to, or variations in, all
matters which may properly come before the Meeting.
RECORD DATE AND VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
On April 14, 2022 (the “Record Date”), 526,968,031 Common Shares were issued and outstanding. Each
Common Share carries the right to one vote on all matters voted on a poll at the Meeting. Only
Shareholders of record at the close of business on the Record Date will be entitled to vote in person or by
proxy at the Meeting or any adjournment thereof.
To the knowledge of the directors and executive officers of the Company, no person or company
beneficially owns, or controls or directs, directly or indirectly, Common Shares carrying 10% or more of
the voting rights attached to all the issued Common Shares.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
No person: (i) who has been a director or executive officer of the Company at any time since January 1,
2021; (ii) who is a proposed nominee for election as a director of the Company; or (iii) who is an associate
or affiliate of a person included in paragraphs (i) or (ii), has any material interest, direct or indirect, by way
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of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting other
than the election of directors or the appointment of auditors.
BUSINESS OF THE MEETING
To the knowledge of the Company’s directors, the only matters to be placed before the Meeting are those
set forth in the accompanying Notice of Meeting and more particularly discussed below.
Presentation of Financial Statements
The audited consolidated financial statements of the Company for the financial year ended December 31,
2021 and the auditors’ report thereon will be placed before the Meeting. The financial statements were
enclosed with the proxy-related materials mailed to Shareholders with this Circular.
Election of Directors
The directors of the Company are elected at each annual general meeting and hold office until the next
annual general meeting or until their successors are appointed, upon ceasing to meet the qualifications
for election as a director, upon death, upon removal by the Shareholders or upon delivery of submission
to the Company of the Director’s written resignation, unless the resignation specifies a later time of
resignation.
As of April 14, 2022, there were eight directors of the Company (the “Board”). Shareholder approval will
be sought to determine the number of directors for election at eight.
The persons named in the form of proxy which accompanies this Circular intend to vote FOR the
resolution to determine the number of directors of the Company at eight, unless the Shareholder has
specified in the form of proxy that the Common Shares represented by such proxy are to be voted
against such resolution.
The following table sets forth the name, province or state, and country of residence of each person
proposed to be nominated by management for election as a director (a “proposed director”), the
position(s) with the Company now held by such proposed director, such proposed director’s principal
occupation or employment for the last five years, the year in which such proposed director first became
a director of the Company, the committees of the Board of which such proposed director is a member and
the approximate number of Common Shares which such proposed director beneficially owned, or
controlled or directed, directly or indirectly, as of April 14, 2022. The information as to the number of
Common Shares beneficially owned or controlled or directed, directly or indirectly, is not within the
knowledge of the management of the Company and has been furnished by the respective proposed
directors.

9

Number of
Common
Shares
beneficially
owned or
controlled or
directed,
Directly or
Indirectly

Name, Province or State
and Country of Residence
and Positions Held with
the Company

Present Principal Occupation or
Employment and/or Past Principal
Occupation or Employment within the
Previous Five Years

Anna El-Erian (Stylianides)(1)

Chair of Gabriel Resources and Lawyer; March 30, 2016
Chief Executive Officer of Fintec Holdings
Corp., a corporate financial services
company, from 2011 to present.

164,433

David Fennell (3) (4)
Nassau, Bahamas
Director

Corporate director.

162,496

D. Bruce McLeod
British Columbia, Canada
President, Chief Executive
Officer and Director
David Rae(2) (4)
Ontario, Canada
Director

President and Chief Executive Officer of the February 16, 2015
Company since February 2015.

2,101,565

President & Chief Executive Officer of June 4, 2020
Dundee Precious Metals Inc since May
2020. Executive Vice-President and Chief
Operating Officer of Dundee Precious
Metals Inc. since May 2014.

20,000

Walter Segsworth (2) (4)
British Columbia, Canada
Chairman and Director

Retired mining professional and corporate July 3, 2015
director.

621,765

Anna Tudela(3)(4)
British Columbia, Canada
Director

Independent Consultant and Corporate January 23, 2021
Director.

49,900

Anthony Walsh (1) (3)
British Columbia, Canada
Director

Retired mining executive. Formerly May 29, 2008
President and Chief Executive Officer of the
Company from June 2008 - November
2011.

309,521

Leo Zhao (1) (3)
Beijing, People’s Republic of
China
Director

Managing Director of Zhaojin International February 9, 2018
Mining Co., Ltd. and Executive Director for
Zhaojin-Gravitas Mining Funds.

37,000

(2)

British Columbia, Canada
Director

Notes:
1)
2)
3)
4)

Member of the Audit Committee
Member of the Compensation Committee
Member of the Nominating & Governance Committee
Member of the Health Safety & Environment Committee

Director Since

June 4, 2009
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The persons named in the form of proxy which accompanies this Circular intend to vote FOR the election
to the Board of the eight nominees listed above, unless the Shareholder has specified in the form of
proxy that the Common Shares represented by such proxy are to be withheld from voting in respect
thereof.
Additional Information Concerning the Director Nominees
The following tables set forth additional information with respect to the Company’s director nominees.
The securities held listed below for each director nominee are as of April 14, 2022. Determination of
whether each person meets the share ownership guidelines is determined by calculating the number of
Common Shares multiplied by the closing share price of the Common Shares on the Toronto Stock
Exchange (the “TSX”) on April 13, 2022 which was $1.58.
Anna El-Erian (Stylianides)
British Columbia, Canada

Age: 55
Director since March 30, 2016
Independent: YES
2021 AGM Votes in Favour: 98.19%

Principal Occupation: Corporate Director and Lawyer

Skills and Experience

Ms. Stylianides has over 25 years of experience in the global capital markets, having spent much of her
career in investment banking, private equity, and corporate management and restructuring. She began
her career in corporate law by joining the firm of Webber Wentzel Attorneys in 1990 after graduating
from the University of the Witwatersrand in Johannesburg, South Africa. In 1992 she joined Investec
Merchant Bank Limited where she specialized in risk management and gained extensive experience in the
areas of corporate finance and structured finance, mergers and acquisitions, specialized finance and other
banking and financial services transactions. She was also involved in designing and structuring financial
products for financial institutions and corporations.

Other Board Memberships

Altius Minerals Corp.
Gabriel Resources
Entrée Resources Ltd.

Board/ Committee Memberships/ Meetings
2021
Board
Audit Committee
Compensation Committee

Board/Committee Memberships 2022
As Above

Attendance
5 of 5
5 of 5
2 of 2

Date

Options

Securities Held
Common Shares

April 14, 2022

560,000

164,433

Meets Share Ownership Guidelines: Yes

100%
100%
100%

Total Value of Common
Shares(1)
$259,804
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David Fennell
Nassau, Bahamas
Principal Occupation: Corporate Director

Age: 68
Director since June 4, 2009
Independent: YES
2021 AGM Votes in Favour: 92.95%
Skills and Experience

David Fennell has over 35 years’ experience in the mining industry. He received a law degree from the
University of Alberta in 1979 and practiced law until he founded Golden Star Resources Ltd in 1983. During
his term as president and CEO, Golden Star became a TSE 300 company and one of the largest and most
successful exploration companies. In 1998, Mr. Fennell became chairman and CEO of Cambiex
Explorations Ltd, which became Hope Bay Gold Corporation. He held this position through the merger of
Hope Bay and Miramar Mining Corporation and remained as executive vice-chairman and director for the
combined entity until its takeover by Newmont Mining Corporation in 2008. Mr. Fennell has been
instrumental in the success of several resource companies. He currently serves as Chairman of Reunion
Gold Corporation and Highland Copper Company Inc., and he is a director of Torex Gold Resources Ltd.
and G Mining Ventures Corp.
Reunion Gold Corporation
Torex Gold Resources Inc.
Highland Copper Company Inc.
G Mining Ventures Corp

Other Board Memberships

Board/ Committee Memberships/Meetings
2021
Board
Health Safety & Environment Committee
Nominating & Governance Committee

Board/Committee Memberships 2022:
As above
Date

Options

April 14, 2022
660,000
Meets Share Ownership Guidelines: Yes

Attendance
5 of 5
2 of 2
2 of 2

Securities Held

100%
100%
100%

Common Shares
162,496

D. Bruce McLeod
British Columbia, Canada

Total Value of Common
Shares
$256,743

Age: 59
Director since February 16, 2015
Independent: NO
2021 AGM Votes in Favour: 99.54%

Principal Occupation: Director, President and Chief Executive Officer of the Company

Skills and Experience

Bruce McLeod is a Mining Engineer with over 35 years of experience in all areas of the mining industry.
He was previously the President, CEO and Director of Mercator Minerals Ltd., Creston Moly Corp. as well
as a founder of both Sherwood Copper Corp and Stornoway Diamond Corporation. He also served on the
Board of Directors of Kaminak Gold Corporation (acquired by Goldcorp), Palmerejo Silver and Gold Corp.
(acquired by Coeur D’Alene Mines) and Ariane Gold (acquired by Cambior Inc.) and has been involved in
numerous projects at various stages of development while with the Northair Group. Mr. McLeod was the
co-recipient of AMEBC’s EA Scholz Award for excellence in mine development in 2009.
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Other Board Memberships

Gold Standard Ventures Corp.
Board/ Committee Memberships/ Meetings
2021(1)
Board
Audit
Compensation
Nominating & Governance
Health, Safety & Environment Committee

Attendance
5 of 5
5 of 5
2 of 2
2 of 2
2 of 2

Board/Committee Memberships 2022
As above
Date

Options

April 14, 2022

1,691,500

100%
100%
100%
100%
100%

Securities Held

Common Shares
2,101,565

Total Value of Common
Shares
$3,320,472

Meets Share Ownership Guidelines: Yes
1.

As CEO, Bruce McLeod attends all committee meetings.

David Rae
Ontario, Canada

Age: 60
Director since June 2020
Independent: YES
2021 AGM Votes in Favour: 93.92%

Principal Occupation: President and Chief Executive Officer of Dundee Precious Metals Inc. (“DPM”)

Skills and Experience

David Rae is a seasoned international mining and smelting executive with extensive experience in Africa,
Canada and Europe. He has held senior executive and operational roles in international mining companies
including Falconbridge and Xstrata. David is a collaborative leader with a reputation of building high
performing teams to optimize current assets allowing the business to focus on growth and business
development. He holds a Bachelor of Science in Physical Metallurgy from Leeds University in Yorkshire,
England. Mr. Rae joined DPM in 2012 as Senior Vice President, Operations and was appointed Executive
Vice President and Chief Operating Officer in 2014. In May 2020 he assumed the role of President and Chief
Executive Officer for DPM.

Other Board Memberships

Dundee Precious Metals Inc.
INV Metals Inc.

Board/ Committee Memberships/ Meetings
2021
Board
HS&E Committee (Chair)
Compensation Committee

Board/ Committee Memberships 2022
As above
Date

Options

Attendance
5 of 5
2 of 2
2 of 2

Securities Held

Common Shares1)

100%
100%
100%

Total Value of Common
Shares
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260,000
April 14, 2022
20,000
$31,600
Meets Share ownership guidelines: No 1) (Mr. Rae was first appointed in June 2020 and has three years to
meet the ownership requirements)

Walter Segsworth
British Columbia, Canada

Age: 73
Director since July, 2015
Chairman since June 2017
Independent: YES
2021 AGM Votes in Favour: 99.43%

Principal Occupation: Retired Mining Professional & Corporate Director

Skills and Experience

Walter Segsworth holds a BSc in Mining Engineering from Michigan Tech. He is a corporate director with
50 years of experience in mining in Canada and overseas. Mr. Segsworth has served on the Boards of
Directors of several mining companies including Westmin Resources, where he was President and CEO,
and Homestake Mining Company, where he was President and COO. He has served on several Boards of
resource companies over the past decade and is a Director of Pan American Silver and Chair of Happy
Creek Minerals Ltd. Mr. Segsworth is past Chairman of both the Mining Associations of BC and Canada
and was named BC’s Mining Person of the year in 1996.

Other Board Memberships

Pan American Silver Corp.
Happy Creek Minerals Ltd.

Board/ Committee Memberships/Meetings
2021
Board (Chair)
Compensation Committee (Chair)
Health, Safety & Environment Committee

Board/Committee Memberships 2022
As above
Date

Options

April 14, 2022
520,000
Meets Share Ownership Guidelines: Yes

Attendance
5 of 5
2 of 2
2 of 2

100%
100%
100%

Securities Held

Common Shares
621,765

Anna Tudela
British Columbia, Canada

Total Value of Common
Shares
$982,389

Age: 60
Director since January 23, 2021
Independent: YES
2021 AGM Votes in Favour: 99.55%

Principal Occupation: Independent Consultant and Corporate Director

Skills and Experience

Ms. Tudela has over 35 years of experience working with public companies in the securities and corporate
finance areas, in Canada, the United States and South America. Most recently, she was the Vice President
of Diversity, Regulatory Affairs and Corporate Secretary of Goldcorp. In 2010 she founded Creating
Choices, a program unique in the global mining industry which recognizes the value in nurturing a culture
of diversity and inclusion and promoting the advancement of women. Ms. Tudela is also a director for
the Canadian Centre for Diversity & Inclusion.
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Other Board Memberships

Regulus Resources Inc.
Gun Exploration Ltd.

Board/ Committee Memberships/Meetings
20211
Board
Health Safety & Environment Committee
Nominating & Governance Committee (Chair)

Board/Committee Memberships 2022
As above
Date

Attendance
5 of 5
2 of 2
2 of 2

100%
100%
100%

Securities Held

Options

Common Shares

Total Value of Common
Shares
April 14, 2022
160,000
49,900
$78,842
Meets Share Ownership Guidelines: No (Ms. Tudela was first appointed in January 2021 and has four
years to meet the ownership requirements)
*Ms. Tudela also attended two Audit Committee Meetings and two Compensation Committee Meetings.

Anthony P. Walsh
British Columbia, Canada

Age: 70
Director since May 29, 2008
Independent: YES
2021 AGM Votes in Favour: 98.29%

Principal Occupation: Retired mining executive. Formerly President and Chief Executive Officer of the
Company from June 2008 - November 2011; prior to 2007, President and Chief Executive Officer of
Miramar Mining Corporation, a mineral exploration company (“Miramar”)

Skills and Experience

Mr. Walsh graduated from Queen's University (Canada) in 1973 and became a member of The Canadian
Institute of Chartered Accountants in 1976. Mr. Walsh has over 30 years’ experience in the field of
exploration, mining and development. From 2008 to 2011, Mr. Walsh was President & CEO and a Director
of Sabina (he retired in 2011). From 1999 to 2007, Mr. Walsh was President and Chief Executive Officer
of Miramar; from 1995 – 1999 Mr. Walsh was Vice President Finance and Chief Financial Officer of
Miramar; from 1993 to 1995 was the Senior Vice-President and Chief Financial Officer of a computer
leasing company; and from 1989 to 1992 was Chief Financial Officer and Senior Vice-President, Finance of
International Corona Resources Ltd., a gold producer.
NovaGold Resources Inc.
Dundee Precious Metals Inc.

Other Board Memberships

Board/ Committee Memberships/ Meetings
2021
Board
Audit Committee - Chair
Governance and Nominating Committee

Board/Committee Memberships 2022
As Above
Date

Options

Attendance
5 of 5
5 of 5
2 of 2

Securities Held

Common Shares

100%
100%
100%

Total Value of Common
Shares

15

April 14, 2022
460,000
Meets Share Ownership Guidelines: Yes

309,521

Leo Zhao
Beijing, People’s Republic of China

$489,043

Age: 43
Director since February, 2018
Independent: YES
2021 AGM Votes in Favour: 99.26%

Principal Occupation: Managing Director of Zhaojin International Mining Co., Ltd. and Executive Director
for Zhaojin-Gravitas Mining Funds.

Skills and Experience

Mr. Zhao has more than 17 years of experience in global mining investment and EPC project management
in China, Canada, Australia, Kazakhstan, Vietnam, Indonesia and the Middle East. He is currently the
Managing Director of Zhaojin International Mining Co., Ltd., wholly owned by Zhaojin Mining Industry Co.,
the fourth largest gold mining company listed on Hong Kong Stock Exchange. He is also the executive
director for Zhaojin-Gravitas Mining Funds which was established in Canada. Prior to joining Zhaojin, he
served as a Project Manager for the China National Nonferrous Industry Foreign Engineering &
Construction Company (NFC) working in various countries and was nominated as alternate director in
Terramin Australia Ltd from 2010 to 2014. Mr. Zhao received his Bachelor Degree in International Project
Management from Tianjin University in 2000 and MBA diploma in Tsinghua University, China, in 2007. He
holds a PMP certificate issued by PMI.

Other Board Memberships

N/A
Board/ Committee Memberships/ Meetings
2021
Board
Compensation Committee1
Audit Committee2
Nominating & Governance Committee3

Board/ Committee Memberships 2022

Attendance
5 of 5
1 of 2
1 of 2
2 of 2

100%
100%
100%
100%

Board, Nominating & Governance Committee, Audit Committee
Date

Options

Securities Held

Common Shares

Total Value of Common
Shares
April 14, 2022
380,000
37,000
$58,460
Meets Share Ownership Guidelines: No (Mr. Zhao was first appointed in January 2019 and has one more
year to meet the ownership requirements)
1
Mr. Zhao was on the Compensation Committee from January to June 2021
2
Mr. Zhao joined the Audit Committee in June 2021
3
Mr. Zhao joined the Governance & Nominating Committee in June 2021

Board and Committee Independence (If all nominees elected)
Board of Directors

8 members – 7 of which are
independent (Chief Executive Officer
not independent)
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Audit Committee

3 members – 100% independent

Nominating & Governance
Committee

3 members – 100% independent

Compensation Committee

4 members – 100% independent

Health Safety &
Environment Committee

4 members – 100% independent

The Board has adopted a Majority Voting Policy stipulating that Shareholders are entitled to vote in favour
of, or withhold from voting for, each individual director nominee at a shareholders meeting. If the number
of Common Shares “withheld” for any nominee exceeds the number of Common Shares voted “for” the
nominee, then, notwithstanding that such director was duly elected as a matter of corporate law, the
director shall immediately tender their written resignation to the Chair of the Board. The Nominating &
Governance Committee will consider such offer of resignation and will make a recommendation to the
Board concerning the acceptance or rejection of the resignation. No director who is required to tender
their resignation pursuant to this policy shall participate in the Nominating & Governance Committee’s
deliberations or recommendations or in the Board’s deliberations or determination. The Board must take
formal action on the recommendation of the Nominating & Governance Committee within 90 days of the
applicable shareholders’ meeting and shall announce its decision by press release including the reasons
for its decision. The resignation will be effective when accepted by the Board.
Each director elected will hold office until the next annual meeting of the Shareholders of the Company
or until his or her office is earlier vacated or until his or her successor is elected in accordance with the
Articles of the Company.
Other than as disclosed below, to the best of the Company’s knowledge, no proposed director (or any of
their personal holding companies) of the Company:
(a)

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

was subject to a cease trade order or similar 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 (an “order”) that was issued
while the proposed director was acting in the capacity as 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 as director, chief
executive officer or chief financial officer; or
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(b)

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

(c)

has, within the ten 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.

Bruce McLeod was President, Chief Executive Officer and a director of each of Mercator Minerals Ltd.
(“Mercator”) and its wholly owned subsidiary, Creston Moly Corp. (together the “Companies”) when the
Companies filed a Notice of Intention to Make a Proposal under the Bankruptcy and Insolvency Act
(Canada) (the “BIA”) on August 26, 2014. Mr. McLeod resigned as officer and resigned from the Board
effective September 4, 2014. Pursuant to section 50.4(8) of the BIA, Mercator was deemed to have filed
an assignment in bankruptcy on September 5, 2014 as a result of allowing the ten-day period within which
Mercator was required to submit a cash flow forecast to the Official Receiver to lapse.
Other than as disclosed below, none of the proposed directors (or any of their personal holding
companies), has been subject to:
(a)

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

(b)

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

No proposed director is to be elected under any arrangement or understanding between the proposed
director and any other person or company, except the directors and executive officers of the Company
acting solely in such capacity.
Bruce McLeod was President, Chief Executive Officer and a director of Mercator when it negotiated with,
and the United States Securities and Exchange Commission (the “SEC”) issued an order on November 8,
2011 revoking Mercator’s registration under the Securities Exchange Act of 1934 (the “U.S. Exchange
Act”). In early 1998, Mercator, through its then management, filed a registration statement under the U.S.
Exchange Act with the SEC which became effective in 1998 without further action by Mercator. Mercator’s
subsequent management and directors (including Mr. McLeod) were not aware that the registration
statement had become effective and accordingly no further filings were made with the SEC. In June 2011,
Mercator received notice from the SEC advising that its registration statement had become effective in
1998 and was delinquent in its SEC filings. As Mercator was unable to make the requisite filings for the
period from 1998 to 2011, Mercator negotiated with the SEC and on November 8, 2011 an order was
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issued by the SEC under section 12G of the U.S. Exchange Act revoking Mercator’s registration (the
“Section 12G Order”). The Section 12G Order restricted members of a national securities exchange, broker
or dealer from effecting any transaction in or inducing the purchase or sale of Mercator’s shares in the
United States. On November 8, 2011, Mercator filed a Form 40-F registration statement under the U.S.
Exchange Act with the SEC, which became effective on January 9, 2012, in order to remove the restrictions
on market participants under the section 12G order so that trading in Mercator’s shares in the United
States could resume.
Appointment of Auditor
The Board recommends, on the advice of the Audit Committee, that KPMG LLP, Chartered Professional
Accountants, of 777 Dunsmuir Street, Vancouver, British Columbia, V7Y 1K3 be re-appointed as auditor
for the Company at remuneration to be fixed by the directors. KPMG LLP was initially appointed auditor
of the Company on June 4, 2009.
Set forth below are details of certain services billed to the Company by KPMG LLP in each of the last two
fiscal years:
Audit Fees

Audit-Related
Fees

2021

$119,000

$21,700

$9,869

$nil

2020

$100,500

$38,000

$17,704

$nil

Note:

(1)

All Other
Fees

Financial
Year End

Tax

Fees(1)

Tax compliance and general tax advisory services

Pre-Approval Policies and Procedures
All services to be performed by the Company’s auditors must be approved in advance by the Audit
Committee. The Audit Committee has considered whether the provision of services other than audit
services is compatible with maintaining the auditor’s independence and has adopted a charter governing
its conduct. The charter is reviewed annually and requires the pre-approval of all auditing services and
permitted non-audit services (including the fees and terms thereof) to be performed by the Company’s
auditors subject to the de minimis exceptions for non-audit services as allowed by applicable law or
regulation. Pursuant to these procedures, all services and related fees reported were pre-approved by
the Audit Committee.
Report of the Audit Committee
The Audit Committee (the “Committee” in this section) reviewed and discussed with management and
the Company’s auditors the audited Consolidated Financial Statements and Management’s Discussion and
Analysis (the “Financial Statements”) for the year ended December 31, 2021. Management and KPMG
indicated that the Company’s Financial Statements were fairly stated in accordance with generally
accepted accounting principles. The Committee discussed significant accounting policies applied by the
Company in its Financial Statements, as well as alternative treatments. The Committee discussed with
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KPMG implementation of new critical accounting reporting standards. In addition, the Committee
reviewed and discussed management’s report on internal controls over financial reporting and the related
audits performed by KPMG, which confirmed the company’s internal control over financial reporting. The
Committee also discussed with KPMG its independence from the Company and management. The
Committee considered the non-audit services provided by KPMG to the Company and concluded that the
auditors’ independence has been maintained. Based on the foregoing reviews and discussions, the
Committee recommended to the Board that the audited Financial Statements be approved and filed. The
Financial Statements are available on the Company website at www.sabinagoldsilver.com and on SEDAR
at www.sedar.com. A copy of the Financial Statements was mailed to all shareholders of with the Circular.
The Committee also conduced a comprehensive review of KPMG’s overall performance and determined
that KPMG should serve as the Company Auditor for the fiscal year 2022 and made such recommendation
to the Board. The Board agreed and is asking shareholders to approve KPMG as the Company’s auditor
for the fiscal year 2022.
Audit Committee of the Board
Anthony Walsh, Chair
Anna El-Erian
Leo Zhao
The persons named in the form of proxy which accompanies this Circular intend to vote FOR the
appointment of KPMG LLP, Chartered Professional Accountants, as the auditor of the Company, to hold
office until its successor is appointed, unless the Shareholder has specified in the form of proxy that the
Common Shares represented by such proxy are to be withheld from voting in respect thereof.
Approval of Certain Matters Relating to the Share Compensation Plan
Background
In 2016, the Company adopted a new share compensation plan (the “Share Compensation Plan”), which
was ratified by the Shareholders of the Company at the annual general and special meeting of
Shareholders held on June 8, 2016, and which provides participants with the opportunity, through
restricted share units (“RSUs”), performance share units (“PSUs”), deferred share units (“DSUs”) and stock
options (“Options”), to acquire an ownership interest in the Company. In 2019, the Company amended
the Share Compensation Plan with respect to the vesting provisions and certain other clerical and
administrative changes effective May 3, 2019 and ratified by the Shareholders of the Company at the
annual general and special meeting of the Shareholders held on June 6, 2019. All outstanding options
pursuant to the prior stock option plan of the Company are governed by the terms of the Share
Compensation Plan, as amended.
The Share Compensation Plan is a “rolling” equity compensation plan. Options, RSUs, PSUs and DSUs, as
the case may be, that have been granted pursuant to the Share Compensation Plan are referred to as
“allocated options, rights or other entitlements”; whereas Options, RSUs, PSUs and DSUs, as the case may
be, that are available for grant, but not yet been granted, are referred to as “unallocated options, rights
or other entitlements”.
Pursuant to the rules and policies of the TSX, among other requirements, all unallocated options, rights or
other entitlements under a listed corporation’s security based compensation arrangement which does not
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have a fixed maximum aggregate number of securities issuable, such as the Share Compensation Plan,
must be approved every three years by a majority of both the listed corporation’s directors and its
shareholders.
Accordingly, at the Meeting, Shareholders will be asked to consider, and if thought advisable, pass an
ordinary resolution to: (i) re-confirm and approve the Share Compensation Plan, together with certain
amendments (subject to shareholder approval) and certain other clerical and administrative changes as
further described in this Information Circular (such amended Share Compensation Plan being hereinafter
referred to as the “Amended Share Compensation Plan”); and (ii) approve all unallocated options, rights
or other entitlements under the Amended Share Compensation Plan (collectively, the “Share
Compensation Plan Resolution”).
On April 7, 2022, the Board approved certain 2022 Amendments (as defined below), subject to
shareholder approval, and adopted certain other clerical and administrative changes to the Share
Compensation Plan in accordance with the terms of the Share Compensation Plan. The 2022
Amendments, which require shareholder approval, include the following amendments:
(a)

decreasing the maximum number of Common Shares issuable at any time pursuant to the
Amended Share Compensation Plan, together with all of the Company’s other security based
compensation arrangements that provide for the issuance from treasury or potential issuance by
the Company out of its authorized and unissued Common Shares (collectively, the “Aggregate
Plans”) from 9% to 8% of the then outstanding Common Shares on a non-diluted basis, including
corresponding amendments to:
(i)

decrease the maximum number of Common Shares issuable to insiders at any time
pursuant to the Aggregate Plans, from 9% to 8% of the total number of then outstanding
Common Shares on a non-diluted basis; and

(ii)

decrease the maximum number of Common Shares issued to insiders within any one-year
period pursuant to the Aggregate Plans from 9% to 8% of the total number of then
outstanding Common Shares on a non-diluted basis;

(b)

reducing the maximum term for Options granted under the Amended Share Compensation Plan
such that no Option granted on or after May 25, 2022 shall be exercisable after the earlier of (i)
five years from the date on which it is granted (subject to extension as a result of a blackout period
in accordance with the provisions of the Amended Share Compensation Plan), and (ii) the latest
date permitted under applicable regulatory rules and regulations;

(c)

the Share Compensation Plan presently requires shareholder approval for any amendment to
extend the term of an award held by an insider beyond its original expiry time. The Amended Share
Compensation Plan would amend the amendment provisions of the Amended Share
Compensation Plan to require shareholder approval for any amendment to extend the term of an
award held by any participant (whether or not an insider) beyond its original expiry time;

(d)

prohibiting the award of PSUs to a director of the Company who is not an employee of the
Company (an “Eligible Director”);
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(e)

clarifying that the maximum percentage assigned under the Amended Share Compensation Plan
to reflect the performance achievement of target milestones for PSUs shall be 200%;

(f)

adding a provision to allow the Committee (as defined below) to award Options, DSUs or RSUs
having an aggregate value of no greater than $150,000 (based on the fair value of the Common
Shares at the time of grant) to an Eligible Director upon their initial election or appointment to the
Board (such awards hereinafter referred to as “Eligible Director Initial Awards”);

(g)

the Share Compensation Plan presently includes the following limitations on awards granted to
Eligible Directors: (i) the number of Common Shares reserved for issuance to Eligible Directors
pursuant to the Aggregate Plans shall not, in aggregate, exceed 1% of the total number of
outstanding Common Shares, excluding Common Shares reserved for issuance at a time when such
participant was not an Eligible Director; (ii) the aggregate value of Options (based on the fair value
of the Options at the time of grant) granted to any Eligible Directors in any calendar year may not
exceed $100,000, and (iii) subject to the limitation set out in (ii) above, the aggregate value of all
awards (based on the fair value of the Common Shares at the time of grant) granted to any Eligible
Directors in any calendar year may not exceed $150,000 (collectively, the “Eligible Director
Limits”). The Amended Share Compensation Plan would exclude from such Eligible Director Limits:
(A) Common Shares reserved for issuance pursuant to DSUs into which an Eligible Director’s
deferred Annual Retainer Amount (as defined below) has been deferred pursuant to the Share
Compensation Plan, and (B) Common Shares reserved for issuance to a participant pursuant to
Eligible Director Initial Awards; and

(h)

adding provisions to allow the Committee to award DSUs to Eligible Directors at any time in such
numbers as may be determined by the Committee, subject to the Eligible Director Limits;

(collectively, the “2022 Amendments”).
The Amended Share Compensation Plan is substantially similar to the Share Compensation Plan other than
with respect to the 2022 Amendments and certain other clerical and administrative changes as set out in
the blacklined copy of the Amended Share Compensation Plan attached as Appendix “IV” to this Circular.
Such clerical and administrative changes, which do not require shareholder approval pursuant to the
amendment provisions of the Share Compensation Plan, include, among other things, amendments to
allow for grants of awards in compliance with, and to provide for favorable treatment under, U.S. federal
securities and tax laws and California state securities laws, including, among other things, altering the
definition of “Consultant” under the Share Compensation Plan to exclude entities, and adding certain
provisions related to California state securities laws, as further described under the heading “Statement
of Executive Compensation – California Provisions”.
The Amended Share Compensation Plan has been conditionally approved by the Board and the TSX. If the
Share Compensation Plan Resolution (as defined below) is approved at the Meeting, the 2022
Amendments will take effect at the close of business on the date of the Meeting.
As at December 31, 2021, being the end of the Company’s most recently completed fiscal year, there were
11,267,750 Options and 188,333 RSUs outstanding under the Share Compensation Plan, representing
approximately 3.16% and 0.05%, respectively, of the Company’s then issued and outstanding share
capital, and no PSUs or DSUs were outstanding pursuant to the Share Compensation Plan.
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As such, as at December 31, 2021, 20,613,917 Common Shares, representing approximately 5.79% of the
then issued and outstanding Common Shares on a non-diluted basis, were available for future awards
under the Share Compensation Plan (based on the then 9% “rolling” maximum under the Share
Compensation Plan, and prior to the reduction to an 8% “rolling” maximum, which, subject to shareholder
approval of the 2022 Amendments at the Meeting, will take effect as at the close of business on the date
of the Meeting), of which 3,375,000 Common Shares, representing approximately 0.95% of the then
issued and outstanding Common Shares on a non-diluted basis, were available for future RSUs, PSUs and
DSUs granted under the Share Compensation Plan.
The key terms of the Share Compensation Plan (and the amendments thereto pursuant to the Amended
Share Compensation Plan) are described in this Information Circular under the heading “Statement of
Executive Compensation – Long-Term Incentives” and a blacklined copy of the Amended Share
Compensation Plan, showing the 2022 Amendments and certain other clerical and administrative changes,
is attached to this Circular as Appendix “IV”.
Shareholder Approval Required for the Share Compensation Plan Resolution
To be effective, the Share Compensation Plan Resolution must be approved by a majority of the votes cast
by the holders of Common Shares of the Company present or represented by proxy at the Meeting. The
full text of the Share Compensation Plan Resolution is set out below.
In the event that the Share Compensation Plan Resolution is not passed by the requisite number of votes
cast at the Meeting, all allocated options, rights and other entitlements under the Share Compensation
Plan, being those Options and RSUs that have already been granted prior to the date of this Meeting, will
be unaffected; however, all unallocated Options, RSUs, PSUs and DSUs under the Amended Share
Compensation Plan will be cancelled and the Company will not be permitted to issue further awards under
the Amended Share Compensation Plan from the date of this Meeting.
The Share Compensation Plan Resolution
The Share Compensation Plan Resolution, which will be presented at the Meeting and, if deemed
appropriate, adopted with or without variation, is as follows:
“IT IS RESOLVED, as an ordinary resolution that:
1.

The Company’s Share Compensation Plan, effective May 5, 2016, as amended effective May 3,
2019, and as substantially described in, and attached to, the Management Information Circular of
the Company dated April 14, 2022 (the “Information Circular”) and as amended by the changes
substantially described in the Information Circular, including the 2022 Amendments (as defined
and substantially described in the Information Circular) (the “Amended Share Compensation
Plan”), be and is hereby ratified, confirmed and re-approved;

2.

All unallocated options, rights and other entitlements issuable under the Amended Share
Compensation Plan are hereby authorized, approved, confirmed and ratified;
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3.

The Company has the ability to continue to grant options, rights or other entitlements under the
Amended Share Compensation Plan until May 25, 2025, being the date that is three years from the
date when shareholder re-approval of the Amended Share Compensation Plan is being sought; and

4.

Any one director or officer of the Company is authorized and directed on behalf of the Company
to execute all documents and to do all such other acts and things as such director or officer may
determine to be necessary or advisable to give effect to the foregoing provisions of this
resolution.”

The Board of Directors of the Company recommends that shareholders vote FOR the Share Compensation
Plan Resolution.
Unless otherwise instructed, Common Shares represented by proxies in favour of management will be
voted FOR the Share Compensation Plan Resolution.
Approving the Private Placements, including the Issuances of Common Shares Thereunder
At the Meeting, Shareholders will be asked to consider and approve an ordinary resolution (the “Private
Placement Resolution”), as set forth below, to approve the Private Placements (as defined below).
Background and Terms of the Private Placements
On February 8, 2022, the Company announced it had completed final documentation with OMF Fund III
(Mt.), LLC (“Orion”) and Wheaton Precious Metals Corp. (“WPM”) with respect to a financing package
totalling approximately US$520 million in aggregate (the “Financing”). The Financing will fund
construction and development of the Goose Mine at Sabina’s 100% owned Back River Project in Nunavut,
Canada (the “Project”). In connection with the Financing, the Company entered into a subscription
agreement on February 7, 2022 with Orion and WPM, pursuant to which Orion and WPM agreed to
subscribe for a total private placement of up to 72,732,692 and 19,395,384 Common Shares respectively
(the “Equity Transaction”) at a price of $1.30 per Common Share, representing a 3.03% discount to the
market price (as defined below) of the Common Shares immediately prior to the announcement of the
Equity Transaction. The Equity Transaction was scheduled to close in three tranches.
On February 11, 2022, the Company closed the first tranche of the Equity Transaction (the “First
Tranche”). The First Tranche was comprised of the issuance of 46,209,769 Common Shares to Orion and
12,322,605 Common Shares to WPM for total net proceeds of approximately $75.5 million. On the closing
of the First Tranche, Orion became an “Insider” (as defined in the Securities Act (British Columbia)) of the
Company. After completion of the Private Placements (as defined below), Orion will hold an aggregate of
72,732,692 Common Shares, representing approximately 15.6% of the issued and outstanding Common
Shares on a non-diluted basis.
On February 16, 2022, the Company announced that Zhaojin International Mining Co., Ltd. (“Zhaojin”)
had elected to exercise its participation right (the “Zhaojin Participation Right”) under the shareholder
agreement between Zhaojin and the Company dated December 19, 2017 in connection with the Equity
Transaction. To maintain its 9.9% ownership of the Company, Zhaojin agreed to purchase 10,122,875
Common Shares at $1.30 per Common Share in two separate tranches, closing concurrently with the
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Second Tranche (as defined below) and the Final Tranche (as defined below) of the Equity Transaction
(the “Concurrent Private Placement”).
On March 7, 2022, the Company closed the second tranche of the Equity Transaction (the “Second
Tranche”). The Second Tranche was comprised of the issuance of 16,905,354 Common Shares to Orion
and 4,508,094 Common Shares to WPM for total net proceeds of approximately $27.8 million.
Concurrently with the closing of the Second Tranche, the Company closed the first tranche of the
Concurrent Private Placement, consisting of 8,784,310 Common Shares to Zhaojin for total net proceeds
of approximately $11.4 million.
The third tranche of the Equity Transaction (the “Final Tranche”), subject to regulatory and Shareholder
approval, will be comprised of the issuance of 9,617,569 Common Shares to Orion and 2,564,685 Common
Shares to WPM for total net proceeds of approximately $15.8 million. Concurrently with the closing of the
Final Tranche, subject to regulatory and Shareholder approval, the Company will issue 1,338,565 Common
Shares to Zhaojin in the second tranche of the Concurrent Private Placement for net proceeds of
approximately $1.7 million.
On March 21, 2022, in connection with and as a condition of the Financing, the Company announced that
it had entered into an agreement with a syndicate of underwriters led by BMO Nesbitt Burns Inc.
(collectively, the “Underwriters”), under which the Underwriters agreed to buy, on a bought deal basis,
71,000,000 Common Shares at a price of $1.55 per Common Share, representing an 8.54% discount to the
market price of the Common Shares immediately prior to the announcement of the Offering (as defined
below), for gross proceeds of approximately $110 million (the “Offering”).
On March 30, 2022, the Company announced the closing of the Offering and Zhaojin’s election to exercise
the Zhaojin Participation Right in connection with the Offering. Subject to regulatory and Shareholder
approval, Zhaojin will purchase, by way of a private placement, 7,797,813 Common Shares at $1.55 per
share for gross proceeds of $12,086,610.15 (the “Offering Private Placement” and together with the
Equity Transaction and the Concurrent Private Placement, the “Private Placements”).
The aggregate number of Common Shares issuable pursuant to the Private Placements is 110,048,764,
representing approximately 30.88% of the Common Shares issued and outstanding immediately prior to
the completion of the First Tranche.
The Company intends to use the net proceeds of the Private Placements, together with the net proceeds
of the Offering and the Financing as a whole, to fund construction and development of the Project. Subject
to receipt of the requisite approval of the Shareholders and of the TSX, the Company anticipates that the
Private Placements will close concurrently in Q2, 2022.
No new control persons (as such term is defined in applicable securities laws) will be created in connection
with the Private Placements.
Required Shareholder Approval
Section 607(g)(i) of the TSX Company Manual requires securityholder approval to be obtained for private
placements in which the aggregate number of securities that are issuable is greater than 25% of the
number of securities of the listed issuer that are outstanding, on a non-diluted basis, prior to the date of
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closing of the transaction if the price per security is less than the “market price” (as defined in the TSX
Company Manual). Section 607(f)(v) of the TSX Company Manual provides that successive private
placements are aggregated for the purpose of section 607(g)(i) if they are within the three preceding
months, have common placees and/or a common use of proceeds.
The Private Placements will result in the issuance of greater than 25% of the issued and outstanding
Common Shares on a non-diluted basis and, as a result, receipt of Shareholder approval (excluding the
votes of Common Shares purchased in the First Tranche, Second Tranche, first tranche of the Concurrent
Private Placement and the Offering) is a condition of the TSX’s approval of the Private Placements.
MI 61-101
The Final Tranche of the Equity Transaction will involve the issuance of Common Shares to Orion, an
Insider, and is therefore considered to be a “related party transaction” under Multilateral Instrument 61101 - Protection of Minority Security Holders in Special Transactions (“MI 61-101”). The Company is relying
on the exemption set out in section 5.4(c) of MI 61-101 to be exempted from the requirement for a formal
valuation with respect to the issuance of Common Shares to an Insider, whereby the Final Tranche is a
distribution of securities of the Company to a related party for cash consideration, and neither the
Company nor, to the knowledge of the Company after reasonable inquiry, the Insider have knowledge of
any material information concerning the Company or its securities that has not been generally disclosed.
Board Recommendation
The Board has determined, after consideration of, among other things, the financial circumstances of the
Company, other financing options, and other matters deemed relevant, that the Private Placements are
in the best interests of the Company and its Shareholders. The Board believes that the Private Placements,
in connection with the Financing and the Offering, will put the Company on sound financial footing with
which to advance the construction and development of the Project. The Board has approved the Private
Placements and recommends that Shareholders vote FOR the Private Placement Resolution.
Shareholder Approval
Shareholders will be asked at the Meeting to pass the following Private Placement Resolution:
“IT IS RESOLVED, as an ordinary resolution of shareholders, that:
1.

subject to regulatory approval, Sabina Gold & Silver Corp. (the “Company”) is hereby
authorized to: (i) issue and sell to Orion Fund III (Mt), LLC (“Orion”) and Wheaton Precious
Metals Corp. (“WPM”) by way of a non-brokered private placement (the “Equity
Transaction”) an aggregate of 12,182,254 common shares of the Company (each, a “Common
Share”) at a price of $1.30 per Common Share for aggregate gross proceeds of
$15,836,930.20, as contemplated by the subscription agreement dated as of February 7, 2022
between the Company, Orion and WPM; (ii) issue and sell to Zhaojin International Mining Co.
Ltd (“Zhaojin”) by way of a non-brokered private placement (the “Concurrent Private
Placement”) 1,338,565 Common Shares at a price of $1.30 per Common Share for gross
proceeds of $1,740,134.50; (iii) issue and sell to Zhaojin by way of a non-brokered private
placement (the “Offering Private Placement” and together with the Equity Transaction and
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Concurrent Private Placement, the “Private Placements”) 7,797,813 Common Shares at a
price of $1.55 per Common Share for gross proceeds of $12,086,610.15; and (iv) undertake all
steps that are necessary or desirable to complete the Private Placements.
2.

the board of directors of the Company is hereby authorized in its absolute discretion to
determine whether or not to proceed with the above resolution without further ratification
or approval by the shareholders of the Company; and

3.

any one or more directors or officers of Company is hereby authorized, for and on behalf and
in the name of the Company, to execute and deliver, whether under corporate seal of the
Company or otherwise, all such agreements, forms, waivers, notices, certificates,
confirmations and other documents and instruments, and to do or cause to be done all such
other acts and things as in the opinion of such director or officer may be necessary, desirable
or useful for the purpose of giving effect to these resolutions and the matters authorized
thereby, such determination to be conclusively evidenced by the execution and delivery of
such document, agreement or instrument or the doing of any such act or thing.”

Management of the Company recommends that Shareholders vote FOR the Private Placement
Resolution and the persons named in the enclosed Form of Proxy intend to vote FOR the approval of
the Private Placement Resolution at the Meeting unless such has specified that the Common Shares
represented by such proxy are to be voted against such resolution.
STATEMENT OF EXECUTIVE COMPENSATION
For the purposes of this Circular, “Named Executive Officers” or “NEOs” means each of the following
individuals:
(a)

the Chief Executive Officer of the Company (“CEO”);

(b)

the Chief Financial Officer of the Company (“CFO”);

(c)

each of the three most highly compensated executive officers of the Company, including
any of its subsidiaries, or the three most highly compensated individuals acting in a similar
capacity, other than the CEO and the CFO, at the end of the most recently completed
financial year, whose total compensation was, individually, more than $150,000, as
determined in accordance with subsection 1.3(6) of Form 51-102F6 Statement of Executive
Compensation (“Form 51-102F6”) for the financial year ended December 31, 2021; and

(d)

each individual who would be a NEO under paragraph (c) but for the fact that the individual
was neither an executive officer of the Company or its subsidiaries, nor acting in a similar
capacity, as at the end of the most recently completed financial year.

During the financial year ended December 31, 2021, the Company had six NEOs:
NEO

Position

Bruce McLeod
Elaine Bennett1

President & CEO
Vice-President, Finance & CFO
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Wendy Louie2
Angus Campbell
Matthew Pickard
Nicole Hoeller

Vice-President, Finance & CFO
Vice-President, Exploration
Vice-President, Environment & Sustainability
Vice-President, Communications & Corporate Secretary

1) Elaine Bennett stepped down from her role as Vice-President, Finance and CFO in September 2021
2) Wendy Louie was appointed to the role of Vice-President, Finance and CFO in September 2021

Compensation Discussion and Analysis
The Board is responsible for ensuring the Company’s total compensation strategy is aligned with the
Company’s performance and Shareholder interests and is equitable for participants.
Compensation Objectives and Goals
The Company’s objective in designing its executive compensation program is to achieve three goals.




to attract and retain talented executive officers by offering compensation competitive to
comparable positions within similar companies in the resource industry;
to align the interests of executive officers with those of Shareholders in both the short and
the long term; and
to link individual executive officer compensation to the performance of both the Company
and the individual executive officer.

Attraction, Motivation and Retention of Key Talent
The Company’s compensation program is currently designed to attract, motivate and retain key talent in
a competitive environment through:



a competitive cash compensation program, consisting of base salary and bonus opportunity
which is in the median range of remuneration of similar roles in other companies; and
equity based long and short-term performance awards including Options, RSUs, and PSUs
(collectively, “Share Based Awards”).

Alignment of Interests of Management with Interests of Shareholders
The Company’s compensation program is also designed with the goal of aligning the interest of
management with the interest of the Shareholders through the following elements:



through the grant of Share Based Awards, if the price of the Common Shares increases over
time, both management and Shareholders will benefit; and
by providing a three-year vesting program upon grant, management has an interest in
increasing the price of the Common Shares over time rather than focusing on short term
increases.
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Role of Compensation Committee (the “Committee” in this section)
To assist with the oversight of the Company’s compensation program, the Board established a
Compensation Committee. The Compensation Committee currently consists of three directors, all of
whom are independent. They are: Walter Segsworth (Chair), Anna El-Erian and David Rae.
The Compensation Committee’s objective is to support and advise the Board in fulfilling its oversight
responsibility by focusing on the Company’s approach to Board and executive compensation. Further
detail on the Compensation Committee is set out in the Compensation Committee Charter that can be
accessed on the Company’s website at www.sabinagoldsilver.com.
One of the key roles of the Compensation Committee is to assist the directors of the Company in
attracting, evaluating and retaining key senior executive personnel through compensation and other
appropriate performance incentives.
Skills and experience that enable the Compensation Committee to make decisions on the suitability of the
Company’s compensation policies and practice include:
Walter Segsworth:

Mr. Segsworth currently serves as a member of the Human Resources and
Compensation Committee of Pan American Silver Corp. and has served as a
senior mining Company executive during his 50-year professional career.

Anna El-Erian:

Ms. El-Erian has served as President and CEO and Executive Chair during her
extensive career. Ms. El-Erian is an experienced Board director and mining
executive.

David Rae:

Mr. Rae is a seasoned international mining and smelting executive with
extensive experience in Africa, Europe and Canada and has held increasingly
senior operating and executive roles with international mining companies
including Falconbridge and Xstrata.

As senior executives of mining companies, all the members of the Compensation Committee have
been directly involved in the design, review and implementation of compensation programs.
It is the Compensation Committee’s responsibility to ensure that the Company develops a compensation
plan for its executive officers that is fair and competitive and consistent with the best interests of the
Company and its shareholders. The role of management is to provide the Compensation Committee with
perspectives on the business strategy and individual performance in order to assist the Compensation
Committee in making recommendations regarding compensation. The Chair of the Compensation
Committee also provides regular reports to the Board regarding actions and discussions at committee
meetings.
The Compensation Committee reviews the performance of the Company’s executive officers against
established performance goals and criteria and makes recommendations to the Board of the Company on
appropriate compensation. Other than with respect to the CEO, the committee also considers the
evaluations and recommendations of the CEO. In addition, external compensation experts are consulted
by the Compensation Committee as deemed appropriate by the Committee.
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Role of the Chief Executive Officer
The CEO completes a review of each executive officer’s performance in accordance with the evaluation
criteria listed below in the “Annual Incentives” section. Based on the foregoing evaluation, as well as
other criteria, the CEO makes a recommendation to the Compensation Committee on bonuses and
salaries for each other NEO which is taken into consideration by the Compensation Committee in
completing its review and ultimate recommendations to the Board.
Role of Consultants
From time to time the Compensation Committee engaged external consultants to conduct a review of
compensation of executive officers and directors at peer companies to assist it in setting the
compensation program for executive officers and directors going forward. These consultants are engaged
by the Compensation Committee and report to the Chair of the Compensation Committee. See
“Benchmarking” below. The Compensation Committee, on behalf of the Board, engaged Roger Gurr &
Associates (“Gurr”), an independent compensation consultant on March 21, 2018 to conduct a review of
executive officers and directors at peer companies (previously engaged by the Company in November
2011, and again in February 2013). In 2021, the Compensation Committee engaged Hugessen Consulting
to advise on implementing Share Unit Awards into the Company’s compensation program.
Benchmarking
In order to ensure the Company’s remuneration is competitive and also in line with that of our peers, each
year a peer group is established against which to measure the Company’s remuneration packages and
performance. The peer group is selected based on the following criteria: i) mid stage mining development
with a significant asset and potential to become a mid-tier producer; ii) emphasis on gold but with some
diversity (silver/base metals); iii) maximum market capitalization in a similar range to that of the Company;
iv) activities concentrated in the Americas; and v) having a full-time executive team in place.
In April 2018, the Compensation Committee again engaged Gurr (previously engaged by the Company in
November 2011, and again in February 2013) to update its independent review of compensation of
executive officers and directors of companies similar to the Company within the mining industry. The
comparator companies (the “2018 Peer Group”) include: Dalradian; Victoria Gold; Continental Gold;
Midas Gold; Guyanna Goldfields; Lydian; TMAC Resources; Osisko Minining; Barkerville Gold, Roxgold;
Hartegold; Lundin Gold; and Seabridge. The Compensation Committee believes the 2018 Peer Group
represents companies in stages of development and early production that Sabina is in or is advancing
toward.
The results of the Gurr analysis show that by and large, each of the Company’s NEO’s was within the range
of its peers (slightly below or above the median) with the exception of Elaine Bennett the Vice-President,
Finance & CFO who was significantly under compensated. As a result, Ms. Bennett’s salary was increased
to be in line with those of the Company’s peers. Additionally, Angus Campbell, the Company’s VicePresident, Exploration also received an increase in salary to bring his compensation more in line with the
peer group.
In 2019, the peer group was reviewed and changes were made to the group for the purpose of measuring
performance and remuneration. The 2019 peer group consisted of 16 companies that included Victoria
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Gold, Continental Gold, Midas Gold, Guyana Goldfields, Lydian, TMAC Resources, Osisko Mining,
Barkerville Gold, Roxgold, Hartegold, Lundin Gold, Equinox Gold, Trevali Mining Corp., Nevada Copper,
New Century Resources.
In 2019, the Committee did not engage a third-party consultant to complete a compensation review,
however, the Committee did enlist management to provide a summary of compensation data collected
from the public disclosure documents of the peer companies listed above. The Committee determined
that all NEOs were adequately compensated with the exception of Matthew Pickard who received a
$30,000 per annum increase to his base salary.
In 2020, the Committee did not engage a third-party consultant to complete a compensation review,
however, the Committee did enlist management to provide a summary of compensation data collected
from the public disclosure documents of the 2020 peer group which included: Midas Gold, Osisko Mining,
Nevada Copper, Pure Gold, Marathon Gold, Lumina Gold, Silvercrest, Integra Resources, Orla Mining and
Gold Standard Ventures. The Committee determined that all NEOs were adequately compensated in most
aspects, but that the long-term incentive compensation was below that of the peer companies.
In 2021, the Committee did not engage a third-party consultant to complete a compensation review,
however, the Committee did enlist management to provide a summary of compensation data collected
from the public disclosure documents of the 2021 peer group which included: Perpetua Resources, Osisko
Mining, Roxgold, New Century Resources, Mag Silver, Trilogy Metals, Victoria Gold, Silvercrest and Gold
Standard Resources. The Committee determined that all NEOs were adequately compensated by that
long-term incentive compensation was below that of the peer companies.
In early 2021, in accordance with the Company’s Share Compensation Plan, the Committee determined
that it was appropriate to grant RSUs in addition to Options for its Officers and Directors. To this end,
Hugessen Consulting was retained to provide direction on implementation of the program and grant
amounts. As a result, RSUs were granted for the first time to management in March 2021 as a component
of compensation. Director grants of Options and RSUs will be undertaken after the AGM.
Executive Compensation-Related Fees
The Company paid fees of $28,800 to Gurr in 2018 and approximately $12,000 to Hugessen Consulting in
2021, to review the Company’s compensation of executive officers and directors and to provide
recommendations to assist the Compensation Committee in determining compensation levels of the
executive officers of the Company.
All Other Fees
No other Executive Compensation related fees were incurred over the two most recently completed
financial years other than those reported above.
Elements of Compensation
The Company’s compensation program for executive officers is comprised of three main components:
(i) base salary; (ii) annual incentives; and (iii) long term incentives. The compensation program also
includes potential discretionary awards, termination and change in control benefits and perquisites.
Except as otherwise disclosed herein the Company does not provide any pension plan or similar benefits.
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Base Salary
Base salary is a fixed element of compensation for each executive officer for performing the specific
responsibilities of his or her position and is typically determined with general reference to, among other
things, base salary compensation of industry peers. Base salary is intended to fit into the Company’s
overall compensation objectives by serving to attract and retain talented executive officers by providing
compensation at the mid to high range.
For executive officers, the Compensation Committee considers the following factors in setting base
salaries:





the level of responsibility related to each executive officer’s position;
the base salaries generally paid to equivalent executive officers at industry peers;
the experience of the executive officer; and
the executive officer’s overall performance.

Base salary is linked to other elements of compensation as it may influence the level of annual incentives
and change in control benefits.
Annual Incentives
An annual incentive is a short-term variable element of compensation that may reward an executive
officer for corporate and/or individual performance and is typically determined with reference to pre-set
corporate and/or individual performance objectives. Annual incentives can be awarded either in cash or,
Share Based Awards. Annual incentives are awarded up to the targeted amounts or percentages on the
basis of the achievement of pre-set corporate and/or personal objectives for the year. These may include
both quantitative and qualitative objectives for both the Company and the individual executive officer.
All bonuses are considered and recommended by the Compensation Committee to the Board. Annual
incentives are linked to other elements of compensation as they may influence the level of change in
control benefits.
Overall Company performance is measured by a combination of: (i) corporate achievement based on
technical and strategic achievements relative to the goals set out at the beginning of the year; as well as
(ii) market performance. The corporate objective and level of the achievement of those objectives in 2021
are set out below. While goals were established at the beginning of 2021, these goals were modified
during the year as a result of COVID-19 and restrictions to access to site.
ESG Mission
Sabina is evolving into a gold producer by committing to strong governance policies with a long-term view
to maximizing the bottom line and mitigating economic risk. The Company is focused on mandates that:
minimize potential negative impacts to the environment and our people; transform the gold at the Back
River Project into mutual economic success and sustainability; and provide accountability on all levels. The
following corporate objectives have been assessed by the Compensation Committee under an ESG lens,
which will continue to evolve as the Company transitions from explorer to developer.
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Objective

Deliverable

1. Ensure health and safety for all employees and contractors
a.
Planned site activities are conducted with no LTIs
No environmental incidents exceeding regulatory reporting thresholds
and no material non-compliance findings by external site inspections (KIA,
b.
CIRNAC).
Deliver updated Back River H&S Management Program focused on site
c.
risks that includes relevant policies and procedures for initial construction
Continue to enhance COVID protocols to maintain no COVID cases while
Stretch
running site programs
Other Comments
Raise additional capital to fund (or partially) fund Project development and
2.
construction
Complete equity financing to fund critical path expenditures for first 6
a.
months of 2021 in order to maintain first gold schedule.
Complete debt financing on acceptable terms including commitment and
b.
definitive loan agreement.
c.
Complete sufficient equity financing for all 2021 activities
Complete flow-through financing to support all flow-through eligible
d.
activities.
Stretch Fully finance the project
Other Comments
3. Advance Back River path to production
Develop the UFS estimate such that the project IRR and payback betters
a.
the 2018 bank model
Advance ramp development by 1,700 meters by year end.
b.
Develop a Project Control process to accurately report and measure
c.
activity and costs against the forecast within an accuracy of 10% and
report submitted by the third week of the following month.
d.
Complete FLS Contract amendment with a performance guarantee
Complete detail engineering such that it delivers a reduced CAPEX and
e.
Increased IRR relative to the UFS
Develop an overall project execution plan to obtain operational readiness
f.
and mining operations utilizing the following camp capacity constraints:
100ppl yr-3, 300ppl yr-2, 500ppl yr-1
4. Advance Back River exploration
Continue to advance resource upside at Goose within existing deposit
resources and the greenfield space. Drilling at Hook delivers an upgrade
demonstrating growth that is accretive to the current development plan.
a.
Focused exploration and drill testing of exploration targets using updated
selection criteria and modelling results in one new discovery with
resource potential.
Complete a new assessment of the George property with renewed
integration of data sets, updated modelling and interpretations to support
b.
a 2021 field program, prioritization of targets for drilling. Goal will be to
complete a first phase exploration program that demonstrates the value
proposition at George towards the strategy of developing George as a

Weight

Score

20%

30%

35%

25%

20%

18%

10%

5%
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satellite operation to Goose. To facilitate this work, complete a safe
successful opening of the George camp for exploration operations.

5

Advance Back River permitting and social license
Ensure current authorization requirements are in order to enable
a.
scheduled 2021 site activities.
Develop a road map for ESG reporting, including improving ESG metrics
b.
collection in 2021.
Maximize Inuit site hires, target >15% Sabina and contractor hires in 2021
for planned exploration and development activities. Subject to COVID
c.
restrictions.
Continue to maintain strong Northern stakeholder support for project
d.
advancement.

10%

8%

Share Performance
Fourth quartile performance relative to peers * 0.75

Overall weighted achievement score including relative
performance to peer group

90%

Market Performance
Relative market performance is based on a comparison to a defined peer group of companies for the
calendar year and is incorporated as an adjustment to the corporate objective achievement score. The
Common Share price performance for 2021 was in the fourth quartile relative to an average of its peers.
Based on the analysis above, the Company estimated that it had an overall achievement score of 90% for
its performance in 2021 (calculated by taking the corporate achievement score multiplied by the share
price adjustment factor).
Individual Performance
Following completion of the 2021 financial year, a review of the performance of each of the executive
officers and the Company against the corporate objectives that were determined at the beginning of the
year took place. Each objective and the success of the executive officers in achieving each objective during
the year are considered. The following tables set out the maximum bonus amounts as a percentage of
annual salary for all NEOs:
Position
President & CEO

Maximum Bonus (Percentage of
Annual Salary)
100%

CFO

50%

Vice-Presidents (NEOs)

40%
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NEO

Position

Corporate

D. Bruce McLeod
Elaine Bennett
Wendy Louie
Angus Campbell
Matthew Pickard
Nicole Hoeller

President & CEO
Vice-President, Finance & CFO
Vice-President, Finance & CFO
Vice-President, Exploration
Vice-President, Environment and Sustainability
Vice-President, Communications & Corporate
Secretary

100%
75%
75%
75%
75%
75%

Individual
0
25%
25%
25%
25%
25%

For the year ended December 31, 2021, the Company achieved most of its key milestones which continued
to de-risk the project including permitting and project development advancement along with successful
exploration programs. In 2022, the Compensation Committee approved bonuses that were paid to the
executive management group in recognition of work done in 2021.
As a result, the following cash bonuses were paid in 2022 for work done in 2021:
NEO

Bonus Paid

Bruce McLeod
Elaine Bennett
Wendy Louie
Angus Campbell
Matthew Pickard
Nicole Hoeller

$378,000
N/A
$37,300
$85,200
$92,600
$66,900

Long-Term Incentives
From time to time and in accordance with the Share Compensation Plan, share ownership opportunities
are provided in order to align the interests of executive officers with the longer-term interests of
Shareholders. The Share Compensation Plan is designed to give individuals an interest in preserving and
maximizing Shareholder value in the longer term, to enable the Company to attract and retain individuals
with experience and ability and to motivate the performance and reward individuals for current
performance and expected future performance.
In 2019 the Shareholders of the Company re-approved the Share Compensation Plan, which requires
shareholder approval every three years in accordance with the rules and policies of the TSX. As such,
shareholders are being asked at the Meeting to consider, and if thought advisable, confirm and re-approve
the Share Compensation Plan, as amended and more particularly described under the heading “Business
of the Meeting - Approval of Certain Matters Relating to the Share Compensation Plan”. The following is
a description of the specific information pertaining to the Share Compensation Plan, as amended. For
greater certainty, unless otherwise noted, the following descriptions of the Share Compensation Plan
apply to the Amended Share Compensation Plan.
The Share Compensation Plan gives consideration to, among other things, the individual’s current and
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potential contribution to the success of the Company, as well as the relative position of the individual
within the Company. Grants under the Share Compensation Plan will not specifically influence any other
element of compensation other than the value of such compensation being generally considered within
the total compensation of an executive officer. The Share Compensation Plan provides participants with
the opportunity, through Options, RSUs, PSUs and DSUs to acquire an ownership interest in the Company.
RSUs are units that vest with the satisfaction of certain restrictions, notably a requirement that an
individual remains eligible for awards for a specified period of time.
PSUs are units that vest in accordance with the satisfaction of certain criteria tied to the performance of
the Company.
DSUs are units that an Eligible Director may elect to receive in lieu of receiving annual retainer amounts
or any portion thereof payable by the Company to such director. Additionally, subject to approval of the
Amended Share Compensation Plan, DSUs may be granted to Eligible Directors at any time, subject to the
Eligible Director Limits provided for in the Amended Share Compensation Plan.
Unlike Options, RSUs, PSUs and DSUs do not require the payment of any monetary consideration to the
Company. Instead, RSUs and PSUs represent the right to receive Common Shares, or a payment
representing Common Shares, following the attainment of vesting criteria determined at the time of the
award. See “Restricted Share Units and Performance Share Units - Vesting Provisions - RSUs” and
“Restricted Share Units and Performance Share Units - Performance Period and Vesting Provisions - PSUs”
below. DSUs represent the right to receive Common Shares, or a payment representing Common Shares,
upon an Eligible Director ceasing to qualify as an Eligible Director. See “Deferred Share Units - Redemption
of DSUs” below. Options, on the other hand, are rights to acquire the Company’s Common Shares upon
payment of certain consideration (i.e., the exercise price), subject also to vesting criteria determined at
the time of the award. See “Options – Vesting Provisions” below. In 2021, the Company did not grant any
PSUs or DSUs.
As described under “Business of the Meeting - Approval of Certain Matters Relating to the Share
Compensation Plan”, the Board adopted certain clerical and administrative changes to the Share
Compensation Plan in accordance with the terms of the Share Compensation Plan. The Amended Share
Compensation Plan is substantially similar to the Share Compensation Plan other than with respect to the
2022 Amendments and certain other clerical and administrative changes as set out in the blacklined copy
of the Amended Share Compensation Plan attached as Appendix “IV” to this Circular (which have been
approved by the Board in accordance with the terms of the Share Compensation Plan).
A summary of the material terms of the Share Compensation Plan (and the amendments thereto pursuant
to the Amended Share Compensation Plan) is set forth below and is subject to and qualified in its entirety
by the provisions of such plan. In particular, the description below does not address the provisions of the
Share Compensation Plan as they relate to participants under the plan who are U.S. citizens or U.S.
residents, other than to explain that if Options are granted to U.S. citizens or U.S. residents, such Options
may be either incentive stock option qualified under section 422 of the United States Internal Revenue
Code (the “Internal Revenue Code”) or non-qualified stock options, and to note certain other limitations
on awards to U.S. citizens and U.S. residents.
A blacklined copy of the Amended Share Compensation Plan, showing the 2022 Amendments, which are
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subject to shareholder approval, and certain other clerical and administrative changes, is attached to this
Circular as Appendix “IV”. Reference should be made to the provisions of the Amended Share
Compensation Plan as attached to this Information Circular, with respect to any particular provision
described below, including, without limitation, the provisions relating to any participants under the plan
who are U.S. citizens or U.S. residents.
Purpose of the Share Compensation Plan and Participants
The stated purpose of the Share Compensation Plan is to advance the interests of the Company and it
shareholders by attracting and retaining, and motivating the performance of, selected Eligible Persons (as
defined below) of high caliber and potential upon whose judgement, initiative and effort the Company is
largely dependent for the successful conduct of its business, and to encourage and enable such Eligible
Persons to acquire and retain a proprietary interest in the Company by ownership of its Common Shares.
Any director, officer or employee of the Company and its Affiliates (as such term is defined in the Share
Compensation Plan), any Consultant (as such term is defined in the Share Compensation Plan) and any
person otherwise determined by the Committee (as defined below) (each, an “Eligible Person”) will be
eligible to participate in the Share Compensation Plan and may be granted one or more of RSUs, PSUs,
Options and DSUs (provided that DSUs may only be granted to Eligible Persons who are Eligible Directors).
Administration of the Share Compensation Plan
The Share Compensation Plan will be administered by the Company’s Compensation Committee, or such
other committee of the Board or such other committee of persons (including, in the absence of a
committee, the Board) as may be designated by the Board (in any case, the “Committee”).
The Committee may grant awards under the Share Compensation Plan: (i) for no cash consideration or for
any cash or other consideration as determined by the Committee and required by applicable law; and (ii)
alone or in tandem with any other award, whether granted under the Share Compensation Plan or another
plan of the Company.
In addition, the Committee has the power, from time to time: (i) to interpret and construe the Share
Compensation Plan and any award agreement in relation to an award granted under the Share
Compensation Plan; (ii) to determine the eligibility of persons to participate in the Share Compensation
Plan (which determination may involve considerations such as the services rendered by such person, their
present and potential contributions to the success of the Company and such other facts deemed to be
relevant by the Committee); (iii) to determine (A) the type of award to be granted to an Eligible Person,
(B) the number of RSUs, PSUs, DSUs or Options, or any combination thereof, as applicable, to be granted
to such Eligible Person, (C) the time or times when awards will be granted to such Eligible Person, and (D)
the number of Common Shares covered by each award, or the method by which payments or other rights
are to be determined in connection therewith; (iv) to determine whether, to what extent and under what
circumstances awards may be exercised or redeemed in cash, Common Shares or as otherwise
contemplated by the Share Compensation Plan, or cancelled, forfeited or suspended; (v) to enter into
award agreements evidencing awards, which will incorporate such terms as the Committee, in its
discretion, deems consistent with the Share Compensation Plan; (vi) to prescribe the form of the
instruments relating to the grant, exercise and other terms and conditions of an award; (vii) to determine
the expiry date and exercise price for each Option, subject to the provisions of the Share Compensation
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Plan; (viii) to determine the time or times when Options will vest and be exercisable, and to determine
when it is appropriate to accelerate when Options otherwise subject to vesting may be exercised; (ix) to
determine the time or times when RSUs and PSUs will vest and be redeemable, and to determine the
Performance Period and Target Milestones (as such terms are defined in the Share Compensation Plan) in
relation to PSUs; (x) to determine if the Common Shares that are subject to an award will be subject to
any restrictions or repurchase rights; (xi) to take such steps and require such documentation from each
Eligible Person which, in its opinion, are necessary or desirable to ensure compliance with the rules and
regulations of any stock exchange on which the Common Shares are listed, and all applicable laws; (xii) to
adopt such modifications, procedures and subplans as may be necessary or desirable to comply with the
provisions of the laws of Canada and other countries in which the Company and its Affiliates may operate
to ensure the viability and maximization of the benefits from the awards granted to participants residing
in such countries and to meet the objectives of the Share Compensation Plan; and (xiii) to do all such other
matters as provided for in the Share Compensation Plan.
Further, the Committee may, in its sole discretion, cancel any or all outstanding awards granted under the
Share Compensation Plan and pay to holders of such awards that are otherwise vested, in cash, a value
based upon the price per Common Share received or to be received by other shareholders of the Company
in the event of an adjustment in accordance with the provisions of the Share Compensation Plan.
Number of Common Shares Available for Issuance under the Share Compensation Plan
The number of Common Shares available for issuance pursuant to the Aggregate Plans will be limited, as
amended by, and subject to shareholder approval of, the Amended Share Compensation Plan, to 8% of
the number of issued and outstanding Common Shares from time to time (i.e., on a “rolling” basis). Any
Common Shares related to a RSU, PSU, Option or DSU, as the case may be, which has been exercised or
which terminates without the issuance of such Common Shares will be available for issuance under the
Share Compensation Plan. In addition, with respect to any grant under the Share Compensation Plan that
is settled in cash or by delivery of Common Shares purchased through the facilities of any Stock Exchange,
as the case may be, will not be deemed to have been issued.
As at December 31, 2021, there were 11,267,750 Options and 188,333 RSUs outstanding under the Share
Compensation Plan, representing approximately 3.16% and 0.05%, respectively, of the Company’s then
issued and outstanding share capital, and no PSUs or DSUs were outstanding pursuant to the Share
Compensation Plan. As such, as at December 31, 2021, 20,613,917 Common Shares, representing
approximately 5.79% of the then issued and outstanding Common Shares on a non-diluted basis, were
available for future awards under the Share Compensation Plan (based on the then 9% “rolling” maximum
under the Share Compensation Plan, and prior to the reduction to an 8% “rolling” maximum, which,
subject to shareholder approval of the 2022 Amendments at the Meeting, will take effect as at the close
of business on the date of the Meeting), of which 3,375,000 Common Shares, representing approximately
0.95% of the then issued and outstanding Common Shares on a non-diluted basis, were available for future
RSUs, PSUs and DSUs granted under the Share Compensation Plan.
The following table summarizes the burn rate (being the number of securities granted under the Share
Compensation Plan during the applicable fiscal year divided by the weighted average number of securities
outstanding for the applicable fiscal year) in respect of the Share Compensation Plan for the past three
years:
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Fiscal Year
2021
2020
2019

Burn Rate
0.9%
0.8%
0.9%

Restrictions on the Award of RSUs, PSUs and DSUs and Grant of Options
Certain restrictions on the award of RSUs, PSUs and DSUs, and the grant of Options, apply as follows: (i)
the aggregate number of Common Shares that may be issuable pursuant to RSUs, PSUs and DSUs under
the Share Compensation Plan will be limited to 1% of the number of issued and outstanding Common
Shares from time to time, and no RSUs, PSUs or DSUs may be granted if such grant would have the effect
of causing the total number of Common Shares potentially issuable in respect of RSUs, PSUs and DSUs to
exceed such number; (ii) the aggregate number of Common Shares reserved for issuance to any one
person under the Aggregate Plans in any one year period cannot exceed 2% of the Common Shares then
issued and outstanding; (iii) the aggregate number of Common Shares reserved for issuance to Eligible
Directors under the Aggregate Plans cannot exceed 1% of the Common Shares then issued and
outstanding (excluding Common Shares reserved for issuance to a participant at a time when such
participant was not an Eligible Director), provided that (A) the aggregate value of Options (based on the
fair value of the Options at the time of grant) granted to any Eligible Directors in any calendar year may
not exceed $100,000, and (B) subject to the limitation set out in (A), above, the aggregate value of all
awards (based on the fair value of the Common Shares at the time of grant) granted to any Eligible
Directors in any calendar year may not exceed $150,000, and provided further, subject to shareholder
approval of the Amended Share Compensation Plan, that each such Eligible Director Limit shall exclude (x)
Common Shares reserved for issuance to a participant upon the redemption of DSUs into which an Eligible
Director’s deferred Annual Retainer Amount has been deferred pursuant to the Share Compensation Plan,
and (y) Common Shares reserved for issuance to a participant pursuant to Eligible Director Initial Awards;
and (iv) the aggregate number of Common Shares (A) issuable at any time to Insiders (as such term is
defined in the Share Compensation Plan) and (B) issued to Insiders within any one year period, pursuant
to the Aggregate Plans, will, as amended by the Amended Share Compensation Plan and subject to
shareholder approval of the Amended Share Compensation Plan, not exceed 8% of the Common Shares
then issued and outstanding (excluding Common Shares issued pursuant to an entitlement granted prior
to the person becoming an Insider).
Subject to shareholder approval of the Amended Share Compensation Plan, the Committee may grant
Eligible Director Initial Awards, being awards of Options, DSUs or RSUs granted to an Eligible Director in
the discretion of the Committee upon such Eligible Director’s initial election or appointment to the Board,
provided that the aggregate value of such Eligible Director Initial Awards may not exceed $150,000 (based
on the fair value of the Common Shares at the time of grant).
The Share Compensation Plan permits the award of incentive stock options (“ISOs”) qualified under the
Internal Revenue Code to employees who are U.S. citizens or U.S. residents. As required under U.S. laws,
the Share Compensation Plan states the maximum number of Common Shares that may be issued with
respect to ISOs. The maximum number of Common Shares that may be issued under the Share
Compensation Plan with respect to ISOs is 2,000,000 Common Shares, subject to adjustment as provided
in the Share Compensation Plan and subject to the provisions of Section 422 and 424 of the Internal
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Revenue Code or any successor provision.
Restricted Share Units and Performance Share Units
(a) Mechanics for RSUs and PSUs
The Committee may award RSUs to Eligible Persons and may award PSUs, as amended by the Amended
Share Compensation Plan and subject to shareholder approval of the Amended Share Compensation Plan
(emphasis added), to Eligible Persons who are not Eligible Directors, in each case in such numbers as may
be determined by the Committee. RSUs and PSUs awarded to participants under the Share Compensation
Plan will be credited to an account that will be established on such participants’ behalf and maintained in
accordance with the Share Compensation Plan. Each RSU or PSU awarded will conditionally entitle the
holder thereof to the issuance of one Common Share, or the value thereof, upon achievement of the
vesting criteria, and provided the participant remains an Eligible Person on the applicable vesting date.
Assuming the foregoing, RSUs and PSUs awarded under the Share Compensation Plan will automatically
be redeemed on the date that is five business days following the applicable vesting date and such RSUs
and PSUs may be redeemed (i) by paying to the participant a cash amount equal to the closing Canadian
dollar trading price of the Common Shares on the stock exchange on which the majority of the Company’s
trading occurs, on the previous day (the “Market Price”) of the vested RSUs or PSUs as of the vesting date;
(ii) by the issuance of such number of Common Shares as is equal to the number of vested RSUs or PSUs
as of the vesting date; or (iii) by the Company purchasing such number of Common Shares as is equal to
the number of vested RSUs or PSUs on the open market and delivering such Common Shares to the
relevant participant, in each case at the sole discretion of the Committee. Any RSUs or PSUs that are
redeemed will be cancelled.
An award agreement relating to the grant of RSUs or PSUs may provide that, if dividends are declared on
Common Shares, the holder of RSUs and PSUs shall be entitled to receive dividend equivalents in respect
of the RSUs or PSUs subject to such award agreement credited to such participant’s account as of the
payment date of such dividends. Upon the payment of such dividends, the dividend equivalents to which
a participant is entitled shall be converted into such number of additional RSUs or PSUs, as the case may
be, equal to the number of whole Common Shares having a Market Price, as of the payment date for such
dividend, equal to the product of (i) the cash dividend paid with respect to a Common Share multiplied by
(ii) the number of RSUs or PSUs, as applicable, subject to such award agreement as of the record date for
the dividend. The additional RSUs or PSUs, as applicable, granted to a participant shall be subject to the
same terms and conditions, including vesting and settlement terms, as the corresponding RSUs or PSUs,
as the case may be.
(b) Vesting Provisions – RSUs
The Share Compensation Plan provides that, at the time of the award of RSUs, the Committee will
determine the vesting criteria applicable to the awarded RSUs. Unless otherwise specified by the
Committee, RSUs will vest as to one-third of the number of such RSUs, on each of the dates that are one
month after the date of grant, and the first and second anniversaries of the date of grant, subject to the
participant continuing to be an Eligible Person. Any RSUs that fail to vest will be cancelled.
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(c) Performance Period and Vesting Provisions – PSUs
The Share Compensation Plan provides that, the Committee shall determine the Performance Period at
the time PSUs are granted. Unless otherwise specified by the Committee, the Performance Period will
commence on the first of January coincident with or immediately preceding or following the grant and
end on December 31st of the second year following the calendar year in which such PSUs were granted.
Unless otherwise determined by the Committee, the number of PSUs granted to a participant that will
vest on the vesting date (being the date on which the relevant Performance Period ends) shall be
calculated by multiplying the aggregate number of such PSUs by the percentage, in the range of zero to
200%, as added by the Amended Share Compensation Plan and subject to shareholder approval of the
Amended Share Compensation Plan, assigned to the participant’s performance achievement of target
milestones determined by the Committee, subject to the participant continuing to be an Eligible Person.
Any PSUs that fail to vest will be cancelled.
(d) Ineligibility
Unless otherwise determined by the Committee, and subject to the paragraphs below, among other
things, in the event a participant ceases to be an Eligible Person (including as a result of termination of
employment without cause), such participant’s unvested RSUs and PSUs shall be forfeited and cancelled
as of the Termination Date (as such term is defined in the Amended Share Compensation Plan).
If a participant dies, Retires (as such term is defined in the Amended Share Compensation Plan) or suffers
a permanent disability, or if a participant’s contract as a Consultant is frustrated before its normal
termination date due to death or permanent disability, and, as a result, a participant ceases to be an
Eligible Person prior to the applicable vesting date for such participant’s RSUs or PSUs, as applicable, the
Committee will have the discretion to determine that,


the RSUs granted to such participant shall vest on the applicable vesting date, provided, however,
that the total number of RSUs so vested shall be adjusted in accordance with the provisions of the
Share Compensation Plan; and



the PSUs granted to such participant shall vest on the applicable vesting date, provided, however,
that the total number of PSUs so vested shall be adjusted in accordance with the provisions of the
Share Compensation Plan.

If a participant is terminated for Cause (as such term is defined in the Share Compensation Plan), or a
participant’s contract as a Consultant is terminated by the Company or an Affiliate of the Company before
its normal termination date for Cause, and the participant ceases to be an Eligible Person prior to the
redemption date, for any vested RSUs or PSUs, such vested RSUs or PSUs, as applicable, shall not be
redeemed and shall instead be forfeited and cancelled.
(e) Blackout Periods
Subject to the provisions of the Amended Share Compensation Plan, should the redemption date of a RSU
or a PSU fall within a blackout period or within nine business days following the expiration of a blackout
period, the redemption date for such RSU or PSU will be automatically extended to the tenth business day
after the end of the blackout period.
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Deferred Share Units
(a) Mechanics for DSUs
Subject to shareholder approval of the Amended Share Compensation Plan, the Committee may award
DSUs to Eligible Directors in such numbers as determined by the Committee with effect from such dates
as the Committee may specify, subject to the Eligible Director Limits provided for in the Amended Share
Compensation Plan. The Committee shall provide the applicable Eligible Director with notice of the award
of DSUs promptly after the Committee has acted to make such award. Such DSUs will be credited to an
account maintained by the Company for the Eligible Director.
An Eligible Director may also elect to defer any portion of such director’s Annual Retainer Amount (as such
term is defined in the Share Compensation Plan) into DSUs. The Committee has the discretion to impose
certain rules and regulations on such election, including, without limitation, the discretion to accept such
an election, in whole or in part, or to not accept such an election, except in certain circumstances with
respect to U.S. Participants (as defined in the Share Compensation Plan). Such election must be made by
no later than December 15th of the calendar year preceding the calendar year to which such Annual
Retainer Amount relates. The deferred Annual Retainer Amount will be deferred into DSUs, as to 25% of
the amount of such director’s deferred Annual Retainer Amount, on each of January 2, April 1, July 1 and
October 1 of the calendar year to which such director’s deferred Annual Retainer Amount relates. Such
DSUs will be credited to an account maintained by the Company for the Eligible Director on each such
date by dividing the amount of the deferred Annual Retainer Amount to be deferred on each such date
by the Market Price of the Common Shares on each such date. See the blacklined copy of the Amended
Share Compensation Plan, showing such changes to Article 14, attached to this Circular as Appendix “IV”.
If dividends are declared on Common Shares, an Eligible Director shall be entitled to receive dividend
equivalents in respect of the DSUs credited to such Eligible Director’s account as of the record date for the
payment of such dividends. Upon the payment of such dividends, the dividend equivalents to which an
Eligible Director is entitled shall be converted into additional DSUs based on the Market Price of the
Common Shares on the record date and credited to the account of the Eligible Director.
(b) Redemption of DSU
An Eligible Director who, except as a result of death, ceases to be an Eligible Director, may redeem the
DSUs credited to such Eligible Director’s account by delivering a notice of redemption at any time after
such Eligible Director ceases to be a director of the Company. If an Eligible Director fails to deliver a
redemption notice on or before the date that is ninety days following the date on which such Eligible
Director ceases to be a director of the Company, such Eligible Director shall be deemed to have delivered
such a notice on the ninetieth day following the date on which such Eligible Director ceased to be a director
of the Company. Notwithstanding the foregoing, DSUs of an Eligible Director who is a U.S. Participant will
be redeemed by the Company following such Eligible Directors separation from service as provided in the
applicable award agreement.
Within ten business days after such notice is delivered or deemed to be delivered, (or with respect to the
DSUs of a U.S. Participant, on the settlement date determined by the Company in accordance with the
applicable award agreement), the Company shall redeem the applicable DSUs by (i) paying to the Eligible
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Director a cash amount equal to the Market Price of the DSUs as of the notice or settlement date, as
applicable; (ii) the issuance of such number of Common Shares as is equal to the number of DSUs in such
Eligible Director’s account, as of the notice or settlement date, as applicable; or (iii) the Company
purchasing such number of Common Shares as is equal to the number of DSUs in such Eligible Director’s
account on the open market and delivering such Common Shares to the Eligible Director, in each case at
the sole discretion of the Committee.
(c) Blackout Periods
If the date upon which any of the payment, issuance or delivery contemplated in relation to a redemption
of DSUs would occur during or within nine business days following the end of a blackout period, then such
payment, issuance or delivery shall occur on the date which is ten business days after the date on which
the blackout period ends.
(d) Death of an Eligible Director
In the event of the death of an Eligible Director while in office or after ceasing to be a director of the
Company but before delivering a redemption notice in respect of such director’s DSUs, the Company shall,
within thirty days after the Eligible Director’s death (i) pay to the legal representative of the Eligible
Director’s estate a cash amount equal to the Market Price of such Eligible Director’s DSUs on the date of
the Eligible Director’s death; (ii) issue to the legal representative of the Eligible Director’s estate the
number of Common Shares equal to the number of the Eligible Director’s DSUs as of the date of the Eligible
Director’s death; or (iii) purchase on the open market the number of Common Shares equal to the number
of the Eligible Director’s DSUs as of the date of the Eligible Director’s death, for delivery to the legal
representative of the Eligible Director’s estate, in each case at the sole discretion of the Committee.
Options
(a) Mechanics for Options
Options entitle the holder thereof to the issuance of Common Shares upon achievement of the vesting
criteria and payment of the applicable exercise price, subject to certain other considerations. Options
granted under the Share Compensation Plan will be exercisable for Common Shares issued from treasury
once the vesting criteria established by the Committee at the time of the grant have been satisfied.
Alternatively, Option holders may elect a “cashless” exercise of Options or exercise their “Share
Appreciation Right” (as such term is defined below), in lieu of paying the exercise price.
A participant may elect a “cashless” exercise if the Common Shares issuable on exercise of an Option are
to be immediately sold. In such case, the participant will instruct a broker selected by the participant to
sell, through a stock exchange, the Common Shares issuable on exercise of an Option as soon as possible
and at the applicable bid price for the Common Shares. On the settlement date for the trade, the Company
will direct its registrar and transfer agent to issue a certificate in the name of the broker (or as the broker
may otherwise direct) for the number of Common Shares issued on exercise of the Option, against
payment by the broker to the Company of the exercise price for such Common Shares and the amount
the Company determines, in its discretion, is required to satisfy the Company’s withholding tax and source
deduction remittance obligations in respect of the exercise of Options and issuance of Common Shares,
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and the broker will deliver to the participant the remaining proceeds of sale, net of the brokerage
commission.
An Option holder has the right (the “Share Appreciation Right”), in lieu of the right to exercise an Option,
to surrender such Option in whole or in part (the “Surrendered Option”) by notice in writing delivered by
the Option holder to the Company, in such form as may be acceptable to the Committee, electing to
exercise the Share Appreciation Right, in lieu of receiving the Common Shares to which the Surrendered
Option, or relevant portion thereof, relates. An Option holder exercising a Share Appreciation Right shall
receive that number of Common Shares, which is equal to the quotient obtained by (x) subtracting the
exercise price from the Market Price as at the date of the exercise of the Share Appreciation Right and
multiplying the remainder by the number of Common Shares being acquired; and (y) dividing the product
obtained under (x), above, by the Market Price as at the date of the exercise of the Share Appreciation
Right. The right to receive such Common Shares is subject to the right of the Company or an Affiliate of
the Company to take reasonable steps for the deduction and withholding of any taxes and other required
source deductions which the Company or its Affiliate is required by any law or regulation to remit,
including, among other things, the right of the Company to sell, or engage a broker to sell, on behalf of an
Option holder exercising a Share Appreciation Right, that number of Common Shares to be issued, such
that the amount withheld by the Company from the proceeds of such sale will be sufficient to satisfy any
taxes required to be remitted by the Company for the account of the participant.
The Committee may award Options to U.S. Participants that are either incentive stock options qualified
under Section 422 of the Internal Revenue Code (ISOs) or non-qualified stock options. In general, at the
time of exercise of an ISO, the U.S. Participant will not recognize income for United States tax purposes;
taxation will be delayed until sale of the Common Shares received upon exercise of the ISO. In general,
the Company will not be entitled to a compensation expense deduction on the Company’s United States
federal income tax return (if any) for the compensatory element of the ISO (i.e. the excess of the market
value of the Common Shares at the time of exercise of the ISO over the exercise price), unless the U.S.
Participant sells the Common Shares received upon exercise of the ISO prior to the end of the ISO holding
period. The Company is not obligated to grant ISOs. THE FOREGOING INFORMATION IS OF A GENERAL
NATURE ONLY AND IS FOR GENERAL INFORMATION PURPOSES ONLY. THE FOREGOING INFORMATION
IS NOT INTENDED TO BE, AND SHOULD NOT BE CONSTRUED AS, LEGAL OR TAX ADVICE WITH
RESPECT TO ANY PARTICIPANT. EACH PARTICIPANT SHOULD CONSULT ITS OWN TAX ADVISOR
REGARDING ALL TAX CONSEQUENCES OF THE PLAN AND ANY AWARDS UNDER THE PLAN.
(b) Exercise Price and Expiry Date
The Committee will determine the exercise price and expiry date of each Option, provided that the
exercise price shall not be less than the Market Price at the time of grant and no Option shall be exercisable
after the earlier of, as amended by the Amended Share Compensation Plan and subject to shareholder
approval of the Amended Share Compensation Plan (emphasis added): (i) with respect to Options granted
prior to May 25, 2022, ten years from the date on which it is granted; (ii) with respect to Options granted
on or after May 25, 2022, five years from the date on which it is granted; and (iii) the latest date permitted
under applicable regulatory rules and regulations.
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(c) Vesting Provisions
The Share Compensation Plan provides that, at the time of the grant of Options, the Committee will
determine the vesting dates applicable to the awarded Options. Unless otherwise specified by the
Committee, Options will vest as to one-third of the number of such Options, on each of the date of grant,
and the first and second anniversaries of the date of grant, or, in respect of Options granted after May 3,
2019, such Options granted to a participant shall vest, as to one quarter of the number of such Options,
on each of the date of grant and the first, second and third anniversaries of the date of grant, and in all
cases subject to the participant continuing to be an Eligible Person. Subject to certain considerations (see
“Termination for Cause, Ceasing to be a Director and Death”, below), in the event the participant ceases
to be an Eligible Person, only the portion of the Option that is vested and exercisable as of the Termination
Date may be exercised by the participant, and any such exercise must be during the period ending on the
earlier of ninety days after the Termination Date and the original expiry date, after which period the
Option will expire.
(d) Termination for Cause, Ceasing to be an Eligible Person and Death
The following summarizes the circumstances in which a participant’s Options will terminate and the
resulting treatment of their unvested and vested Options:
i.

if a participant ceases to be an Eligible Person (other than in the circumstances described in
paragraphs (ii), (iii) or (iv), below), then only the portion of the Options that is vested and
exercisable as of the Termination Date may be exercised by the participant, and any such exercise
must be during the period ending on the earlier of (A) ninety days after the Termination Date and
(B) the original expiry date of such Option, after which period the Option will expire, and for greater
certainty, any portion of the Option that is unvested as of the Termination Date shall terminate on
the Termination Date;

ii.

if a participant is terminated by the Company or an Affiliate of the Company for Cause or a
participant’s contract as a Consultant is terminated by the Company or an Affiliate of the Company
before its normal termination date for Cause, including where a participant resigns from their
employment or terminates their contract as a Consultant after being requested to do so by the
Company or an Affiliate of the Company, as an alternative to being terminated for Cause, and as a
result the participant ceases to be an Eligible Person, then all Options held by such participant
(including those Options that have vested) shall terminate on the Termination Date;

iii.

if a participant is a director of the Company and ceases to be a director as a result of: (i) ceasing to
meet the qualifications to act as a director as set out in the Business Corporations Act (British
Columbia), (ii) a special resolution having been passed by the Shareholders removing the director
from office, or (iii) an order of a securities commission in any of the provinces of Canada in which
the Company is then a reporting issuer, any stock exchange on which the Common Shares are
listed or posted for trading, or any regulatory body having jurisdiction to so order, then all Options
held by such participant (including those Options that have vested) shall terminate on the
Termination Date; and

iv.

if a participant ceases to be an Eligible Person due to their death or if a participant’s contract as a
Consultant is frustrated before its normal termination date due to death, then:
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A. the Option will continue to be exercisable (to the extent it is vested) after the death of the
participant and any exercise of the Option must be effected by a legal representative of the
participant’s estate or by a person who acquires the participant’s rights under the Option by
bequest or inheritance, and such Option will expire on the earlier of (a) twelve months after
the Termination Date and (b) the original expiry date of such Option,
B. any portion of the Option that is unvested as of the Termination Date shall continue to vest in
accordance with the vesting provisions in the applicable award agreement and Section 9.4 of
the Share Compensation Plan, and
C. any portion of the Option that is unvested as of the end of the period set out in paragraph (A),
above, shall terminate;
The foregoing is subject to the right of the Committee to set, at the time an Option is granted, shorter or
longer periods for exercise (not later than the original expiry date of such Option) with respect to a
particular participant; and the right of the Board of Directors to set, after the time an Option is granted,
shorter (with the consent of the participant) or longer periods for exercise (not later than the original
expiry date of such Option) with respect to a particular participant or group of participants.
(e) Blackout Period
Under the Share Compensation Plan, should the term of an Option expire on a date that falls within a
blackout period or within nine business days following the expiration of a blackout period, such expiration
date will be automatically extended to the tenth business day after the end of the blackout period,
provided that, as revised by the Amended Share Compensation Plan, with respect to Options awarded to
U.S. Participants, subject to provisions in the Share Compensation Plan related to State of California
residents, the expiry date will not extend beyond (i) the Option Agreement Expiry Date (as defined in the
Amended Share Compensation Plan), and (ii) the date that is ten years following the date the Option was
granted except as permitted under certain U.S. laws.
(f) Change of Control – Exercise to Participate in Transaction
The Share Compensation Plan also provides that, upon a take-over bid being made for the voting securities
of the Company that would result in a Change of Control (as such term is defined in the Share
Compensation Plan), or if a transaction or series of transactions are contemplated that would result in a
Change of Control, then Option holders may be entitled to exercise Options, notwithstanding the time or
times specified at the time of grant of such Options, for the purposes of depositing the Common Shares
issuable upon exercise of the Options pursuant to the take-over bid or for the purposes of participating in
the applicable transaction or series of transactions, as applicable. If the Change of Control does not occur,
then (i) the participant is obligated to return the Common Shares (or the portion that are not taken up
and paid for) to the Company for cancellation; (ii) the Option respecting such Common Shares shall be
deemed not to have been exercised; (iii) the Common Shares shall be deemed not to have been issued;
and (iv) the Company shall refund to the participant the aggregate exercise price for the Common Shares
(unless the participant elected a “cashless” exercise or to exercise a Share Appreciation Right).
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Change of Control
In general, if there is a corporate transaction that results in any person or group of persons acquiring more
than 50% of the Company’s outstanding Common Shares, a sale of substantially all of the Company’s
assets whereby the voting shareholders of the Company immediately prior to the sale hold less than 50%
of the voting shares of the acquiring entity, or the incumbent members of the Board no longer constitute
a majority of the Board (unless the appointment, election or nomination for election of such individuals
was approved by the incumbent directors), a change of control will have occurred for the purposes of the
Share Compensation Plan.
In the event of a change of control, unless otherwise specified by in the applicable agreement relating to
an award under the Share Compensation Plan, and subject to the applicable rules and regulations of all
regulatory authorities to which the Company is subject, if (a) the Share Compensation Plan is assumed by
the Acquiror (as defined in the Share Compensation Plan), an Affiliate thereof (as defined in the Share
Compensation Plan) or the successor of the Company and the employment or engagement of a participant
thereafter ceases for any reason other than resignation without Good Reason or termination for Cause
(as such terms are defined in the Share Compensation Plan), (b) the Acquiror, an Affiliate thereof or the
successor of the Company does not agree to assume all of the obligations of the Company under the Share
Compensation Plan, or (c) the Committee determines that such assumption is not consistent with the
objectives of the Share Compensation Plan, then: (i) all unvested Options held by participants will
immediately be deemed to vest; (ii) all unvested RSUs held by participants will immediately be deemed to
vest and the Company shall pay a cash amount equal to the Market Price of such vested RSUs; (iii) all
unvested PSUs held by participants will immediately be deemed to vest based on a Performance
Percentage (as defined in the Share Compensation Plan) determined by the Committee, and the Company
shall pay a cash amount calculated by multiplying the Market Price of such vested PSUs by the proportion
of the Performance Period which has elapsed; and (iv) all of an Eligible Director’s deferred Annual Retainer
Amount that has been earned but has not yet been deferred into DSUs shall be deferred, and the Company
shall redeem all DSUs held by an Eligible Director by paying a cash amount equal to the Market Price of
such DSUs. Notwithstanding the foregoing, the Committee may make such determinations as it considers
appropriate in the circumstances upon a change of control to ensure the fair treatment of participants in
such circumstances in light of the objectives of the Share Compensation Plan.
See the blacklined copy of the Amended Share Compensation Plan, showing certain clerical and
administrative changes, attached to this Circular as Appendix “IV”.
Transferability
Awards granted under the Share Compensation Plan are non-transferable and non-assignable, other than
in cases of the death or incapacity of the participant, in which case such awards may only be exercised by
the participant’s legal representative.
California Provisions
The Amended Share Compensation Plan adds certain provisions relating to potential grants that are
subject to State of California securities laws. Unless the Company is then exempt from the securities laws
of the State of California, no DSUs shall be granted to a resident of California or if the DSUs would at the
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time of grant otherwise be subject to California securities laws, and awards granted to a resident of
California or that are otherwise subject to California securities laws are subject to certain other provisions
under the Amended Share Compensation Plan. No such award may be granted more than ten years after
the earlier of the date the Amended Share Compensation Plan is adopted or the date the Amended Share
Compensation Plan is approved and no such Option may be exercised, or RSU or PSU settled, more than
ten years after such award is granted. Proportionate adjustment shall be made to the number of securities
purchasable under such an award and, in the case of an Option, the exercise price of the Option, in the
event of a stock split, reverse stock split, stock dividend, recapitalization, combination, reclassification or
other distribution of the Company’s equity securities without the receipt of consideration by the
Company, of or on the Company’s class or series of securities underlying the award.
Unless employment is terminated for cause, as determined in accordance with applicable law, the
Amended Share Compensation Plan, the award agreement or a contract of employment, the right to
exercise an Option in the event of termination continues until the earlier of (i) the Option Agreement
Expiry Date; (ii) at least 6 months from the date of termination if termination was caused by death or
disability; or (ii) at least 30 days from the date of termination if termination was caused by other than
death or disability.
No award may be granted to a resident of California or that is otherwise subject to California securities
laws unless (i) on the date of grant, the Company is a “foreign private issuer” as defined under U.S. federal
securities laws, and (ii) after giving effect to the proposed award, the aggregate number of persons in
California granted options under all option plans and agreements of the Company and issued securities
under all purchase and bonus plans of the Company (including the Share Compensation Plan) does not
exceed thirty-five.
See the blacklined copy of the Amended Share Compensation Plan showing the full text of this section,
attached to this Circular as Appendix “IV”.
Amendment Provisions in the Share Compensation Plan
Subject to the approval of the Board, the Committee may make the following amendments to the Share
Compensation Plan or the award agreement relating to any award under the Share Compensation Plan,
at any time, without consent of any participants under the Share Compensation Plan, provided that:
(a) the Committee will not have the right to affect, in a manner that is materially adverse to, or
that materially impairs, the benefits and rights of any participant under any previously granted
award (except: (i) with the consent of such participant; (ii) as permitted by the adjustment
provisions of the Share Compensation Plan; or (iii) for the purpose of complying with the
requirements of any regulatory authorities to which the Company is subject, including any
stock exchange on which the securities of the Company are listed or posted for trading);
(b) any such amendment will be subject to Shareholder approval, with the exception of the
following amendments:
i. amendments of a clerical nature, including, but not limited to, the correction of
grammatical or typographical errors or clarification of terms,
ii. amendments that are necessary for awards to qualify for favourable treatment
under applicable tax laws,
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iii. the introduction of features to the Share Compensation Plan that would permit the
Company to, instead of issuing Common Shares from treasury upon the vesting of
RSUs and PSUs, retain a broker and make payments for the benefit of participants
to such broker who would purchase Common Shares through the facilities of a stock
exchange for such participants,
iv. amendments to reflect any requirements of any regulatory authorities to which the
Company is subject, including any stock exchange,
v. amendments to any vesting provisions of an award,
vi. amendments to the expiration date of an award that does not extend the term of
an award past the original date of expiration for such award, and
vii. amendments to implement or modify a cashless exercise feature for Options,
whether such feature provides for payments in cash or securities, so long as any
such feature provides for the full deduction of the number of underlying Common
Shares from the total number of Common Shares available under the Share
Compensation Plan.
For greater certainty, Shareholder approval will be required in circumstances where an amendment to the
Share Compensation Plan would:
(a) increase the number of Common Shares, or rolling maximum, reserved for issuance under the
Share Compensation Plan;
(b) increase the number of Common Shares, or rolling maximum, reserved for issuance for the
award of “full-value awards”;
(c) reduce the exercise price under any Option or cancel any Option and replace such Option with
Options having a lower exercise price per Common Share;
(d) extend the term of an award beyond its original expiry time (including, subject to shareholder
approval of the Amended Share Compensation Plan, any award granted to a non-insider of the
Company);
(e) increase the limit on participation by Eligible Directors;
(f) permit an award to be transferable or assignable to any person other than in accordance with
the terms of the Share Compensation Plan; or
(g) amend the amendment provisions in the Share Compensation Plan.
See the blacklined copy of the Amended Share Compensation Plan, showing such changes to this section
attached to this Circular as Appendix “IV”.
Discretionary Awards
The Board has the ability to make further discretionary awards when considered appropriate. A
discretionary award consisting of cash and/or Share Based Award, is a variable element of compensation
that rewards an executive officer for extraordinary performance. Circumstances when such a
discretionary one-time award may be considered by the Board would include, when in the Board’s
judgement: (i) there has been an achievement of exceptional performance or outcomes beyond the
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targeted achievements previously contemplated by the Company’s incentive programs; (ii) there is a
specific need to recognize a change in role or retain a key executive officer; or (iii) previously established
base salaries and targeted incentives are not reflective of the current market. As noted above, in
the review of 2020 bonus awards, the Board awarded a cash bonuses to the NEOs.
Termination and Change in Control Benefits
The Company’s employment agreement with each applicable executive officer also has termination and
change of control provisions. See “Termination and Change in Control Benefits” below for information on
termination and change of control benefits payable to NEOs. The events that trigger payment under these
arrangements were determined through negotiation of such employment agreements. The level of these
benefits provided to executive officers does not influence any other element of compensation other than
the value of such benefits being generally considered within the total compensation of an executive
officer.
Perquisites and Personal Benefits
The Company provides basic perquisites and benefits to executive officers, which include health and
insurance benefits, as well as a car allowance and parking. These basic perquisites are necessary to attract
and retain executive officers. Given the relatively nominal nature of these perquisites and benefits, they
do not affect decisions about other elements of compensation.
Compensation Risk Considerations
The Board considers the implications of the risks associated with the Company’s compensation policies
and practices when determining rewards for its officers and directors.
In order to assist the Board in fulfilling its oversight responsibilities with respect to risk management in
terms of the Company’s compensation structure, the Compensation Committee reviews, on at least an
annual basis, the Company’s compensation policies and practices. As part of such review process, the
Compensation Committee endeavours to identify any practices that may encourage a director, officer or
employee to expose the Company to unacceptable or excessive risk.
As discussed above, executive compensation is comprised of both short-term compensation in the form
of a base salary and incentive cash bonuses or performance-based awards, and long term compensation
in the form of performance-based awards. This structure ensures that a significant portion of executive
compensation is both long-term and “at risk” and, accordingly, is directly linked to the achievement of
business results and the creation of long-term Shareholder value.
Pursuant to the Share Compensation Plan, the Committee has the ability to set out vesting periods in each
awards agreement. As the benefits of such long term compensation would not be realized by officers and
directors until a significant period of time has passed, the ability of such persons to take inappropriate or
excessive risks that are beneficial to their personal compensation at the expense of the Company and the
Shareholders is limited. Furthermore, all elements of executive compensation are discretionary in nature.
As a result it is unlikely an officer would take inappropriate or excessive risks at the expense of the
Company or the Shareholders that would be beneficial to his/her short-term individual compensation
when their long term compensation might be put at risk from such actions.
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Due to the relatively small size of the Company and its current management group, the Board is also able
to closely monitor and consider any risks which may be associated with the Company’s compensation
policies and practices. Risks, if any, may also be identified and mitigated through regular Board meetings
during which the financial and other information of the Company is regularly reviewed.
The Compensation Committee currently believes that the Company’s compensation policies do not
encourage NEOs or individuals at principal business units or divisions of the Company to take
inappropriate or excessive risks. The Company’s compensation policies are structured such that there are
generally restrictions on the maximum payout of the variable components of compensation as a
percentage of salary in relation to performance bonuses.
The following components of the Company’s compensation framework are specifically designed to
mitigate against compensation-related risks:
•

The Share Compensation Plan provides that the maximum number of Common Shares which may
be made subject to awards under the Share Compensation Plan at any time and from time to time,
may not exceed 8% of the total number of Common Shares then outstanding on a non-diluted
basis; and

•

Bonus payments are derived from performance against pre-approved annual objectives for both
the Company and the individuals.

As of the date of this Circular, no risks have been identified arising from the Company’s compensation
policies and practices that are reasonable likely to have a material adverse effect on the Company.
Financial Instruments
The Company has not adopted a formal policy prohibiting NEOs or directors from purchasing financial
instruments that are designed to hedge or offset a decrease in market value of equity securities of the
Company granted as compensation or held, directly or indirectly, by such NEOs or directors. As of the
date of this Circular, the Company is not aware of any NEO or director having entered into such type of
transaction.
Performance Graph
The graph below compares the percentage change in the Company’s total shareholder return on a $100
investment in Common Shares to the total return of the S&P/TSX Global Mining Index for a five year period
commencing January 1, 2017 and ended December 31, 2021.
Comparison of Cumulative Total Shareholder Return on a $100 Investment in Common Shares of the
Company and the S&P/TSX Global Mining Index
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Trend
On an annual basis, the Company reviews the compensation of executive officers of the Company as
detailed above. In 2019, the Board implemented target bonuses of 50% and 40% for the CFO and NEOs
respectively moving forward. Matthew Pickard’s salary was adjusted to $238k in 2019 to better align with
the Company’s peer group. In 2020, the Compensation Committee determined that the compensation of
executive officers of the Company was in line with the Company’s peers in all aspects except the longterm incentive plan, which was adjusted to implement RSUs for the first time in 2021. In 2022, salary
increases were granted to all the NEOs to recognize cost of living and increased responsibilities during a
significant growth phase for the Company. Mr. McLeod’s salary was increased to $437k, Ms. Louie’s salary
was increased to $312k, Ms. Hoeller’s salary was increased to $205k, Mr. Campbell’s salary was increased
to $270k, and Mr. Pickard’s salary was increased to $280k.
Summary Compensation Table
The following table (presented in accordance with Form 51-102F6) sets forth all direct and indirect
compensation for, or in connection with, services provided to the Company and its subsidiaries for the
financial years ended December 31, 2021, 2020 and 2019 in respect of the NEOs of the Company.
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Name and
principal
position
(a)

Bruce McLeod
President & Chief
Executive Officer

Wendy Louie
Vice-President,
Finance & CFO (4)

Sharebased
awards

Optionbased
awards

(b)

($)
(c)

($)
(d)

($)
(e)

2021
2020
2019

420,000
420,000
420,000

88,500
Nil
Nil

277,592
194,721
212,528

378,000
546,000
441,000

Nil
Nil
Nil

18,000
18,000
18,000

1,182,092
1,178,721
1,091,528

2021
2020
2019

79,615
Nil
Nil

145,000
Nil
Nil

272,763
Nil
Nil

37,300
Nil
Nil

Nil
Nil
Nil

1,593
Nil
Nil

536,271
Nil
Nil

2021
2020
2019

235,000
235,000
235,000

53,100
Nil
Nil

138,796
97,361
106,264

85,200
115,600
96,200

Nil
Nil
Nil

6,000
6,000
6,000

518,096
453,961
443,464

2021
2020
2019

240,000
237,500
193,295

53,100
Nil
Nil

138,796
97,361
106,264

92,600
115,700
78,900

Nil
Nil
Nil

Nil
Nil
Nil

524,496
450,561
378,459

2021
2020

185,000
185,000

53,100
Nil

138,796
97,361

66,900
88,600

Nil
Nil

6,000
6,000

449,796
376,961

2019

185,000

Nil

106,264

74,400

Nil

6,000

371,664

2021
2020
2019

225,000
300,000
300,000

53,100
Nil
Nil

138,796
97,361
106,264

Nil
177,800
151,900

Nil
Nil
Nil

983,677
6,000
6,000

1,400,573
581,161
564,164

Year

Salary

(1)

(2)

LongAnnual
All other
Total
term
incentive
compensation
incentive
compensation
(3)
plans
plans
(f1)
(f2)
($)
($)
(g)
(h)

Angus Campbell
Vice-President,
Exploration

Matthew Pickard
Vice-President,
Environment and
Sustainability
Nicole Hoeller
Vice-President,
Communications
& Corporate
Secretary
Elaine Bennett5
Former VicePresident,
Finance & CFO

Notes:
(1) For 2021 value of share-based awards based on fair value of the share on the grant date
(2) For 2021 value of option-based awards based on Black-Sholes inputs of weighted average risk-free interest rate of
0.95%, dividend yield of 0%, volatility of 59.5% and a five year option life.
(3) Amounts in this column are comprised of a car allowance and severance.
(4) Ms. Louie was appointed VP Finance & Chief Financial Officer of the Company on September 27, 2021. Salary and all
other compensation were for her three months of service. The share-based awards and option-based awards were
issued on execution of her employment contract.
(5) Ms. Bennett stepped down as CFO for the Company in September, 2021.
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Discussion of Summary Compensation Table
Additional factors necessary to understand the information disclosed in the Summary Compensation Table
above include the terms of each NEO’s employment agreement.
Employment Agreements
D. Bruce McLeod – The Company entered into an employment agreement effective February 5, 2015 with
Mr. McLeod as President and CEO, pursuant to which he is entitled to a base salary subject to annual
review by the Compensation Committee, which may recommend to the Board to increase such base salary
in its sole discretion. Mr. McLeod is eligible for a maximum annual bonus of 100% of his base salary based
on satisfaction of performance criteria set by the Compensation Committee each year. In addition, Mr.
McLeod is eligible to participate in the Share Compensation Plan.
Elaine Bennett - The Company entered into an employment agreement effective September 2, 2008, as
amended in October 2011 and in February 2019, with Ms. Bennett as Vice-President, Finance and CFO,
pursuant to which she was entitled to a base subject to annual review by the Compensation Committee
(upon recommendation by the CEO), which may recommend to the Board to increase such base salary in
its sole discretion. Ms. Bennett was also eligible for a maximum annual bonus of 50% of her base salary
based on satisfaction of performance criteria set by the CEO each year. In addition, Ms. Bennett was
eligible to participate in the Share Compensation Plan. Ms. Bennett left the Company in September 2021.
Wendy Louie - The Company entered into an employment agreement effective September 27, 2021 with
Ms. Louie as Vice-President, Finance and CFO, pursuant to which she is entitled to a base subject to annual
review by the Compensation Committee (upon recommendation by the CEO), which may recommend to
the Board to increase such base salary in its sole discretion. Ms. Louie is also eligible for a maximum
annual bonus of 50% of her base salary based on satisfaction of performance criteria set by the CEO each
year. In addition, Ms. Louie is eligible to participate in the Share Compensation Plan.
Matthew Pickard - The Company entered into an employment agreement effective July 12, 2011, with Mr.
Pickard as Director, Environment and Community Relations, (promoted to Vice-President, Environment
and Sustainability in 2013) pursuant to which he is entitled to receive a base salary subject to an annual
review by the Compensation Committee (upon recommendation by the CEO), which may recommend to
the Board to increase such base salary in its sole discretion. Mr. Pickard is eligible for a maximum annual
bonus of 40% of his base salary based on satisfaction of performance criteria set by the CEO each year. In
addition, Mr. Pickard is eligible to participate in the Share Compensation Plan.
Angus Campbell – The Company entered into an employment agreement effective August 28, 2012 with
Mr. Campbell as Vice-President, Exploration, pursuant to which he is entitled to a base salary subject to
annual review by the Compensation Committee, (upon recommendation by the CEO) which may
recommend to the Board to increase such base salary in its sole discretion. Mr. Campbell is eligible for a
maximum annual bonus of 40% of his base salary based on satisfaction of performance criteria set by the
CEO each year. In addition, Mr. Campbell is eligible to participate in the Share Compensation Plan.
Nicole Hoeller - The Company entered into an employment agreement effective January 15, 2008, as
amended in October 2011 and February 2019, with Ms. Hoeller as Vice-President, Communications and
Corporate Secretary, pursuant to which she is entitled to a base salary subject to annual review by the
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Compensation Committee, (upon recommendation by the CEO) which may recommend to the Board to
increase such base salary in its sole discretion. Ms. Hoeller is eligible for a maximum annual bonus of 40%
of her base salary based on satisfaction of performance criteria set by the CEO each year. In addition, Ms.
Hoeller is eligible to participate in the Share Compensation Plan.
For information as to the termination and change of control benefits provided in the above employment
agreements, see “Termination and Change in Control Benefits” below.
Other Information
There were no re-pricings or changes to the terms of the Share Compensation Plan during the year ended
December 31, 2021. The Company did not have any other share-based or option-based award programs
for executive officers in place during the year ended December 31, 2021.
Incentive Plan Awards
Outstanding Share-Based Awards and Option-Based Awards
The following table (presented in accordance with Form 51-102F6) sets forth for each Named Executive
Officer all awards outstanding at the end of the most recently completed financial year.
Option-based Awards

Share-based Awards
Market or

Number of

Name

Value of

Number of

Market or

payout value

securities

Option

Option

unexercised

shares or units

payout value

of share-based

underlying

Exercise

Expiration

in-the-money

of shares that

of share-based

awards not

unexercised

Price

Date

options

have not

awards that

paid out or

vested

have not vested

distributed

(#)

($)

($)

options
(#)

Bruce McLeod

Wendy Louie

Angus Campbell

($)

($)

300,000

1.26

17-Jan-22

$

57,000

166,500

1.31

16-Mar-22

$

23,310

300,000

2.25

2-Jan-23

$

-

300,000

1.24

9-Jan-24

$

63,000

300,000

1.17

1-Apr-25

$

84,000

300,000

1.77

29-Mar-26

$

-

33,333

$

48,333

Nil

400,000

1.45

26-Sep-26

$

-

75,000

$

108,750

Nil

120,000

1.26

17-Jan-22

$

22,800

120,000

2.25

2-Jan-23

$

-

30,000

1.51

24-Jul-23

$

-

150,000

1.24

9-Jan-24

$

31,500

150,000

1.17

1-Apr-25

$

42,000

150,000

1.77

29-Mar-26

$

-

20,000

$

29,000

Nil
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Matthew Pickard

Nicole Hoeller

Elaine Bennett

120,000

1.26

17-Jan-22

$

22,800

120,000

2.25

2-Jan-23

$

-

30,000

1.51

24-Jul-23

$

-

150,000

1.24

9-Jan-24

$

31,500

150,000

1.17

1-Apr-25

$

42,000

150,000

1.77

29-Mar-26

$

-

120,000

1.26

17-Jan-22

$

22,800

120,000

2.25

2-Jan-23

$

-

30,000

1.51

24-Jul-23

$

-

150,000

1.24

9-Jan-24

$

31,500

150,000

1.17

1-Apr-25

$

42,000

150,000

1.77

29-Mar-26

$

-

120,000

1.26

17-Jan-22

$

22,800

120,000

2.25

2-Jan-23

$

-

30,000

1.51

24-Jul-23

$

-

150,000

1.24

9-Jan-24

$

31,500

150,000

1.17

1-Apr-25

$

42,000

150,000

1.77

29-Mar-26

$

-

20,000

$

29,000

Nil

20,000

$

29,000

Nil

20,000

$

29,000

Nil

Notes:
(1) The value of unexercised options was calculated using the closing price of the Common Shares on the TSX on

December 31, 2021 ($1.45).

Incentive Plan Awards – Value Vested or Earned During the Year
The following table (presented in accordance with Form 51-102F6) sets forth details of the value vested
or earned during the most recently completed financial year for each incentive plan award.

Name
Bruce McLeod
Wendy Louie
Angus Campbell
Matthew Pickard
Nicole Hoeller
Elaine Bennett

Option-based awards - Share-based awards Value vested during
Value vested during
1
the year ($)
the year
184,500
2,000
93,825
93,825
93,825
93,825

30,001
41,000
18,000
18,000
18,000
18,000

Non-equity incentive
plan compensation Value earned during the
year
378,000
37,300
85,200
92,600
66,900
-

Notes:
(1) The value vested during the year of share-based awards was calculated using the closing price of the Common Shares
on the TSX on the prior trading day before the vesting date.
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Discussion of Incentive Plan Awards
The significant terms of all plan-based awards, including non-equity incentive plan awards, issued or
vested, or under which options have been exercised, during the year, or outstanding at year end, are set
out above in the Compensation Discussion and Analysis.
Pension Plan Benefits
The Company does not provide a defined benefit plan or a defined contribution plan for any of its
executive officers or employees, nor does it have a deferred compensation plan for any of its executive
officers.
Termination and Change in Control Benefits
Each of the NEOs has entered into an employment agreement with the Company that provides for
payments at, following or in connection with a termination (whether voluntary, involuntary or
constructive), resignation, retirement, a change of control of the Company or a change in such NEO’s
responsibilities.
Messrs. McLeod, Campbell and Pickard and Ms. Louie and Ms. Hoeller’s employment agreements provide
that they may be terminated for cause without notice of termination or payment in lieu of notice.
Outstanding Share Based Awards will terminate as of the date of cessation of employment without regard
to any common law notice period. For information regarding rights upon termination without cause and
notice, and in a change of control situation, see below.
Termination by the Company Without Cause or Notice
The Company may at any time terminate a NEO’s employment without cause and without notice as
follows:






upon termination, pay in lieu of notice or any combination thereof for all NEOs of 12
months’ severance plus another month for each completed year of service to an overall
maximum of 24 months. In all cases severance will be comprised of salary and a pro-rated
bonus (calculated by dividing the amount of bonus paid for the previous bonus year by
twelve);
if the NEO is a member of the Company’s benefit plans at the time of termination without
cause, the NEO will be entitled to benefit continuance during the statutory period of notice
as defined by the Employment Standards Act (British Columbia) or compensation in lieu of
the benefit continuance equal to the premium paid by the Company for these benefits for
the statutory notice period; and
the NEO’s vested Share Based Awards are governed by the terms of the Share
Compensation Plan.

For illustrative purposes, in accordance with Form 51-102F6, if a NEO had been terminated without cause
or notice on December 31, 2021, the applicable compensation period (relevant for base salary, bonus and
continued participation in the Company’s benefits plans), the amounts payable and the value of options
vested as of such date would have been as follows:
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Name

Bruce McLeod
Wendy Louie
(2)

Angus
Campbell
Matthew
Pickard
Nicole Hoeller

Severance
months

18
12
21
22
24

Aggregate
Aggregate
Aggregate amount
amount
payable
amount
payable
for
payable
for base
for bonus continued
salary
benefits(1)
$630,000

$567,000

$38,015

$150,000

$74,600

$5,871

$411,250

$149,100

$20,083

$440,000

$169,767

$9,742

$370,000

$133,800

$22,628

Optionbased
awards Value
vested
($)

Sharebased
awards Value
vested
($)

$
184,500
$
2,000
$
93,825
$
93,825
$
93,825

$
48,333
$
108,750
$
29,000
$
29,000
$
29,000

Total

$1,467,848
$341,221
$703,258
$742,334
$649,253

Notes:
1) All in the money options would be deemed to be automatically vested. Value is calculated on the closing price on the
TSX on December 31, 2021 ($1.45).
2) Minimum six months of severance upon termination for service less than 12 months.

Termination upon Change in Control
If there is a Change in Control (as defined below) of the Company, Mr. McLeod and Ms. Louie shall receive
a severance package consisting of 24 months base salary and 24 months prorated bonus if terminated
without cause within 12 months of a Change in Control, in the case of Messrs. Campbell and Pickard, 24
months base salary and 24 months prorated bonus. Ms. Hoeller has the option of resigning within 60 days
and receiving a severance package consisting of 24 months base salary and 24 months prorated bonus.
“Change in Control” is defined as (i) a purchase or acquisition of Common Shares and/or securities
convertible into Common Shares, as a result of which a person, group of persons or persons acting jointly
or in concert beneficially own or exercise control or direction over Common Shares and/or convertible
securities such that, assuming only the conversion of the convertible securities beneficially owned by
those holders, entitle them to cast more than 50% of the votes attaching to all of the Common Shares
which may be cast to elect directors, (ii) an amalgamation, arrangement, merger or other combination of
the Company with another company pursuant to which the Shareholders of the Company will not
immediately thereafter own shares of the successor or the continuing company entitling them to cast
more than 50% of the votes attaching to all shares of the successor or continuing company which may be
cast to elect directors of that company, (iii) a reorganization; and (iv) a sale of all or substantially all of the
Company’s assets.
For illustrative purposes, in accordance with Form 51-102F6, if a NEO had resigned as a result of a Change
in Control on December 31, 2021, the applicable compensation periods for base salary and bonus, the
amounts payable and the value of options vested as of such date would have been as follows:
Name

Compensation
period for base
salary

Aggregate Compensation
amount
period for
payable
bonus

Aggregate
amount

Optionbased
awards -

Sharebased
awards -

Total
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for base
salary

payable
for bonus

Bruce McLeod

24 months

$840,000

24 months

Wendy Louie

24 months

$600,000

24 months

24 months

$470,000

24 months

24 months

$480,000

24 months

24 months

$370,000

24 months

Angus
Campbell
Matthew
Pickard
Nicole Hoeller

$
756,000
$
298,400
$
170,400
$
185,200
$
133,800

Value
vested(2)
($)
$
184,500
$
2,000
$
93,825
$
93,825
$
93,825

Value
vested(3)
($)
$
48,333
$
108,750
$
29,000
$
29,000
$
29,000

$1,828,833
$1,009,150
$
763,225
$
788,025
$
626,625

Notes:
(1) All in the money options would be deemed to be automatically vested. Value is calculated on the closing price on the TSX
on December 31, 2010 ($1.45)

Director Compensation
Director Compensation Table
The following table (presented in accordance with Form 51-102F6) sets forth all amounts of compensation
earned by the non-executive directors for the Company’s most recently completed financial year.

Name

Fees

Share-

Option-

Non-equity

Pension

All other

Total

earned

based

based

incentive

value

compensation

($)

($)

awards

awards(1)

plan

($)

($)

($)

($)

compensation
(e)

(f)

(g)

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

($)
(a)
Anna El-Erian
Anna Tudela (2)
David Fennell
James Morton (3)
David Rae
Walter Segsworth
Anthony P Walsh
Leo Zhao
Notes:

(b)
$
50,000
$
48,138
$
50,000
$
21,875
$
52,500
$
63,000
$
60,000
$
52,917

(c)
$
36,400
$
36,400
$
36,400
$
$
36,400
$
54,600
$
36,400
$
36,400

(d)
$
68,736
$
68,736
$
68,736
$
34,368
$
68,736
$
68,736
$
68,736
$
68,736

(h)
$
155,136
$
153,274
$
155,136
$
56,243
$
157,636
$
186,336
$
165,136
$
158,052
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1) For 2021 value of option-based awards based on Black-Sholes inputs of weighted average risk-free interest rate of
0.92%, dividend yield of 0%, volatility of 58% and a five year option life.
2) Anna Tudela Joined the Board on Jan 25, 2021
3) Mr. James Morton did not stand for re-election at the 2021 AGM and stepped down from the Board in June 2021.

Discussion of Director Compensation Table
Significant factors necessary to understand the information disclosed in the Director Compensation Table
above include the Board’s fee structure.
Board Fees
In July 2018, as part of the Gurr analysis, Director compensation was increased to be in line with that of
the Company’s peers. Currently, each director is paid an annual cash retainer of $40,000. Each chair
receives an additional fee as follows: Chair of the Board $18,000 per year, Chair of the Audit Committee
$15,000 per year, Chair of the Compensation Committee $10,000 per year, Chair of Nominating &
Governance Committee $7,500 per year, and Chair of Health, Safety & Environment $7,500 per year. All
other non-Chair committee members receive an additional $5,000 per year. Directors are no longer paid
a per meeting fee.
The independent directors of the Company received an aggregate of $398,430 in cash remuneration
during the year ended December 31, 2021. From time to time, the Company also grants options to its
non-executive directors as compensation. There were no re-pricings of options during the year ended
December 31, 2021. The Amended Share Compensation Plan was ratified by shareholders at the June 6,
2019 Annual and Special Meeting of the Shareholders. The Company did not have any other share-based
or option-based award programs for directors in place during the year ended December 31, 2021, other
than as disclosed in the table below.
Directors’ and Officers’ Liability Insurance
The Company has maintained directors’ and officers’ liability insurance with an aggregate policy limit of
$15 million insuring the Company and its directors and officers against liability arising from wrongful acts
in their capacity as directors and officers, subject to limitations, if any, contained in the Company’s articles
and in the Business Corporations Act (British Columbia). This coverage is subject to a deductible of $50,000
on Indemnifiable and Securities claims.
The current insurance coverage is in effect until May 15, 2022. The annual premium for this insurance has
been approximately $67,000. No portion of this insurance is directly paid by any director or officer of the
Company.
Incentive Plan Awards for Directors
Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth, for each non-executive director all awards outstanding as at December 31,
2021, including awards granted before the most recently completed financial year.
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Option-based Awards

Name

(a)

Anna El-Erian

Anna Tudela

David Fennell

Number of
securities
underlying
unexercised
options

Option exercise
price

(#)

($)

(b)

(c)

100,000
100,000
100,000
100,000
80,000

$1.26
$2.25
$1.24
$1.17
$1.82

80,000

$1.82

Share-based Awards

Number of shares Market or payout
Value of
Option expiration
or units of shares value of shareunexercised in-thedate
that have not
based awards that
money options
vested
have not vested

(d)
1/17/2022
1/2/2023
1/9/2024
4/1/2025
6/2/2026

($)

(#)

($)

($)

(e)

(f)

(g)

(h)

$
$
$
$
$

19,000
21,000
28,000
-

6/2/2026 $

-

100,000
100,000
100,000
100,000
80,000

$1.26
$2.25
$1.24
$1.17
$1.82

1/17/2022
1/2/2023
1/9/2024
4/1/2025
6/2/2026

$
$
$
$
$

19,000
21,000
28,000
-

100,000
100,000
100,000
100,000
40,000

$1.26
$2.25
$1.24
$1.17
$1.82

1/17/2022
1/2/2023
1/9/2024
4/1/2025
6/2/2026

$
$
$
$
$

19,000
21,000
28,000
-

100,000
80,000

$2.17
$1.82

19,000
25,200
33,600
19,000

N/A
Nil

Nil

Nil

Nil

David Rae

Walter Segsworth

Anthony Walsh

100,000
120,000
120,000
120,000
80,000

$1.26
$2.25
$1.24
$1.17
$1.82

100,000

$1.26

7/29/2025 $
6/2/2026 $
$
1/17/2022 $
1/2/2023 $
1/9/2024 $
4/1/2025 $
6/2/2026 $
$
1/17/2022 $

100,000

$2.25

1/2/2023 $

-

100,000
100,000
80,000

$1.24
$1.17
$1.82

1/9/2024 $
4/1/2025 $
6/2/2026 $

21,000
28,000
-

100,000
100,000
100,000
80,000

$1.71
$1.24
$1.17
$1.82

Leo Zhao

$
$
$
$

Nil

N/A
Nil

Nil

Nil

Nil

N/A

N/A
Nil

Nil

N/A
Nil

3/11/2023
1/9/2024
4/1/2025
6/2/2026

N/A

N/A
Nil

James Morton

Market or payout
value of vested
share-based
awards not paid
out or distributed

Nil

21,000
28,000
-

N/A
Nil

Nil

Note:
(1) The value of unexercised options was calculated using the closing price of the Common Shares on the TSX on December
31, 2021 ($1.45).

Incentive Plan Awards – Value Vested or Earned During the Year
The following table (presented in accordance with Form 51-102F6) sets forth details of the value vested
or earned by each non-executive director during the most recently completed financial year for each
incentive plan award.

61
Option-based awards Value vested during
the year
($)
(b)

Name
(a)

Share-based awards Value vested during
the year
($)
(c)

Non-equity incentive
plan compensation Value earned during
the year
($)
(d)

Anna El-Erian

$

60,500

$

36,400

N/A

David Fennell

$

60,500

$

36,400

N/A

James Morton

$

60,500

$

-

N/A

David Rae

$

-

$

36,400

N/A

Walter Segsworth

$

72,600

$

54,600

N/A

Anthony P Walsh

$

60,500

$

36,400

N/A

Leo Zhao

$

60,500

$

36,400

N/A

Anna Tudela

$

-

$

36,400

N/A

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table sets forth all compensation plans under which equity securities of the Company are
authorized for issuance as of the end of the Company’s most recently completed financial year.

Plan Category

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

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

Number of securities
remaining available for future
issuance under equity
compensation plans
(excluding securities in column
(a))
(c)

Equity compensation
plans approved by
security holders:

11,456,083

$1.57

20,613,917

Equity compensation
plans not approved by
shareholders

N/A

N/A

N/A

11,456,083

$1.57

20,613,917

Total
Note:

(1) The securities to be issued or available for future issuance, as applicable, are Common Shares.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the current or former executive officers, directors or employees of the Company or any of its
subsidiaries is, or at any time since the beginning of the most recently completed financial year of the
Company has been, indebted to the Company or any of its subsidiaries or indebted to another entity
where such indebtedness is or was the subject of a guarantee, support agreement, letter of credit or other
similar instrument or understanding provided by the Company or any of its subsidiaries.
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None of the directors or executive officers of the Company, proposed nominees for election as a director,
or any associate of any such director, executive officer or proposed nominee is, or at any time since the
beginning of the most recently completed financial year of the Company has been, indebted to the
Company or any of its subsidiaries, and none of the foregoing persons has indebtedness to another entity
that is, or at any time since the beginning of the most recently completed financial year has been, the
subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding
provided by the company or any of its subsidiaries,
STAKEHOLDER COMMUNICATIONS/ENGAGEMENT
Stakeholders may communicate with the Company by contacting the Corporate Secretary at the
Company’s corporate address or through the Company’s website and, if a stakeholder so requests,
comments in writing provided by stakeholders will be forwarded to the independent directors.
The Board reviews the Company’s significant communications with investors and the public including the
Company’s annual audited financial statements, quarterly unaudited financial statements, management’s
discussion and analysis, annual information forms and management information proxy circulars. The CEO
and the Vice-President of Communications met regularly with large Shareholders and the Company’s
management is very responsive to Shareholder enquiries regardless of ownership levels.
The Company has a Communications and Insider Trading Policy that guides communications protocols.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Since the commencement of the Company’s most recently completed financial year, no informed person
(as defined below) of the Company, proposed director of the Company or any associate or affiliate of an
informed person or proposed director, had any material interest, direct or indirect, in any transaction
since the commencement of the Company’s most recently completed financial year, or in any proposed
transaction which has materially affected or would materially affect the Company or any of its subsidiaries.
An “informed person” means: (i) a director or executive officer of the Company; (ii) a director or executive
officer of a person or company that is itself an informed person or subsidiary of the Company; (iii) any
person or company who beneficially owns, or controls or directs, directly or indirectly, voting securities of
the Company or a combination of both carrying more than 10% of the voting rights attached to all
outstanding Common Shares; and (iv) the Company if it has purchased, redeemed or otherwise acquired
any of its securities, for so long as it holds any of its securities.
MANAGEMENT CONTRACTS
The management functions of the Company, or its subsidiary are not to any substantial degree performed
other than by the directors and executive officers of the Company.
STATEMENT OF CORPORATE GOVERNANCE PRACTICES
The following description of the Company’s corporate governance practices is provided in accordance with
the requirements of National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58101”) and Form 58-101F1 thereunder.
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Board of Directors
Composition of the Board
The Board currently consists of eight (8) directors, all of whom are independent with the exception of the
Company’s CEO, Bruce McLeod.
The Board has considered the independence of each of its current directors. Consistent with NI 52110 - Audit Committees (“NI 52-110”), to be considered independent, the Board must conclude that a
director has no material relationship with the Company. A “material relationship” is a relationship which
could, in the view of the Board, reasonably interfere with the exercise of a director’s independent
judgment and includes an indirect material relationship.
Anthony P. Walsh was President & CEO of the Company from 2008 to his retirement in 2011 and has not
served in an executive role with the Company for ten and a half years. Mr. Walsh is Chair of the Audit
Committee and is also a member of the Nominating and Governance and Compensation Committee. The
Board has determined that Mr. Walsh is independent in accordance with NI 52-110 and NI 58-101.
The Board has concluded that seven of the eight nominees standing for election at the Meeting (Leo Zhao,
David Rae, Anna Tudela, David Fennell, Anthony Walsh, Walter Segsworth and Anna El-Erian) are
“independent” in accordance with NI 52-110. Mr. D. Bruce McLeod, current CEO and President of the
Company, is not independent in accordance with NI 52-110.
The size of the Company is such that all the Company’s operations are conducted by a small management
team, one of whom (the President & CEO, D. Bruce McLeod) is a Board member. The independent directors
exercise their responsibilities for independent oversight of management through their majority control of
the Board. In addition, the Board has separate job descriptions for the Chair of the Board and for the
President & CEO.
To promote the exercise of independent judgement by directors in carrying out their responsibilities, any
director or officer who has a material interest in the matter being considered would not be present for
discussions relating to such matter and would not participate on any vote on such matter.
The independent directors meet regularly and hold in camera meetings without the presence of
management, including the CEO.
Majority Voting Policy
In accordance with the requirements of the TSX, the Company adopted a Majority Voting Policy which
requires that, in an election of the Board, any director must immediately tender his or her resignation to
the Board if he or she is not elected by at least a majority (50% +1 vote) of the votes cast with respect to
his or her election.
The Board shall be expected to accept the resignation except in situations where exceptional
circumstances would warrant the applicable director to continue to serve on the Board. In considering
whether or not to accept the resignation, the Board will consider all factors deemed relevant by the Board
without limitation, the stated reasons why shareholders “withheld” votes from the election of that
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nominee. In all circumstances, the Board will seek input from the relevant regulatory authorities.
The Board’s evaluation will begin promptly following certification of the voting results and will act on the
issue no later than 90 days following the date of the shareholders’ meeting. A news release with all voting
results will be issued to Shareholders and the TSX.
Directorships
Certain directors of the Company are also presently directors of other issuers that are reporting issuers
(or the equivalent) in Canada or elsewhere. Information as to such other directorships is set out below.
Director
Anna El-Erian

David Fennell
Bruce McLeod
David Rae
Walter Segsworth
Anna Tudela
Anthony P. Walsh

Other Public Company Directorships
Altius Minerals Corp.
Gabriel Resources
Entrée Resources Ltd.
Reunion Gold Corporation
Torex Gold Resources Inc.
Highland Copper Company Inc.
G Mining Ventures Corp.
Gold Standard Ventures Corp.
INV Metals
Dundee Precious Metals
Pan American Silver Corp.
Happy Creek Minerals
Regulus Resources Inc
Gun Exploration Ltd.
NovaGold Resources Inc.
Dundee Precious Metals Inc.

Independent Director Meetings
The independent directors hold in-camera sessions, at which members of management and nonindependent directors are not in attendance at all quarterly Board meetings and further as deemed
necessary. During the financial year ended December 31, 2021, the independent directors held five (5)
in-camera meetings.
Chair
The Board has concluded that Mr. Walter Segsworth, the Chair of the Board, is an independent director.
See “Composition of the Board” above. The Board has adopted a description for the role of Chair as
follows:
Responsibilities
The Chair will be responsible for the following matters:
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Management of the Board









Chairing all Board meetings and taking the lead in ensuring that meetings are conducted in an
efficient and effective manner.
Ensuring that the Board takes full responsibility for management of the Company’s affairs and
manages the Company in compliance with the Board mandate and applicable laws.
Leading the Board with respect to discussing, monitoring and developing appropriate objectives,
strategies, policies and procedures for the Company.
Ensuring the Board is advised of all major developments, trends and potential future
developments related to the Company’s business.
Leading the Board with respect to the determination of the frequency and timing of Board
meetings and the development of agendas for such meetings.
Ensuring that Board members have the background information and materials necessary to discuss
and make decisions respecting matters to be discussed at Board meetings and to make material
decisions respecting the Company’s affairs.
Working to build consensus and encourage teamwork among Board members and with
management.
Attending committee meetings where necessary or where the Chair’s presence is requested by the
committee chair or the Board.

Working with Management







Communicating to senior management the ideas and concerns of the Board, the Company’s
shareholders and other relevant stakeholders.
Communicating objectives, strategies and policies determined by the Board to senior
management, the Company’s shareholders and other relevant stakeholders.
Communicating the strategies, ideas and concerns of senior management to the Board and
ensuring that management plans are properly discussed and approved by the Board.
Working with senior management and the Board to develop appropriate objectives, strategies,
policies and procedures for the Company.
Working with senior management to ensure the implementation of strategies and policies
determined by the Board and to ensure that Board decisions are fully implemented and reflected
in the conduct of the Company’s business.
Working with the Board to monitor and assess the performance of senior management and to
determine ways in which the Company’s management team may be strengthened.

Relationships with Shareholders, Other Stakeholders and the Public





Acting as chair of all shareholder meetings.
Acting as a liaison between the Board, shareholders and other stakeholders.
Ensuring effective communication of the objectives, strategies and policies determined by the
Board and senior management and major developments in the Company’s business to
shareholders and other stakeholders.
Communicating the concerns and perspectives of shareholders and stakeholders to the Board and
senior management.
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Managing dialogue between the Company’s shareholders and the Board and senior management.

Attendance
During the financial year ended December 31, 2021, the Board held five (5) meetings, the Audit Committee
held four (5) meetings, the Compensation Committee held two (2) meeting, the Governance and
Nominating Committee held two (2) meetings, and the Health, Safety and Environment Committee held
two (2) meetings. The following summarizes the attendance record of directors for each of such meetings.

Name
Anna El-Erian
David Fennell
D. Bruce
McLeod1
David Rae
Walter
Segsworth2
Anna Tudela3
Anthony P.
Walsh
Leo Zhao4

Board
5
5

Audit
Committee
5
N/A

Compensation
Committee
2
N/A

Governance
and
Nominating
Committee
N/A
2

Health, Safety
and
Environment
Committee
N/A
2

Total
Number of
Meetings
Attended
12
9

5

5

2

2

2

16

100%

5

N/A

2

N/A

2

9

100%

5

5

2

2

2

16

100%

5

2

1

2

2

12

100%

5

5

N/A

2

N/A

12

100%

5

3

1

1

N/A

10

100%

Attendance
record
100%
100%

Notes:
1)
2)
3)
4)

Mr. McLeod, as CEO attends all committee meetings.
Mr. Segsworth also attended meetings for other committees of the Board.
Ms. Tudela also attended other committee meetings to become more familiar with the Company.
Mr. Zhao joined the Audit Committee and moved from the Compensation to the Governance and Nominating
committee in June 2021. His attendance for the meetings applicable to him is 100%.

Each director endeavours to attend all meetings. On occasion, they may not be able to do so as a result
of travel schedules, access to communication, personal situations or time zone restrictions (Mr. Zhao
resides in Beijing, PRC). Management makes significant efforts to provide reasonable notice to the
directors when scheduling meetings. However, as situations arise, and decisions are required, for example
a decision to accept a term sheet for a financing, not all meetings will be able to accommodate the
schedules of all individuals. In those cases, the director chooses a fellow director or the CEO to discuss
and represent their views at the meeting by proxy.
Board Mandate
The Board has adopted a Board Mandate, the text of which is attached as Appendix “I” to this Circular.
Position Descriptions
The Board has adopted written descriptions for the CEO, the Corporate Secretary, the Board Chair and the
Chair of each standing committee.
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Orientation and Continuing Education
The Board Chair takes primary responsibility for the orientation and continuing education of directors.
The Governance and Nominating Committee is also responsible for determining appropriate orientation
and education programs for new Board members. During 2021, two Director Education sessions were
held with the Board at large.
Subject

When

Truth and Reconciliation

September 30, 2021

Cross Cultural Training

December 14, 2021

Additionally, individual board members attend various webinars on ESG, compensation, climate change,
governance and other related board matters and share materials with other Board or committee
members.
New directors are provided with an overview of their role as a member of the Board and its committees,
and the nature and operation of the Company’s business and affairs. New directors are provided with
opportunities to visit the Company’s operations and have discussions with the Company’s operating
personnel. New directors also have the opportunity to discuss the Company’s affairs with legal counsel
as well as the representatives of the Company’s external auditors.
All Board members are provided with a monthly management report which provides an update of the
Company’s results and operations and senior management makes presentations to the full Board on the
main areas of the Company’s business at least quarterly. Board members have full access to the
Company’s records.
Each Director has the responsibility for ensuring that he maintains the skill and knowledge necessary to
meet such director’s obligations as a director. Board members are encouraged to communicate with
management, auditors and technical consultants, to keep themselves current with industry trends and
developments and changes in legislation with management’s assistance; and to attend related industry
seminars and to visit the Company’s operations. From time to time, individual Board members attend
various webinars or read various articles on ESG, compensation, climate change, governance and other
related board matters and relay their findings to the rest of the Board.
All Board members are provided with the Company’s Board policy manual, including a summary memo of
Director responsibilities and obligations and all corporate governance policies, the Board’s mandate,
Charters of each of the committees, Board and committee chair position descriptions, corporate policies
and other relevant information. The Board also has access to publicly filed documents of the Company,
including technical reports and financial information and access to management consultants, and
technical experts should the need arise.
All Board members have been to the Back River Project site.
Environment, Social Responsibility and Governance (ESG)
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A key driver and component of Sabina’s success is a strong foundation of corporate governance practices
and policies that promote transparency, accountability and engagement exemplified by our Board.
As the Company evolves into a gold producer, it is committed to strong governance policies with a longterm view to maximizing the bottom line and mitigating economic risk. To this end, the Company is
focussed on mandates that: minimize potential negative impacts to the environment and people;
transform the gold at the Back River Project into mutual economic success and sustainability; and provide
accountability on all levels.
In order to foster sustainable growth through innovation, partnership and accountability, the Company
relies on its Core Values for guidance which include:






Operating with best business practices and integrity;
Maintaining superior environmental standards;
Fostering the development and recruiting of high caliber individuals for our team;
Bringing creativity and innovation to our business plans to ensure our company is fit for purpose;
and
Creating strong and respectful partnerships and relationships in the communities in which we
work.

In 2020, the Company began formally reporting on its ESG commitments and achievements by publishing
its inaugural Sustainability Report available on the Company’s website at www.sabinagoldsilver.com.
Given the nature of the Company’s operations, the Sustainability Report is updated every two years until
activities increase and more data is available to report on.
Below is a review of the Company’s ESG initiatives.
Environmental, Social, Governance (ESG) Score Card Highlights
Health, Safety and
Environment










Social Responsibility




Committed to “Safety First” at all levels and sites of the business
COVID-19 Operational Framework implemented at Site and
Corporate office
Sabina experienced only 1 COVID case onsite in 2021
Aggressive project development and exploration program executed
safely and with no environmental non-conformances
2021 LTIFR was 0 over a total of approximately 130,000 site based
work hours
No externally reportable spills in 2021
Wildlife Monitoring and Mitigation Programs implemented and
working successfully
Amendments to authorizations received to enable project scope
changes and work not previously contemplated.
Cambridge Bay representation remained available for community
members
Kugluktuk office established with additional Inuit community coordinator
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Director Independence







Accountability and
Shareholder Rights

Board Practices and
Governance
















Food security program established for qualifying Nunavummiut
unable to return to our Project due to the Territorial COVID-19
restrictions continued through 2021 until late fall, when employees
were able to return to work.
Increased donations policy to support communities
Continued outreach to communities via social media and postings
7 of our 8 nominees are independent (CEO is not independent).
Audit, Compensation, Governance & Nominating and HS&E
Committees are composed exclusively of independent directors.
Positions of Chairman and CEO are separated and each have
formal role descriptions.
All directors stand for re-election annually
50%+1 Majority Voting Policy Adopted
Advance Notice Policy Adopted
Regular engagement with shareholders throughout the year
Each committee and the Board at large conducted regular incamera meetings without non-independent Directors or
management present.
No director sits on more than four other public company Boards (no
over Boarding).
Inclusion and Diversity Policy Adopted (25% of Board and 40% of
executive are female. 37% of directors represent diverse cultures
and backgrounds).
Joined in support of Women’s Empowerment Principles.
Target of at least 30% females on Board and in senior management
Board and committees reviewed mandates and assessed
effectiveness of same annually.
Minimum equity ownership policy in place (Minimum of 3x annual
retainer value within 5 years).
Two Board director education sessions were held during the year
with ongoing education initiatives within each committee.
Formal Risk Register implemented
Executive Compensation Recoupment (Clawback) Policy in place

Risk Management
One of the most important functions of the Board is overseeing the risk management strategy which is
put in place by management. The Board must ensure that management has properly identified the
principle risks to the business and is managing them prudently. On a quarterly basis, the Audit Committee
receives an updated Risk Register and report from management, which in turn is reported to the Board.
This Risk Register provides insight on macro and project specific risks which may impact Sabina and its
projects.
The Board considers that the most significant risks facing the Company’s business vary from time to time,
depending on the prevailing economic climate and the specific nature of our activities at the relevant time.
At each meeting of the Audit Committee, the Committee reviews and considers general as well as
particular risks faced by Sabina. The Audit Committee closely monitors the potential vulnerability of
Sabina’s projects and financial condition in light of risks that arise in relation to the business of the
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Company. For a full discussion of risks which may impact our business, please see the risk factors outlined
in the Company’s most recently filed Annual Information Form which is available on www.sedar.com or
on the Company’s website at www.sabinagoldsilver.com.
Climate Change
Recognizing the role that the extractive industry plays in the complex issue of climate change, Sabina is
committed to a comprehensive and environmentally protective cradle to grave strategy for the Back River
Project.
Sabina's strategy employs an adaptive management process that blends science and traditional
knowledge on a continual quest to protect the environment, discover energy efficiencies and reduce
project green house gas emissions.
Planned mitigation measures include:






Preferentially selecting equipment and generators with low emissions that meet or exceed the
latest applicable Canadian emissions standards and guidelines;
Implementation of energy efficient and heat recovery measures;
Use of emission control systems on appropriate stacks and relevant ventilation systems strict
operating and maintenance protocols for vehicles and equipment;
Committed to complying with the National Pollutant Release Inventory under the jurisdiction of
the Canadian Environmental Protection Act; and
Implementing conservative measures for the safe and long-term storage of tailings and waste rock
that includes the thickest and most protective clean rock covers proposed for any mine in Canada's
Arctic.

Over the past three years Sabina has been working to develop alternate energy options to reduce diesel
fuel consumption, and thus greenhouse gas emissions for the Back River Project. Wind, solar, and battery
storage have been considered with the combination of wind and battery storage being the current focus
of study. Extensive baseline work has been completed and the project is moving forward to assess
feasibility.
Ethical Business Conduct
The Board views good corporate governance as an integral component to the success of the Company and
crucial to meet the Company’s responsibilities to Shareholders and other stakeholders. All directors,
officers and employees of the Company are expected to maintain and enhance the Company’s standing
as a vigorous and ethical member of the business community.
The Company and its employees, personally and on behalf of the Company, are required to comply with
the laws, policies and other regulations applicable to the Company and its business, respect the protection
of internationally proclaimed human rights and recognize the responsibility to observe those rights.
Accordingly the Board has adopted a Code of Business Conduct and Ethics Policy (the “Code”) which is
posted on the Company’s website at www.sabinagoldsilver.com and filed under the Company’s profile at
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www.sedar.com. The Board has instructed its management and employees to abide by the Code and to
bring any breaches of the Code to the attention of the Board.
The Board has also adopted an Anti-Bribery, Anti-Corruption Policy (the “ABC Policy”) to be read and
signed off on in conjunction with the Code.
It is ultimately the Board’s responsibility for monitoring compliance with the Code and the ABC Policy.
The Board has delegated this responsibility to the Governance and Nominating Committee which, among
other things, reviews both policies periodically. To date, no waivers of the Code or the ABC Policy have
been granted nor has there been any material change report filed that pertains to any conduct or a
director or executive officer of the Company that constitutes a departure from the Code.
The Company has also established a Whistle-Blower Policy, whereby the Board has delegated the
responsibility of monitoring complaints regarding accounting, internal controls or auditing matters to the
Audit Committee. Monitoring of accounting, internal controls and auditing as well as violations of the
law, the Code and other Company policies or directives, occurs through the reporting of complaints and
concerns through an anonymous whistleblower hotline via email or through a secure internet reporting
service in accordance with the Company’s Whistle-Blower Policy. A copy of the Whistle Blower Policy is
available on the Company’s website at www.sabinagoldsilver.com.
Certain of the Company’s directors serve or may agree to serve as directors or officers of other reporting
companies of have significant shareholdings in other reporting companies and, to the extent that such
other companies may participate in ventures in which the Company may participate, a director may have
a conflict of interest in negotiating and concluding terms respecting the extent of such participation. In
the event that such a conflict of interest arises at a meeting of the Board, a director who has such a conflict
will abstain from voting for or against the approval of such participation or such terms and such director
will not participate in negotiating and concluding the terms of any proposed transaction.
The Board also requires that directors and executive officers who have an interest in a transaction or
agreement with the Company promptly disclose that interest at any meeting of the Board at which the
transaction or agreement will be discussed and abstain from discussions and voting in respect of such
transaction or agreement if the interest is material or if required to do so by corporate or securities law.
Statement of Corporate Governance
The Board is responsible for the supervision of the management of the Company and for approving the
overall direction of the Company in a manner that is in the best interests of the Company for its
Shareholders and other stakeholders. The Board has adopted a Corporate Governance Principles and
Guidelines Policy. This policy, together with the Board Mandate, the charters of the Board committees,
and the Company’s principal corporate policies provide the general framework for the governance of the
Company. The Board intends that these guidelines will continue to evolve to address all applicable
regulatory and stock exchange requirements relating to corporate governance and will be modified and
updated as circumstances warrant.
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Executive Clawback Policy
The Board believes that it is in the best interests of the Company and its shareholders to create and
maintain a culture that emphasizes integrity and accountability and that reinforces the Company's payfor-performance compensation philosophy. To manage its compensation risk, the Board has therefore
adopted a Clawback Policy which provides for the recoupment of certain executive incentive
compensation in the event of an accounting restatement (a “Restatement”) resulting from material
noncompliance with applicable rules.
The Clawback Policy applies to all persons who are, or become, Executive Officers on or after the effective
date of the Clawback Policy (the “Effective Date”) and to all incentive compensation awarded, granted or
paid to an Executive Officer on or after the Effective Date.
The Clawback Policy provides that in the event that:
(a) Sabina makes a Restatement;
(b) an Executive Officer is engaged in willful misconduct or fraud, which caused or
significantly contributed to the Restatement; and
(c) the Executive Officer received an overcompensation amount (the “Overcompensation
Amount”),
the Board may, in its discretion, on the recommendation of the Compensation Committee, subject to
applicable rules, determine and recover the Overcompensation Amount from the Executive Officer.
Board Tenure
The Board has the ability, subject to Shareholder approval at the subsequent annual general meeting of
Shareholders, to increase or decrease its size within the limits set out in the Company’s articles. The Board
believes that its size should be sufficient to provide a diversity of experience and opinions; to enable
effective committee organization; to remain size appropriate enough to enable efficient meetings and
decision making; and to maximize full Board attendance. The Board reviews its size if a change is
recommended by the Governance and Nominating Committee.
The Board does not have term limits for directors. The Board is of the view that such a policy would have
the effect of forcing directors off the Board who have developed, over a period of service, increased insight
into the Company and who, therefore, can be expected to provide an increasing contribution to the Board.
The Board recognizes the value of Board member evolution. The Governance and Nominating Committee
annually assesses the Company’s stage of development, Board size and director skill set requirements.
Where and when appropriate, the Governance and Nominating Committee recommends changes to
Board size and composition.
While the Board does not have a specific retirement age for directors, the Governance and Nominating
Committee and the Chairman review the appropriateness of each Board members continued service in
light of the annual Board and Committee performance evaluations. The average age of Directors standing
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for re-election this year is 60. Unless otherwise determined by the Board, no person will be appointed or
elected as a director once that person has reached 75 years of age.
The Board has also passed a Minimum Equity Ownership Policy whereby each director (and NEO), is
required to own Common Shares in an amount equal to or greater than three (3) times his or her annual
retainer by the director. The value is calculated based on the volume weighted average closing price of
the Company’s Shares on the Toronto Stock Exchange for the 20 trading days preceding and including
December 31 of the prior calendar year. Participants are notified by e-mail in January of each year as
to the status of their compliance with these guidelines.
The director has five (5) years to reach this level of ownership.
Nomination of Directors and Company Diversity
Sabina plans to maximize shareholder wealth by becoming a mid-tier gold producer with a focus on
exploring and developing world class assets in the Canadian north. As a consequence of this, the Company
has a work force that is comprised of individuals of divergent ethnicity, culture, heritage, knowledge and
background. The Company considers that the ability to draw on a wide range of peoples having differing
backgrounds, skills, experience, race, age, religion, language, education and gender in an inclusive
environment, enables it to be better able to address challenges and foster sustainable value for the
Company and its stakeholders.
The Company adopted a Diversity Policy in 2015 which was amended in 2021 as the Diversity & Inclusion
Policy. The purpose of the policy is to provide a basic framework within which the Company will consider
the principle of diversity when recruiting, developing and appointing persons to the Board and senior
management team. The Company considers that Board member and senior management selection should
be based on merit and remains committed to selecting the best person for the job.
Pursuant to its mandate, the Governance and Nominating Committee is responsible for facilitating
diversity on the Board through its director candidate recruiting and Board member nomination processes.
To ensure sound governance, the Committee is guided by the following principles in recommending
individuals for appointment and nomination to the Board:
(a) Ensuring the Board is comprised of directors who possess knowledge, skills, competencies, diverse
viewpoints and relevant expertise to enable them to make active informed and positive contributions
to the management of the Company and the conduct of its business; and
(b) To the extent practicable the Committee and the CEO endeavour to identify director and senior
management candidates of varying ages, ethnicities (black, indigenous,
and people of colour “BIPoC”), gender and cultural background, collectively members of unrepresented
groups, who have the appropriate knowledge, skills and competencies.
In order to achieve diversity on the Board, and in particular, gender diversity, the Committee shall:
(a) Consistent with the objective of ensuring diversity, for every open board or senior executive
position, at least one half of the candidates presented for consideration shall meet the diversity
criteria mandated by the Diversity & Inclusion Policy.
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(b) Generate an evergreen list of director candidates on an ongoing basis having diversity as an
essential consideration;
(c) At least annually report to the Board on its Director candidate search activities and make
recommendations in respect of actions and procedures to facilitate greater Board member
diversity.
(c) Specifically direct any qualified independent external advisors engaged by the Company to
recognize the Diversity & Inclusion Policy and make best efforts to comply; and
(d) Regularly review the Board size to ensure it has the appropriate number and mix of members to
make effective decisions and be cost efficient.
In accordance with its Diversity & Inclusion Policy the Company is committed to gender diversity on Board,
as well as at the senior level of management. The Board has targeted a 30% female board member &
senior management objective with merit as the key requirement for Board appointment and employee
hiring and advancement. In identifying suitable candidates for Board nomination or in selecting
candidates for executive positions, candidates will be considered against objective criteria including
experience, education, expertise, the highest integrity and ethical standards and general and sector
specific knowledge with due regard for the benefits of diversity. The Committee reviews and evaluates
this policy on an annual basis to determine the effectiveness of the policy and recommends any revisions
to the Board for consideration.
Currently, 25% of the Board’s eight nominees is female and 40% of the executive officers of the Company
are female. Currently 37% of Board members represent diverse cultures and backgrounds, including Asian,
Hispanic and Polynesian. The Company also has a very diverse employee pool.
Further discussion and refinement of the Company’s Diversity & Inclusion Policy is on going.
Governance and Nominating Committee
The Board has adopted a written charter that sets forth the responsibilities, powers and operations of the
Governance and Nominating Committee as detailed in Appendix “III” The Governance and Nominating
Committee is responsible for the annual Board, committee, director self and peer performance
assessments referred to below under Assessments below.
Compensation of Directors and Officers
The Compensation Committee is made up of four directors all of whom are independent.
The Compensation Committee adopted a written charter for the Compensation Committee in August,
2010 which was amended in March 2017 and reviewed annually. The Compensation Committee shall
have the following powers and responsibilities:
1. Annually review and approve corporate goals and objectives relating to the compensation of the
CEO, evaluate the CEO’s performance in light of those goals and review and establish the CEO’s
annual compensation based upon this evaluation. The CEO may not be present during any
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deliberations or the voting of the Compensation Committee or the Board with respect to his
compensation.
2. In consultation with the CEO, and based upon his input and recommendations, review and approve
on an annual basis the evaluation process and compensation structure for the Company’s
executive officers other than the CEO. The Compensation Committee will evaluate the
performance of the Company’s executive officers and approve the annual compensation, including
salary, bonus and any Long Term Incentive (“LTI”) awards for such officers. No officer or employee
may be present during any deliberations or the voting of the Compensation Committee or the
Board with respect to his or her compensation.
3. Peer Group and Competitive Compensation:
a) With input from the CEO, determining a group of similar companies (the “Peer Group”)
within the same industry.
b) Considering the compensation policies of the Peer Group, with a view to determining
appropriate compensation levels, policies and mechanisms for the Company.
c) Reviewing the Company's compensation policies and procedures and making
recommendations to the Board respecting proposed changes to such policies and
procedures to ensure that the Company's various compensation policies and procedures
are competitive with those of similar companies.
4. Reviewing the sufficiency and form of compensation paid to executive officers and directors of
the Company and ensuring that the compensation paid reflects the risks and responsibilities of the
position in question, in light of the size and nature of the Company's business and compensation
paid by companies of similar size and engaged in similar businesses.
5. Overseeing the administration of the Company's Share Compensation Plan and making
recommendations to the Board respecting award grants to management, directors, employees,
consultants and other service providers.
6. Reviewing the Share Compensation Plan, and other LTI plans and making recommendations to the
Board respecting revisions to the Share Compensation Plan or the adoption or revision of LTI plans.
7. Annually identifying any risks associated with the compensation policies and practise to the
Company that are:
a) reasonably likely to have a material adverse effect on the Company,
b) considering the implications of any such risks, and
c) to the extent deemed necessary by the Compensation Committee, establishing practices
to identify and mitigate compensation policies and practices that could encourage
executives to take inappropriate or excessive risk.
8. Reviewing disclosure respecting executive and director compensation contained in the Company's
information circular for its annual general meeting of the Shareholders (or any other information
circular or other document requiring such disclosure), including the statement of executive
compensation, assessing compliance with applicable securities laws and recommending any
necessary changes.
9. Performing such other functions assigned by law, the TSX, the Company’s Articles or the Board.

76

10. The Compensation Committee’s Charter may from time to time be amended pursuant to
regulatory rules, regulations and trends as required, subject to the approval of the Board.
See “Role of Compensation Committee” under the “Statement of Executive Compensation” above for
additional details regarding the Compensation Committee, including with regard to the engagement of
any compensation consultant or advisor.
Board Committees
The Company has four standing committees: (i) Audit; (ii) Compensation; (iii) Governance and Nominating;
and (iv) Health, Safety and Environment. The Board also has a Special Committee that can be convened
when required.
The primary function of the Audit Committee is to assist the directors in fulfilling its oversight
responsibilities with respect to the Company’s financial reporting and continuous disclosure; the
Company’s systems of internal controls and financial reporting processes; and the review and appraisal of
the performance and independence of the Company’s external auditors. The Audit Committee is currently
composed of entirely non-executive independent (within the meaning of sections 1.4 and 1.5 of NI 52110) directors and each member meets the requirement of financial literacy, as prescribed by NI 52-110.
The Compensation Committee, under the supervision of the Board, has overall responsibility for
monitoring trends in compensation philosophy and practices, making recommendations regarding
appropriate levels and types of executive compensation that are competitive and motivating in order to
attract, hold and inspire the CEO, the CFO and other senior officers and other key employees, and for
reviewing trends in compensation philosophy and practices for independent directors and making
recommendations in that regard. The Compensation Committee is currently comprised entirely of nonexecutive independent directors.
The primary function of the Governance and Nominating Committee is to assist the Board by establishing
and leading the process for identifying, recruiting and recommending candidates for nomination,
appointment, election and re-election to the Board; developing and managing Board committee and
Director performance assessment procedures; and facilitating appropriate Director education sessions
and orientation programs for new Board members. The Governance and Nominating Committee is
comprised of entirely non-executive, independent directors.
The responsibilities of the Health, Safety and Environment Committee include assisting the Board in
fulfilling its oversight responsibilities with respect to health and safety by:





satisfying itself that the company has developed, implemented and is maintaining an
Occupational Health and Safety Policy;
annually reviewing the Company’s occupational health and safety policies and
standards;
receiving monthly reports from management on the nature and extent of compliance
or any non-compliance with occupational health and safety policies;
receiving monthly reports from management on the nature and number of all lost time
accidents, incidents; and
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consulting with the CEO and senior management as the Health, Safety and Environment
Committee may determine in the performance of its duties,

and with respect to the environment:
overseeing the development and process for implementation of an Environmental
Policy and recommend to the Board that the company adopt such policy;
 annually recommending to the Board for approval changes in or additions to
environmental policies, standards, accountabilities and programs for the company in
the context of competitive, legal and operational considerations;
 receiving regular reports from management and others on the nature and extent of
compliance or any noncompliance with environmental policies, standards and
applicable legislation and reporting to the Board on the status of such matters;
 reviewing, prior to dissemination, all Company disclosure respecting environmental
policies;
 reviewing such other environmental matters as the Health, Safety and Environment
Committee may consider suitable or the Board may specifically direct; and
 be alerted as soon as possible of any significant environmental accident/ incident that
occurs.
The Health, Safety and Environment Committee is currently comprised of one executive and three
independent directors.


Board Evaluation
The performance of the Board its committees and each director are assessed annually. The Governance
and Nominating Committee has established an individual director self and peer assessment process which
is conducted every year in addition to the Board and committee evaluation process. The results of the
director self and peer assessments are provided to the Board Chair and together with the Chair of the
Governance & Nominating Committee conduct an in-person/virtual meeting with each individual director.
The self and peer assessments examine a number of factors including, but not limited to, attendance at
and participation in meetings, meeting preparedness, ability to communicate ideas clearly and overall
contribution to effective Board performance.
In order to facilitate and encourage committees benefiting from the experience of all directors, the
Governance and Nominating Committee monitors annually, and bi-annually recommends rotation of
directors among all committees.
The Board and the Governance and Nominating Committee monitor the progress of the Company’s
development and any resulting requirements for fine tuning Board member composition to ensure the
Board as a whole has the appropriate talent and skill set. The findings and indicators from the annual
performance assessments are taken into account.
It is intended that, relying on this approach over time, that Board members will continue to have
appropriate skill sets, expertise and diversity appropriate for the then current stage of development of
the Company.
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The following areas are considered during an evaluation/assessment:
Key Area

Specific Items Assessed

Board Assessment

Board structure, composition, mandate, roles and responsibilities and
effectiveness.

Committee Assessment (each Committee meetings, composition, mandate, committee operations and
committee)
effectiveness.
Peer Evaluation

Attendance, preparedness, contribution and participation, knowledge of the
business and required skill and expertise.

Self Evaluation

Attendance, preparedness, contribution and participation, knowledge of the
business and required skill and expertise.

Overall
Comments
Performance

and Comments on overall performance of the Board, committees, individual
members and general company matters.

Director Skill Set Matrix – 2021/2022
Skill
Mining
industry
experience
Environmental,
safety and
sustainability
Mining

Bruce
McLeod

Walter
Segsworth

*

*

*

David
Fennell
*

Anthony
Walsh

Anna ElErian

Leo Zhao

David
Rae

Anna
Tudela

*

*

*

*

*

*

*

*

*

*

*

*

*

*

*

*

Metallurgy
Exploration /
Geology
Energy/Water
Banking /
Finance
M&A

*
*

*

*

*

*

*

*

*

*

*

*

*

*

*

*

Indigenous
Affairs
Accounting

*
*

*
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Skill
Social,
economic and
foreign policy
Information
technology
Human
resources
and compensat
ion
International
Business
Experience

Bruce
McLeod

Walter
Segsworth

David
Fennell

Anthony
Walsh

*

*

*

*
*

Anna ElErian

Leo Zhao

*

*

*

*

*

*

David
Rae

Anna
Tudela

*

*

*

*

Audit Committee Information
Information regarding the Company’s Audit Committee, together with a copy of the Audit Committee’s
mandate is contained in Audit Committee Information section of the Company’s most recently filed
Annual Information Form filed under the Company’s profile on SEDAR at www.sedar.com. The Company
has also included the Audit Committee’s Charter as Appendix “II”, for ease of reference.
Other Matters
Management of the Company is not aware of any matter to come before the Meeting other than as noted
herein or otherwise set forth in the Notice of Meeting. If any other matter properly comes before the
Meeting it is the intention of the persons named in the enclosed form of proxy to vote the Common Shares
represented thereby in accordance with their best judgement.
ADDITIONAL INFORMATION
Additional information relating to the Company is available on SEDAR at www.sedar.com. Copies of the
Company’s financial statements and MD&A are available on SEDAR or by written request to Sabina Gold
& Silver Corp., Suite 1800, 555 Burrard Street (Two Bentall Centre), Box 220 Vancouver, British Columbia,
V7X 1M9, Attention: Chief Financial Officer, or by telephone: (604) 998-4175. Financial information is
provided in the Company’s comparative financial statements and MD&A for its year ended December 31,
2021.

APPENDIX “I”
BOARD GUIDELINES
I.

II.

INTRODUCTION
1.

Sabina Gold and Silver Corp. (“Sabina” or the “Company”) Board of Directors
(the “Board”) believes the principal objective of the Company is to generate
acceptable returns to its security holders. It believes good corporate
governance practices provide an important framework for a timely response
by the Company’s Board to situations that may directly affect share value.

2.

The Board wishes to emphasize that the substance of good corporate
governance at Sabina is more important than its form; adoption of a set of
guidelines or principles or any particular practice or policy is not a substitute
for, and does not itself assure, good corporate governance.

BOARD GUIDELINES
The Terms of Reference for the Board (Tab A-3) define the role of the Board. These
guidelines govern how the Board will operate to carry out its duties of stewardship
and accountability.
1.

The Board-Management Relationship
i)

While the Board is called upon to "manage" the business by law, this
is done by proxy through the CEO, who is charged with the day-to-day
leadership and management of the Company.

ii)

The CEO’s prime responsibility is to lead the Company. The CEO
formulates Company policies, strategic plans and goals in conjunction
with the Board. The Board approves the goals of the business, the
objectives and policies within which it is managed, and then steps
back and evaluates management performance. Reciprocally, the CEO
keeps the Board fully informed of the Company’s progress towards
the achievement of its goals and of all material deviations from the
goals or objectives and policies established by the Board in a timely
and candid manner.

iii)

Once the Board has approved the goals, strategies and policies it acts
in a unified and cohesive manner in supporting and guiding the CEO
subject to its duty to act in the best interests of the Company.
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2.

Corporate Strategy
Management is responsible for the development of an overall corporate
strategy to be presented to the Board. The Board’s role is to ensure there is a
strategic planning process, and then review, question, validate, and ultimately
approve the strategy and monitor its implementation.

3.

Business Risks
The Board should have a continuing understanding of the principal risks
associated with the business; and it is the responsibility of management to
ensure the Board and its committees are kept well informed of changing risks.
The principal mechanisms through which the Board reviews risks are:

4.

5.

i)

on-going reports by the CEO;

ii)

the strategic planning process; and

iii)

the Audit Committee.

Board Contact with Senior Management
i)

All directors have open access to the Company’s senior management.
It is expected that directors will exercise judgment to ensure that their
contacts will not distract from the Company’s business operations.

ii)

Certain written communications out of the normal course of Board
business between directors and members of management will be
copied to the Non-Executive Board Chair, the CEO and to the Chair of
the Governance and Nominating Committee upon request.

iii)

The Board encourages individual directors to make themselves
available for consultation with management outside Board meetings
in order to provide specific advice and counsel on subjects where such
directors have special knowledge and experience.

Succession Planning
The Board considers succession planning and management development to
be an ongoing process, including periodic reports to the Board by the CEO.
The CEO’s views as to a successor in the event of unexpected incapacity
should be discussed annually with the Compensation Committee.

6.

Board Independence
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The Board must have the capacity, independently of management, to fulfill
the Board’s responsibilities and must be able to make an objective assessment
of management and assess the merits of management initiatives. Therefore,
the Company is committed to the following practices:

7.

i)

the recruitment of strong, independent directors, who shall compose
a majority of the Board;

ii)

when the Board Chair is not an independent director, the Board shall
appoint a Vice-Chair and Lead Director to provide leadership to the
independent directors and to ensure that the Board’s agenda will
enable it to successfully carry out its duties;

iii)

any director who is deemed independent and whose circumstances
change such that he or she might be considered to no longer be an
independent director, shall promptly advise the Board of the change
in circumstances;

iv)

the Governance and Nominating Committee leads the director
selection/evaluation process;

v)

the Compensation Committee leads the CEO evaluation process;

vi)

the Audit Committee, Compensation Committee and Governance and
Nominating Committee are fully independent; and

vii)

Regular meetings of independent directors:

a)

the independent directors shall meet as a group, without the
presence of management or non-independent directors, at
every quarterly Board meeting, or more frequently as needed,
under the leadership of the Non-Executive Board Chair or
Vice-Chair and Lead Director, as applicable;

b)

the purpose of the meeting will be to provide an opportunity
for the independent directors to raise issues that they did not
wish to discuss with management present; and

c)

the Non-Executive Board Chair or the Vice-Chair and Lead
Director will meet with the CEO and the Board Chair to discuss
the results of the meeting.

Board Size and Composition
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8.

i)

The Board is committed to reviewing its size periodically and currently
considers 7 to 9 directors to be an appropriate number for the size of
the Company and sufficient to provide an appropriate mix of
backgrounds and skills for the stewardship of the Company. In
general, the Board believes smaller boards are more cohesive and
work more effectively than larger boards. The Company has
succeeded in fostering growth in diversity throughout the
organization, including at the executive level and within the Board and
its Committees and, while it has long supported and continues to
actively promote the further advancement of women within Sabina, it
opposes specific targets or quotas as the best means to achieve that
goal.

ii)

At its meeting to approve the Management Information Circular for
the Annual General Meeting of the shareholders of the Company, the
Board shall consider and determine whether each director or director
nominee is independent.

iii)

The Non-Executive Board Chair will be selected by the Board. The
Board may select the Chief Executive Officer as the Chair if that seems
best for the Company at a given point in time.

Criteria for Board Membership
i)

The Governance and Nominating Committee will annually review the
general and specific criteria applicable to candidates to be considered
for nomination to the Board.

ii)

The objective of this review will be to maintain the composition of the
Board in a way that provides the best mix of skills and experience to
guide the long-term strategy and business operations of the Company.

iii)

This review will take into account the desirability of maintaining a
reasonable diversity of background skills and experience and personal
characteristics among the directors, along with the key common
characteristics required for effective Board participation.

iv)

Each director and director nominee must possess and exhibit the
highest degree of integrity, professionalism, and values.
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9.

10.

Selection of New Directors
i)

The Board is responsible for identifying suitable candidates to be
recommended for election to the Board by the shareholders.

ii)

The Governance and Nominating Committee, in consultation with the
Non-Executive Board Chair, has the responsibility for gathering the
names of potential nominees, screening their qualifications against
the current skill and experience needs of the Board and making
recommendations to the full Board. In doing so, the Governance and
Nominating Committee will give particular consideration to women
who fulfil the qualifications criteria, with a view to further increasing
women's representation on the Sabina Board.

iii)

All directors are encouraged to identify potential candidates.

iv)

The CEO provides additional direct input to the process.

v)

An invitation to stand as a nominee for election to the Board will
normally be made to a candidate by the Board through the NonExecutive Board Chair.

Director Terms and Retirement
While directors are elected annually by shareholders, there is an informal
expectation by the Board that each new director commit to serving for at least
five years. Each director who has served a term of five years will in the fifth
year undergo a more comprehensive review prior to his or her renomination.
This review will occur every five years thereafter and directors fully
understand that nomination to the Board is not open-ended and is reviewed
comprehensively every five years. The Company does not have set term limits
for its directors, as the periodic comprehensive review process, together with
the Company's Board Succession Policy, are aimed at maintaining Board
continuity while also ensuring an orderly and timely transition of Board
members, from time to time. No director 75+ years of age will be nominated
for election, unless an exception is made based on the concurrence of all
directors.

11.

Directors’ Outside Board Memberships
i)

Interlocking Boards

a)

No two Sabina directors shall sit together on two or more
public corporate boards without the approval of the Board.
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b)

ii)

12.

13.

If such a situation does exist on the Board, the Governance
and Nominating Committee shall annually review the
continued appropriateness of the situation and make a
recommendation to the Board.

Multiple Public Corporate Board Memberships

a)

No director shall sit on four or more additional public
corporate boards without the approval of the Board.

b)

If any director does sit on four or more public corporate
boards, the Governance and Nominating Committee shall
annually review the appropriateness of that director’s
continued membership on the Sabina Board and make a
recommendation to the Board.

Directors Who Change Their Present Job Responsibilities
i)

A director, including any inside director serving on the Board, who has
a major change in principal occupation, shall offer his or her
resignation to the Board for consideration. It is not intended that
directors who retire or whose professional positions change should
necessarily leave the Board.

ii)

The sense of the Board is that there should be an opportunity for the
Board to review, through the Governance and Nominating
Committee, the continued appropriateness of Board membership
under such circumstances.

New Director Orientation
i)

The Governance and Nominating Committee, in conjunction with the
Chair and the CEO, is responsible for ensuring that new directors are
provided with an orientation and education program, which will
include:

a)

written information about the duties and obligations of
directors;

b)

the business and operations of the Company;

c)

documents from recent Board meetings; and
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d)
ii)
14.

15.

opportunities for meetings and discussion with senior
management and other directors.

The details of the orientation of each new director will be tailored to
that director’s individual needs and areas of interest.

Ongoing Director Education
i)

The Board recognizes the importance of ongoing director education
and the need for each director to take personal responsibility for this
process.

ii)

To facilitate ongoing education at least once a year the Governance
and Nominating Committee will:

a)

periodically canvas the directors to determine their training
and education needs and interests;

b)

arrange ongoing visitation by directors to Sabina facilities and
operations;

c)

arrange the funding for the attendance of directors at
seminars or conferences of interest and relevance to their
position as a director of the Company; and

d)

encourage and facilitate presentations by outside experts to
the Board or committees on matters of particular import or
emerging significance.

Administrative Support for Directors
The Corporate Secretary or his or her delegate will provide all required
administrative services for directors in the pursuit of their Board
responsibilities.

16.

Assessing the Board’s Performance
The current practice of the Board is for the Governance and Nominating
Committee and the Non-Executive Board Chair to facilitate annual,
assessments of the performance of the Board, committees and individual
directors.
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17.

Director Compensation
The Governance and Nominating Committee will review director
compensation annually based on recommendations made by the
Compensation Committee. The Governance and Nominating Committee will
make recommendations to the Board for consideration when it believes
changes in compensation are warranted.

18.

Director Share Ownership
i)

The Board has determined that ownership of the company's shares by
directors should be encouraged as one way of helping to align the
interests of directors with those of the shareholders.

ii)

In accordance with the Company’s Equity Ownership Policy, directors
must own shares of the Company’s common stock (“Shares”) which
have a fair market value equal to 3x their base annual cash retainer
value within five years of becoming a director of Sabina.
On their 10th anniversary, all directors should hold the equivalent
value of Shares of 5x their base annual cash retainer value.

19.

iii)

The value of the director’s Share ownership requirement is based
upon their then current annual retainer and will be calculated in
January of each year based on the volume weighted average closing
price of the Company’s Shares on the Toronto Stock Exchange for the
20 trading days preceding and including December 31 of the prior
calendar year. Participants will be notified by e-mail in January of
each year as to the status of their compliance with these
Guidelines. In the event of an increase of a Participant’s base salary
or annual retainer they will have three (3) years from the time of the
increase to acquire any additional Shares required to meet these
Guidelines.

iv)

The Governance and Nominating Committee will periodically review
and make recommendations to the Board as to what level of director
shareholding requirement is appropriate for the Company.

Loans
The Company will not make any personal loans or extensions of credit to
directors or executive officers.
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20.

21.

Internal Controls and Management Information Systems
i)

Integral to the Board’s overall responsibilities is the existence of
control systems that ensure the effective discharge of these
responsibilities. A balance has to be achieved between imposing
controls that give the Board reasonable assurance that its
responsibilities are being discharged and avoiding the creation of an
unnecessarily bureaucratic and costly system of control mechanisms.

ii)

Through the CEO, management will establish systems to ensure that
an appropriate and responsible level of internal controls are in place
for the Company. The confidence of the Board in the ability and
integrity of management is the paramount control mechanism.

Succession Planning and Management Development
The Board considers succession planning to be an ongoing process that
includes annual reports to the Board by the CEO. The CEO’s views as to a
successor in the event of unexpected incapacity should be discussed regularly
with the Compensation Committee.

22.

Board Communications Policy
i)

The Board approves the content of the Company’s major
communications to shareholders and the investing public, including
the interim and annual reports, the Management Information
Circular, the Annual Information Form, any prospectuses that may be
issued and significant press releases.

ii)

The Board believes that it is the function of management, led by the
CEO, to speak for the Company in its communications with the
investment community, the media, customers, suppliers, employees,
governments and the general public. It is understood that the NonExecutive Board Chair or other individual directors may, from time to
time, be requested by management to assist with such
communications.

iii)

It is expected that when communications from stakeholders are made
to individual directors, management will be informed and consulted
to determine any appropriate response to be made by the Board or
management, as the case may be.
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23.

Evaluation of the Chief Executive Officer
The Compensation Committee annually leads the Board in assessing the CEO’s
performance against objectives and other relevant criteria established the
previous year by the Board and the CEO.

24.

25.

Code of Business Conduct and Ethical Behavior
i)

All directors, officers and employees are bound by the Company’s
Code of Business Conduct and Ethics. All who are affected by the Code
review it and directors and officers acknowledge their support and
understanding of the Code by signing it annually.

ii)

Directors must never be in an undisclosed conflict of interest with the
Company. A director who has a real, perceived or potential conflict of
interest regarding any particular matter under consideration should
advise the Board, refrain from debate on the matter and abstain from
any vote regarding that matter.

iii)

The Governance and Nominating Committee has responsibility for
monitoring compliance with the Code of Business Conduct and Ethics.

Board Meetings and Agendas
i)

The Board meets a minimum of four times per year, usually every
quarter.

ii)

The Non-Executive Board Chair, in consultation with the CEO and the
Corporate Secretary, develops the agenda for each Board meeting. All
directors may, and are encouraged to, provide input to the agenda.

iii)

The directors may meet together for the conduct of business,
adjourn and otherwise regulate their meetings as they think fit,
and meetings of the directors held at regular intervals may be
held at the place, at the time and on the notice, if any, as the
directors may from time to time determine.

iv)

Under normal circumstances, the agenda and the material will be
distributed to directors not less than four calendar days before the
meeting.

v)

The Board may adopt the use of consent resolutions for its
convenience from time to time.

page 89

vi)

The majority of directors in office constitutes a quorum for the
transaction of business at a meeting and a quorum of directors may
exercise all the powers of directors at a meeting. No business shall be
transacted by the directors at a meeting unless a quorum is present.

vii)

A director may participate in a Board meeting by means of such
telephonic, electronic or other communication facilities as to permit
all persons participating in the meeting to communicate adequately
with each other. A member participating in such a meeting by any
such means is deemed to be present at the meeting.

viii)

Directors will maintain the absolute confidentiality of Board
deliberations and decisions and information received at meetings,
except as may be specified by the Chair, if the information is publicly
disclosed by the Company, or as required by applicable law. The views
or opinions of individual directors or managers shall be treated with
an appropriate level of respect and confidence.

ix)

At Board and Committee meetings there exists an open atmosphere
that encourages discussion of alternative views. From time to time,
informal offsite sessions may be held to further enhance/encourage
discussion of ideas, strategies and issues.

x)

Directors are expected to attend all meetings of the Board and the
Committees upon which they serve, to come to such meetings fully
prepared (including full review of all documentation sent prior to the
meeting), and to remain in attendance for the duration of the
meeting. Where a director’s absence from a meeting is unavoidable,
the director should, as soon as practicable after the meeting, contact
the Board Chair and the CEO or the Corporate Secretary for a briefing
on the substantive elements of the meeting.

xi)

Directors, resident in Canada and the USA, unable to attend at least
75% of regularly scheduled Board and/or Committee meetings will be
expected to tender their resignations from the Board to the Chair of
the Governance and Nominating Committee.
Directors, non-resident in Canada or the USA, unable to attend at least
60% of regularly scheduled Board and/or Committee meetings will be
expected to tender their resignations from the Board to the Chair of
the Governance and Nominating Committee.
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The distinction in attendance policy between directors resident in
North America and those not so resident allows the board to attract
candidates who can add substantial value to the Company but who
have significant travel burdens.
26.

27.

28.

Special Meetings of the Board
i)

Special meetings of the Board may be held at any time at the call of
the Non-Executive Board Chair and the CEO, or any two directors.

ii)

Notice of a special meeting of the Board shall be given to all directors
at the earliest convenience.

Non-Directors at Board Meetings
i)

The Board appreciates the value of having non-directors attend Board
meetings to provide information and opinions to assist the directors
in their deliberations.

ii)

The Board, through the Chair, will determine non-director attendees
at Board meetings. For issues that fall within the terms of reference of
a committee, a committee Chair may also recommend non-director
attendees to the Board Chair.

iii)

No non-directors shall attend or table material at the Board without
prior approval of the Non-Executive Board Chair, and in the case of
Board committee meetings, the committee Chair.

Board Minutes

The Non-Executive Board Chair, the CEO and the directors shall be provided with the draft
minutes of each meeting of the Board at the next scheduled Board meeting for their
review and approval. The approved minutes serve as the official record of the Board
meeting.
29.

Information for Board Meetings
i)

All materials submitted for consideration by the Board or by a
committee become part of the record of the Board, and shall be
deposited with the Corporate Secretary for maintenance, safekeeping
and access.

ii)

Materials assembled in support of Board meetings will be coordinated
by the CEO and the Corporate Secretary or their delegates, who will
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distribute it with the Board meeting agenda, not less than four
business days prior to the meeting.

30.

iii)

Material distributed to the directors in advance of Board meetings
shall be concise, yet complete, and prepared in a way that focuses
attention on critical issues to be considered.

iv)

Reports may be presented during Board meetings by directors,
management or staff, or by invited outside advisors. Presentations on
specific subjects at Board meetings shall briefly summarize the
material sent to directors, so as to maximize the time available for
discussion on questions regarding the material.

v)

It is recognized that under some circumstances, due to the
confidential nature of matters to be discussed at a meeting, it would
not be prudent or appropriate to distribute written material in
advance.

vi)

Matters that are brought to the Board for a decision, particularly those
of a strategic or financial matter, will be in a format and at a level and
type of information that enables the Board to make a decision. The
Board and management will agree on the format and the checklist of
information items required for the Board to make a decision.

Committees
i)

Committees analyze policies and strategies developed by
management that are consistent with their terms of reference. They
examine proposals and, where appropriate, make recommendations
to the full Board. Committees do not take action or make decisions on
behalf of the Board unless specifically mandated to do so.

ii)

The committee structure may be subject to change as the Board
considers from time-to-time which of its responsibilities can best be
fulfilled through more detailed review of matters in committee.

iii)

The current committee structure includes;

a)

Audit Committee

b)

Compensation Committee

c)

Governance and Nominating Committee
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d)

Environment, Health and Safety Committee

iv)

The Governance and Nominating Committee, in conjunction with the
Non-Executive Board Chair and the CEO, is responsible to the Board
for annually proposing the leadership and membership of each
committee. In preparing its recommendations they will take into
account the skills, experience and preferences of the individual
directors.

v)

The Board favours a periodic rotation in committee leadership and
membership in a way that recognizes and balances the needs for new
ideas, diversity, continuity and maintenance of functional expertise.

vi)

Each committee operates according to a Board approved written
mandate outlining its duties and responsibilities. Each committee shall
have a committee timetable, as part of its terms of reference, which
outlines when the committee plans to address each of its duties and
responsibilities during the course of the year.

vii)

All Board committees operate under the following guidelines:

a)

Each committee will meet at least twice each year, or more
frequently as deemed necessary by the committee. In general,
committee meetings will be scheduled each year in advance.
However, the chair or any two members of a committee may
call a meeting of the committee with notice in writing as soon
as possible unless notice is waived by all members of the
committee.

b)

Committee chairs, in consultation with committee members
and management, will set the frequency and length of
Committee meetings.

c)

Each committee Chair, in consultation with the appropriate
members of management, develops the agenda for
committee meetings. Any member of a committee may
request an agenda item.

d)

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

A committee member may participate in a committee meeting
by means of such telephonic, electronic or other
communication facilities as permit all persons participating in
the meeting to communicate adequately with each other. A
member participating in such a meeting by any such means is
deemed to be present at the meeting.

f)

A committee may invite such director or, in consultation with
the CEO, such employees of the Company as may be
considered desirable to attend meetings and assist in the
discussion and consideration of the business of the
committee.

g)

Each committee has the authority to delegate issues for
review to any member or subcommittee.

h)

A committee may, from time to time, require the expertise of
outside resources. Each committee has the authority to
engage, set the terms of and compensate any outside advisor
that it determines to be necessary to permit it to carry out its
duties.

i)

Quorum for the transaction of business at any committee
meeting shall be a majority of the number of members of the
committee or such greater number as the committee shall by
resolution determine.

j)

At the next Board meeting following each meeting of a
committee, the committee chairs report to the Board on the
committees’ activities. Minutes of committee meetings are
made available to all directors and copies should be filed with
the Corporate Secretary.

k)

Each committee shall conduct an annual performance selfevaluation and shall report to the Board the results of the selfevaluation.

l)

Each committee shall annually assess the adequacy of its
Terms of Reference and recommend any changes to the Board
for approval.

m)

The Corporate Secretary or his or her designate shall act as
secretary to each committee.
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31.

Terms of Reference for a Committee Chair
The chair of each Board committee shall:

32.

i)

lead the committee in undertaking the duties and responsibilities that
it is charged with by the Board, as outlined in its terms of reference;

ii)

ensure that committee members receive all the information they
require in timely fashion;

iii)

ensure the committee has adequate access to all members of
management necessary for it to undertake its responsibilities;

iv)

set agendas for committee meetings;

v)

Chair committee meetings at which the committee chair is in
attendance;

vi)

lead the committee in an annual review of its performance; and

vii)

ensure the committee is composed of members with the skill,
experience and/or necessary training relative to the committee’s
responsibilities.

Outside Advisors for Individual Directors

Occasionally, individual directors may need the services of an advisor to assist on
matters involving their responsibilities. Any director who wishes to engage an outside
advisor at the expense of the Company, must obtain the approval of the Board Chair,
generally in consultation with the CEO.
33.

Board Guideline Review
The Governance and Nominating Committee shall review these Guidelines
periodically and any recommended changes will be submitted to the Board
for approval.

Appendix A: Definition of an Independent Director
The concept of an independent director is central to modern corporate governance and
Sabina supports the importance of independent directors when considering Board and Board
committee composition. Sabina is subject to definitions of independence from regulators in
both Canada and the United States and has adopted the following definition of an
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independent director that fully encompasses all applicable definitions. All definitions that
technically apply only to Audit Committee members have been adopted by the Company into
the Board’s definition of an independent director for all purposes.
Canadian Securities Administrators –1 Definition of an Independent Director
(1) A director is independent if he or she has no direct or indirect material relationship with
the issuer.
(2) For the purposes of subsection (1), a "material relationship" is a relationship which could,
in the view of the issuer's board of directors, be reasonably expected to interfere with the
exercise of a member's independent judgment.
(3) Despite subsection (2), the following individuals are considered to have a material
relationship with an issuer:
(a) an individual who is, or has been within the last three years, an employee or
executive officer of the issuer;
(b) an individual whose immediate family member is, or has been within the last three
years, an executive officer of the issuer;
(c) an individual who:
(i) is a partner of a firm that is the issuer's internal or external auditor,
(ii) is an employee of that firm, or
(iii) was within the last three years a partner or employee of that firm and
personally worked on the issuer's audit within that time;
(d) an individual whose spouse, minor child or stepchild, or child or stepchild who
shares a home with the individual:
(i) is a partner of a firm that is the issuer's internal or external auditor,
(ii) is an employee of that firm and participates in its audit, assurance or tax
compliance (but not tax planning) practice, or
(iii) was within the last three years a partner or employee of that firm and
personally worked on the issuer's audit within that time;
(e) an individual who, or whose immediate family member, is or has been within the
last three years, an executive officer of an entity if any of the issuer's current
executive officers serves or served at that same time on the entity's compensation
committee; and
(f) an individual who received, or whose immediate family member who is employed
as an executive officer of the issuer received, more than $75,000 in direct
1

Approved by the OSC and effective June 30, 2005.
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compensation from the issuer during any 12 month period within the last three
years.
(4) Despite subsection (3), an individual will not be considered to have a material relationship
with the issuer solely because
(a) he or she had a relationship identified in subsection (3) if that relationship ended
before March 30, 2004; or
(b) he or she had a relationship identified in subsection (3) by virtue of subsection (8)
if that relationship ended before June 30, 2005.
(5) For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed income
partner whose interest in the firm that is the internal or external auditor is limited to the
receipt of fixed amounts of compensation (including deferred compensation) for prior
service with that firm if the compensation is not contingent in any way on continued
service.
(6) For the purposes of clause (3)(f), direct compensation does not include:
(a) remuneration for acting as a member of the board of directors or of any board
committee of the issuer, and
(b) the receipt of fixed amounts of compensation under a retirement plan (including
deferred compensation) for prior service with the issuer if the compensation is
not contingent in any way on continued service.
(7) Despite subsection (3), an individual will not be considered to have a material relationship
with the issuer solely because the individual or his or her immediate family member
(a) has previously acted as an interim chief executive officer of the issuer, or
(b) acts, or has previously acted, as a chair or vice-chair of the board of directors or of
any board committee of the issuer on a part-time basis.
(8) For the purpose herein, an issuer includes a subsidiary entity of the issuer and a parent of
the issuer.
Additional Independence Requirements
(1) Despite any determination made in the above definition of an independent director, an
individual who
(a) accepts, directly or indirectly, any consulting, advisory or other compensatory fee
from the issuer or any subsidiary entity of the issuer, other than as remuneration
for acting in his or her capacity as a member of the board of directors or any board
committee, or as a part-time chair or vice-chair of the board or any board
committee; or
(b) is an affiliated entity of the issuer or any of its subsidiary entities,
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is considered to have a material relationship with the issuer.
(2) For the purposes of subsection (1), the indirect acceptance by an individual of any
consulting, advisory or other compensatory fee includes acceptance of a fee by
(a) an individual's spouse, minor child or stepchild, or a child or stepchild who shares
the individual's home; or
(b) an entity in which such individual is a partner, member, an officer such as a
managing director occupying a comparable position or executive officer, or
occupies a similar position (except limited partners, non-managing members and
those occupying similar positions who, in each case, have no active role in
providing services to the entity) and which provides accounting, consulting, legal,
investment banking or financial advisory services to the issuer or any subsidiary
entity of the issuer.
(3) For the purposes of subsection (1), compensatory fees do not include the receipt of fixed
amounts of compensation under a retirement plan (including deferred compensation) for
prior service with the issuer if the compensation is not contingent in any way on
continued service.
NYSE Governance Rules2, Definition of “independent director
(a) No director qualifies as "independent" unless the board of directors affirmatively
determines that the director has no material relationship with the listed company
(either directly or as a partner, shareholder or officer of an organization that has a
relationship with the company). Companies must identify which directors are
independent and disclose the basis for that determination.
(b) In addition, a director is not independent if:
(i)

The director is, or has been within the last three years, an employee of the
listed company, or an immediate family member is, or has been within the
last three years, an executive officer3, of the listed company.

(ii)

The director has received, or has an immediate family member who has
received, during any twelve-month period within the last three years, more
than $120,000 in direct compensation from the listed company, other than
director and committee fees and pension or other forms of deferred
compensation for prior service (provided such compensation is not contingent
in any way on continued service).

(iii)

(A) The director is a current partner or employee of a firm that is the listed
company’s internal or external auditor; (B) the director has an immediate
family member who is a current partner of such a firm; (C) the director has an
immediate family member who is a current employee of such a firm and
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personally works on the listed company’s audit; or (D) the director or an
immediate family member was within the last three years a partner or
employee of such a firm and personally worked on the listed company’s audit
within that time.
(iv)

The director or an immediate family member is, or has been within the last
three years, employed as an executive officer of another company where any
of the listed company's present executive officers at the same time serves or
served on that company's compensation committee.

(iv)

The director is a current employee, or an immediate family member is a
current executive officer, of a company that has made payments to, or
received payments from, the listed company for property or services in an
amount which, in any of the last three fiscal years, exceeds the greater of $1
million, or 2% of such other company's consolidated gross revenues.

Affiliated Person under SEC Rules
An “affiliated person”, in accordance with the rules of the United States Securities and
Exchange Commission adopted pursuant to the Sarbanes Oxley Act, means a person who
directly or indirectly controls the Corporation, or a director, executive officer, partner,
member, principal or designee of an entity that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, the
Corporation.

_____________________________
2

Last modified: November 8, 2021

3

For purposes herein, the term “executive officer” has the same meaning specified for
the term “officer” in Rule 16a-1(f) under the Securities Exchange Act of 1934.

Appendix B: Summary of Director Tenure Policies
Directors will be required to observe the following policies:
1.

No two Sabina directors shall sit together on two or more public corporate boards
without the approval of the Board.

2.

No director shall sit on four or more public corporate boards without the approval of
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the Board.
3.

A change in principal occupation requires a director to submit a resignation to the
Board for consideration. It is not intended that directors who retire or whose
professional positions change should necessarily leave the Board.

4.

A failure to secure a majority of votes FOR in the annual election requires a director
to submit a resignation to the Board for consideration.5. 3x base annual cash retainer
value. (Annual cash retainer shall mean the base amount each director receives for
serving as a director. Amounts paid for acting as a Committee Chair shall be excluded.
For the Board Chair the base retainer amount shall be the full amount he receives as
Chair).

5.

On their 5th anniversary, all directors should hold common shares in the value of 3x
their base annual cash retainer. On their 10th anniversary, all directors should hold
common shares in the value of 5x their base annual cash retainer.6. At the end of
five years the performance of each director will be evaluated in depth.

page 100

APPENDIX “II”
AUDIT COMMITTEE CHARTER OF SABINA GOLD & SILVER CORP.
PURPOSE
The purpose of the Audit Committee will be to:





Provide independent review and oversight of the Company’s financial reporting process
and continuous disclosure risks;
Management of the audit process including selection recommendation, oversight and
compensation of the Company’s external auditors;
Provide oversight of the Company’s risk management, its principal business risks and its
internal control of financial reporting; and
Carry out oversight responsibilities respecting compliance with tax, securities and other
applicable laws and regulations as well as ethics, the code of conduct and the whistleblower policy.

COMPOSITION
The Committee will be comprised of a minimum of three directors as designated by the Board of
directors.
Each Committee member shall be elected annually from among Board members at the first Board
meeting following the annual general meeting of shareholders or at such other time as the Board
may determine. Following such election each Committee member shall hold office for the ensuing
year or until the member resigns, is removed by the Board or ceases to be a Director. The Board
may at any time change the composition of the Committee by adding or removing members and
may fill a vacancy when a Committee member resigns, is removed or for any other reason.
Each Committee member shall be independent as determined by the Board and in accordance
with governing corporate and securities laws and applicable stock exchange standards.
All members of the Committee shall be financially literate within the meaning of the applicable
securities laws. At least one member of the Committee shall be financially sophisticated which
could include a professional accounting designation or past experience in accounting or finance.
The Board shall appoint the Committee Chair and the Secretary of the Company shall be the
Committee Secretary.
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MEETINGS
1.
2.

3.
4.

5.

6.

7.

The Committee will meet as frequently as necessary as determined by the Committee
Members and Committee Chair in order to fill the responsibilities described below and,
in any event, at least 4 times per year.
A quorum for a meeting of the Committee shall be a majority of Committee members.
No Committee meeting shall be duly constituted, and no Committee business shall be
transacted at a meeting unless a majority of the members of the Committee are present.
The Committee may also act by unanimous written consent of each of its members.
Meeting Agendas will be prepared by the Chair and provided in advance to Committee
members along with appropriate briefing materials.
The Chief Executive Officer shall be available to advise the Committee, shall receive notice
of all Committee Meetings and may attend meetings at the invitation of the Committee
Chair. Any Company Director may attend meetings at the Chair’s invitation but may not
vote and may not be included for the purposes of quorum requirement.
The proceedings at the Committee meetings will be recorded in minutes of the
Committee and after each meeting, the Committee Chair shall report at the Board’s next
meeting or otherwise respecting the matters discussed, recommendations and
resolutions made, and actions taken at the Committee meeting.
The Committee may make such procedures and rules as it deems appropriate including
rules relating to the holding of meetings in person, by telephone or, if consented to by
other Committee members, through the use of any other communication medium which
allows all members attending the meeting to hear each other.
The Committee may engage outside consultants to advice in matters relating to its
mandate at the Company’s expense, without the prior approval of the directors of the
Company and after consultation with the Chief Executive Officer.

CHAIR
The Chair of the Committee shall have the duties and responsibilities set forth in Appendix “IIIA”.
RESPONSIBILITIES AND DUTIES
The Committee shall have the following responsibilities:
1.
Review and update the Charter periodically.
2.

Oversight of the Company’s financial reporting process and continuous disclosure.
 Review the Company’s annual and quarterly financial statements and
accompanying MD&A .
 Monitor financial information that is disseminated to the public or regulatory
bodies.
 Review the annual budget process and adherence thereto.
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3.

Oversight of risk management and control.
 Identify the principal business risks to the company
 Monitor and review the Company’s risk management
 Review internal control over financial reporting and disclosure control
 Monitor financial statement risk

4.

Oversight of external audit activities
 Review annually the performance of the external auditors.
 Review and approve the Audit Plan and Engagement Letter as presented by the
external auditors.
 Confirm the independence of external auditors.
 Meet with external auditors to review the results of the annual audit.
 Review the compensation of external auditors.
 Be advised of and approve any non-audit services provided by external auditors.
 Recommend to the Board the selection, and where applicable, the replacement
of the external auditors nominated annually for shareholder approval.

5.

Oversight of other responsibilities
 Monitor compliance with tax and securities laws and regulations
 Manage the Whistle Blowing function
 Review corporate ethics and codes of conduct.
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APPENDIX “III”

TERMS OF REFERENCE FOR THE GOVERNANCE AND NOMINATING COMMITTEE
I.

PURPOSE

The main purpose of the Governance and Nominating Committee (the “Committee”) is to
provide a focus on governance that will enhance Sabina Gold & Silver Corp.’s (“Sabina”
or the “Company”) performance, to assess and make recommendations regarding
Board of Directors (the “Board”) effectiveness and to establish and lead the process for
identifying, recruiting, appointing, re-appointing and providing ongoing development
for directors.
II.

III.

COMPOSITION AND OPERATIONS
A.

The Committee shall be composed of not fewer than three directors and not
more than five directors, all of whom shall be independent directors.

B.

Each Committee member shall be appointed annually from the Board of
Directors at the first Board meeting following the general meeting of
shareholders or at such other time as the Board may determine. Following
such appointment each Committee member shall hold office for the ensuing
year or until the member resigns, is removed by the Board or ceases to be a
Director. The Board may at any time change the composition of the
Committee by adding or removing members and may fill a vacancy when a
Committee member resigns, is removed or for any other reason.

C.

The Committee shall meet at least two times per year.

D.

The Committee shall operate under the guidelines applicable to all Board
committees, which are referenced in the Board Guidelines.

DUTIES AND RESPONSIBILITIES
Subject to the powers and duties of the Board, the Committee will:
A.

Annually review the Board’s relationship with management to ensure the
Board is able to, and in fact does, function independently of management.

B.

Develop, and annually update and recommend to the Board for approval, a
long-term plan for Board composition that takes into consideration:
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i)

the independence of each director;

ii)

the competencies, diversity (gender and otherwise) and skills that the
Board, as a whole, should possess;

iii)

the current strengths, skills and experience represented by each
director, as well as each director’s personality and other qualities as
they affect Board dynamics;

iv)

tenure guidelines;

v)

the appropriate size of the Board, with a view to facilitating effective
decision-making and

vi)

the strategic direction of the Company.

C.

Develop recommendations regarding the essential and desired experiences
and skills for potential directors, taking into consideration the Board’s shortterm needs and long-term succession plans. Consider and develop
recommendations to the Board on what changes to the Company’s current
policies relating to the representation of women on the Board and in
executive officer positions may be advisable.

D.

Develop recommendations in line with the Company’s Diversity and Inclusion
Policy to ensure Board diversity.

E.

Develop and implement a process to handle any nominees for director who
are recommended by security holders.

F.

In conjunction with the Non-Executive Board Chair, recommend to the Board
nominees for election to the Board, considering what competencies, diverse
perspectives and skills each nominee will bring to the Board as well as whether
or not each new nominee can devote sufficient time and resources to their
duties as a Board member. The Committee will consider diversity objectives
(including those relating to gender) when identifying and nominating
candidates for election or re-election to the Board.

G.

Review periodically, for Board approval, a Board Manual outlining the policies
and procedures by which the Board will operate and the terms of reference
for the Board, the Non-Executive Board Chair, the CEO, and committees of the
Board.
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H.

In conjunction with the Non-Executive Board Chair, assess the needs of the
Board in terms of the frequency and location of Board and committee
meetings, meeting agendas, discussion papers, reports and information, and
the conduct of meetings and make recommendations to the Board as
required.

I.

In conjunction with the Non-Executive Board Chair, recommend committee
members and committee chair appointments to the Board for approval and
review the need for, and the performance and suitability of, those committees
and make recommendations as required.

J.

Review, monitor and make recommendations to the Board regarding the
orientation and education of directors.

K.

Annually review the recommendations of the Compensation Committee
regarding the directors’ compensation program and make any
recommendations to the Board for approval.

L.

Annually review the recommendations of the Company’s Audit Committee for
directors’ and officers’ third-party liability insurance to ensure adequacy of
coverage.

M.

Review the Board’s needs for formal Board, committee and individual director
evaluation processes; and develop and implement appropriate processes.

N.

Review and approve the request of an individual director to engage
independent counsel in appropriate circumstances, at the Company’s
expense.

O.

With regard to the Company’s Code of Business Conduct and Ethics (the
“Code”):

i)

review and update periodically the Code and ensure that
management has established a system to enforce the Code;

ii)

review actions taken to ensure compliance with the Code and the
results of confirmations and violations of such Code;

iii)

ensure the Code, any revisions to the Code and any waivers to the
Code granted by the Board are disclosed in a manner that meets
regulatory guidelines;

iv)

ensure that any departures from the Code by a director or senior
officer that constitute a “material change” within the meaning of
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National Instrument 51-201 Disclosure Standards, are reported in a
manner that fully meets regulatory requirements.

IV.

V.

P.

Annually compare the Company’s corporate governance practices against
those recommended or required by any applicable regulator or stock
exchange. Ensure the Company meets all requirements, and where the
Company’s practices differ from recommended practices, recommend to the
Board whether this situation continues to be in the best interests of
the Company.

Q.

Develop for Board approval an annual report of Sabina’s governance
practices. This report shall include adequate detail to meet or exceed any
regulatory or legal governance disclosure requirements, in addition to any
additional disclosure the Board deems important. Disclosure should include,
but not be limited to the items in the governance disclosure checklist in the
appendix to these Terms of Reference. The Committee shall communicate
with other Board committees as necessary regarding disclosure of items
under their respective mandates.

R.

Implement and oversee measures for security holders to contact the
independent directors, and ensure these measures are communicated to
shareholders.

S.

Recommend to the Board any reports on corporate governance that may be
required or considered advisable.

T.

At the request of the Board, undertake such other corporate governance
initiatives as may be necessary or desirable to contribute to the success of the
Company.

ACCOUNTABILITY
A.

The Committee Chair has the responsibility to make periodic reports to the
Board, as requested, on governance matters relative to the Company.

B.

The Committee shall report its discussions to the Board by maintaining
minutes of its meetings and providing an oral report at the next Board
meeting.

ANNUAL BOARD APPRAISAL PROCESS
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Step
1.

VI.

Date

Description
a)

Review skills matrix and determine long term board
requirements and retirements

b)

Review board and committee questionnaire and amend
or append as needed

c)

Discuss appropriate form of individual director
evaluations: paper and/or personal or telephone
interviews by the Chair

d)

Establish methodology for appraising the performance of
the Chair

2.

Send out board/committee questionnaire and initiate the
individual director evaluation process

3.

Review the questionnaire and interview results

4.

Take conclusions of the review to the full board

5.

Initiate actions to improve board, committee and individual
performance.

COMMITTEE TIMETABLE
The timetable on the following pages outlines the Committee’s schedule of activities
during the year.
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TERMS OF REFERENCE FOR THE GOVERNANCE AND NOMINATING COMMITTEE
Jan

Feb Mar Apr May Jun

A.

Review Board’s relationship with
management



B.

Develop, update and recommend to
Board a long term Board
composition plan; if director term
limits or other mechanisms of
Board renewal are not adopted,
explain why not



Recommend to Board essential and
desired experiences and skills for
potential directors



Develop and implement process for
director nominees recommended
by security-holders



Recommend director nominees to
Board in line with the Company’s
Diversity & Inclusion Policy.
Consider implementing quotas or
explain why such quotas have not
been adopted



F.

Review Board Manual



G.

Assess Board’s needs for frequency
and location of Board and committee
meetings, meeting agendas,
discussion papers, reports and
information, and the conduct of
meetings and recommend to Board



Recommend committee members
and chairs and the performance and
suitability of committees to Board



Review and monitor director
orientation and education and
recommend to Board



J.

Review director compensation and
recommend to Board



K.

Review recommendations for D&O
liability insurance



L.

Review Board’s needs for formal
Board, committee and individual
director evaluation processes;
develop and implement appropriate
processes



C.

D.

E.

H.

I.

Jul

Aug

Sep

Oct

Nov Dec
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Jan

Feb Mar Apr May Jun

M. Review and approve any director
request for independent counsel
Code of Business Conduct and
Ethics:

i)

Review and update Code
periodically and ensure
management has system to enforce
Code

ii)

Review actions taken to ensure
compliance and results of
confirmations and violations



iii) Ensure the Code, any revisions and
any waivers granted by Board are
disclosed



iv) Ensure that any departures from
Code are reported in a manner that
fully meets regulatory requirements



Compare corporate governance
practices requirements of
regulators or stock exchanges,
ensure all requirements are met, or
if practices differ from
recommended practices,
recommend to the Board whether
this situation continues to be in the
best interests of the Company



Develop report to meet or exceed
regulatory or legal governance
disclosure requirements and
communicate with other Board
committees regarding disclosure of
items under their mandates



Implement and oversee measures
for shareholders to contact
independent directors, and ensure
these measures are disclosed



Recommend to Board any reports
on corporate governance that may
be required or considered advisable



S.

Assess adequacy of these terms of
reference and recommend to Board



T.

Conduct annual self-evaluation and
report to Board



P.

Q.

R.

Aug

Sep

Oct

Nov Dec

As Needed

N.

O.

Jul
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TERMS OF REFERENCE FOR THE GOVERNANCE AND NOMINATING COMMITTEE
Appendix: Mandatory Governance Disclosure Checklist Under CSA NI 58-101 and NYSE Rule 303A
(NYSE Included in the event SBB obtains listing)
Item

CSA*

Disclose a statement of any significant ways in which
Sabina’s governance practices differ from NYSE domestic
companies on the Sabina web site.



Disclose the identity of each director and whether each
director is independent or not independent; and describe
the basis for that determination.



Disclose whether or not a majority of directors are
independent/unrelated. If not, describe what the board does
to facilitate its exercise of independent judgement in
carrying out its responsibilities.



If a director is presently a director of any other reporting
issuer (or the equivalent) in a jurisdiction or a foreign
jurisdiction, identify both the director and the other issuer.



Disclose whether or not the independent directors hold
regularly scheduled meetings at which non-independent
directors and members of management are not in
attendance. If the independent directors hold such
meetings, disclose the number of meetings held since the
beginning of the most recently completed financial year.



If the independent directors do not hold regularly scheduled
meetings at which members of management are not in
attendance, describe what the Board does to facilitate open
and candid discussion among its independent directors.



If one director is chosen to preside at all executive sessions
of non-management directors, disclose their name in the
annual proxy statement. If the same individual is not the
presiding director at every such session, disclose the
procedure by which a presiding director is chosen for each
executive session. Disclose a method for parties to
communicate directly with the presiding director or with the
non-management directors as a group.



Disclose whether or not the Board chair is independent. If
the board has a chair or lead director who is an independent
director, disclose the identity of the independent chair or
lead director, and describe their role and responsibilities. If
the Board has neither a chair that is independent nor a lead
director that is independent, describe what the Board does
to provide leadership for its independent directors.



Disclose the text of the Board's written mandate. If the
Board does not have a written mandate, describe how the
Board delineates its role and responsibilities.



51316135.6

NYSE

Item

CSA*

Disclose whether or not the board has developed written
position descriptions for the chair and the chair and the chair
of each board committee. If the board has not developed
written position descriptions for the chair and/or the chair of
each board committee, briefly describe how the board
delineates the role and responsibilities of each such position



Briefly describe what measures the Board takes to orient
new directors regarding (i) the role of the Board, its
committees and its directors, and (ii) the nature and
operation of the issuer's business.



Briefly describe what measures, if any, the Board takes to
provide continuing education for its directors. If the Board
does not provide continuing education, describe how the
board ensures that its directors maintain the skill and
knowledge necessary for them to meet their obligations.



Describe any steps the Board takes to ensure directors
exercise independent judgement in considering transactions
and agreements in respect of which a director or executive
officer has a material interest.



Disclose whether or not the Company has adopted a written
code of ethical business conduct for the directors, officers
and employees.



If the Company has adopted a written code of ethical
business conduct for its directors, officers and employees:
(i) disclose how a person or company may obtain a copy of
the written code;



(ii) describe how the Board monitors compliance with its
code, or if the board does not monitor compliance, explain
whether and how the Board satisfies itself regarding
compliance with its code;



(iii) provide a cross-reference to any material change report
filed since the beginning of the most recently completed
financial year that pertains to any conduct of a director or
executive officer that constitutes a departure from the code.



Describe any other (besides the Code of Ethics) steps the
Board takes to encourage and promote a culture of ethical
business conduct.



Disclose whether or not the Board has a nominating
committee composed entirely of independent directors.



If the Board does not have an independent nominating
committee, describe why the Board believes this
appropriate, what steps the Board takes to encourage an
objective nomination process and identify the directors who
participate in the consideration of director nominees.



If the Board has a nominating committee, describe its
responsibilities, powers and operation.



Describe the process by which the Board identifies new
candidates for board nomination.



NYSE





Item

CSA*

Disclose whether or not the Board has a compensation
committee composed entirely of independent directors. If
the board does not have a compensation committee
composed entirely of independent directors, describe what
steps the board takes to ensure an objective process for
determining such compensation.



If the Board has standing committees other than the audit,
compensation and nominating committees, identify the
committees and describe their function.



Disclose what steps, if any, that the Board takes to satisfy
itself that the Board, its committees and its individual
directors are performing effectively.



If Board, committee and director assessments are regularly
conducted, describe the process used for the assessments.
If assessments are not regularly conducted, describe how
the board satisfies itself that the board, its committees and
its directors are performing effectively;



Disclose director attendance records at Board meetings.



Disclose whether or not the issuer has adopted term limits
for directors on its board or other mechanisms of Board
renewal and if so, include description of those director term
limits or other mechanisms of Board renewal. If the issuer
has not adopted director term limits or other mechanisms of
Board renewal, disclose why it has not done so. [58-101F1,
Item 10 ]



Disclose whether the issuer has adopted a written policy
relating to the identification and nomination of women
directors. If the issuer has not adopted such a policy, disclose
why it has not done so. [58-101F1, Item 11(a)]
if an issuer has adopted a policy referred to in 11(a), disclose
the following in respect of the policy: (i) summary of
objectives and key provisions; (ii) measures taken to ensure
that the policy has been effectively implemented; (iii) annual
and cumulative progress by the issuer in achieving the
objectives of the policy; and (iv) whether and, if so, how the
Board or its nominating committee measures the
effectiveness of the policy [58-101F1, Item 11(b)]



Disclose whether and, if so, how the board or nominating
committee considers the level of representation of women
on the board in identifying and nominating candidates for
election or reelection to the Board. If the issuer does not
consider the level of representation of women on the board
in identifying and nominating candidates for election or
reelection to the Board, disclose the issuer’s reasons for not
doing so. [58-101F1, Item 12]



Disclose whether and, if so, how issuer considers the level of
representation of diversity including women in executive
officer positions when making executive officer
appointments. If the issuer does not consider the level of
representation of diversity including women in executive
officer positions when making executive officer
appointments, disclose issuers reasons for not doing so. [58101F1, Item 13]



NYSE

Item

CSA*

Disclose whether the issuer has adopted a target regarding
women on the issuer’s board. If the issuer has not adopted
the target, disclose why it has not done so. [58-101F1, Item
14(b)]



Disclose whether the issuer has adopted a target regarding
women in executive officer positions of the issuer. If the
issuer has not adopted a target, disclose why it has not done
so. [58-101F1, Item 14(c).]



If the issuer has adopted a target regarding women on the
issuer’s board or in executive officer positions, disclose (i)
the target, and (ii) the annual cumulative progress of the
issuer in achieving the target. [58-101F1, Item 14(d)]



Disclose the number and proportion (%) of directors on the
issuer’s board who are women. [58-101F1, Item 15(a)]



Disclose the number and proportion (%) of executive officers
of the issuer, including all major subsidiaries*of the issuer,
who are women. [58-101F1, Item 15(b).]



NYSE

* “Major subsidiary” is defined in NI 55-104 as follows:
“major subsidiary” means a subsidiary of an issuer if

(a) the assets of the subsidiary, as included in the issuer’s most recent annual audited or interim balance sheet, or,
for a period relating to a financial year beginning on or after January 1, 2011, a
statement of financial
position, are 30 per cent or more of the consolidated assets of the issuer reported on that balance sheet or statement
of financial position, as the case may be, or
(b) the revenue of the subsidiary, as included in the issuer’s most recent annual audited or interim income statement,
or, for a period relating to a financial year beginning on or after January 1, 2011, a statement of comprehensive
income, is 30 per cent or more of the consolidated revenue of the issuer reported on that statement.
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Reviewed
Initially Adopted by the
G&N Committee

November 8, 2021
November 2021
2013

APPENDIX IV
BLACKLINED COPY OF THE AMENDED SHARE COMPENSATION PLAN
See attached.

SABINA GOLD & SILVER CORP.
(the “Company”)
SABINA GOLD & SILVER CORP. 2016 SHARE COMPENSATION PLAN
(as approved by the directors of the Company on the 3rd7th day of MayApril, 20192022 and
[re-approved by the shareholders of the Company on the 625th day of JuneMay, 20192022])

Article 1.
PURPOSE OF THIS PLAN
1.1

This Plan is intended to advance the interests of the Company and its shareholders by attracting
and retaining, and motivating the performance of, selected Eligible Persons of high caliber and
potential upon whose judgement, initiative and effort the Company is largely dependent for the
successful conduct of its business, and to encourage and enable such Eligible Persons to acquire
and retain a proprietary interest in the Company by ownership of its Common Shares.
Article 2.
DEFINITIONS

2.1

Definitions. In this Plan, unless there is something in the subject matter or context inconsistent
therewith, capitalized words and terms have the following meanings:
(a)

“Acquiror” has the meaning ascribed thereto in Section 22.5(a);

(b)

“Affiliate” has the meaning ascribed thereto in the Business Corporations Act (British
Columbia) and, in the context of a Consultant, means a “related entity”, as such term is
defined in National Instrument 45-106 – Prospectus Exemptions;

(c)

“Aggregate Plans” means this Plan and all of the Company’s other security based
compensation arrangements that provide for the issuance from treasury or potential
issuance by the Company out of its authorized and unissued Common Shares;

(d)

“Annual Retainer Amount” means, in respect of an Eligible Director for a calendar
year, the aggregate of all annual retainer amounts (including, if applicable, annual
retainers in respect of membership in and chairing any committee of the Board of
Directors) which would be payable by the Company in cash to such Eligible Director in
respect of such Eligible Director’s service as a director of the Company in such calendar
year;

(e)

“Associate” has the meaning ascribed thereto in the Securities Act;

(f)

“Award” means any Option, Restricted Share Unit, Performance Share Unit or Deferred
Share Unit granted under this Plan;

(g)

“Award Agreement” means (i) in respect of an Option, an Option Agreement; and (ii) in
respect of any other Award, the written agreement, contract or other instrument or
document evidencing any such Award granted under this Plan. Each Award Agreement
shall be subject to the applicable terms and conditions of this Plan and any other terms
1
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and conditions (not inconsistent with this Plan) determined by the Committee;
(h)

“Blackout Period” means an interval of time during which (i) the Company has
determined that one or more Participants may not trade any securities of the Company
because they may be in possession of undisclosed material information pertaining to the
Company or (ii) Participants are otherwise prohibited by law from trading any securities
of the Company, other than pursuant to a cease trade order issued by a securities
regulatory authority;

(i)

“Board of Directors” means the board of directors of the Company, as constituted from
time to time;

(j)

“Business Day” means a day other than a Saturday, Sunday or other day on which
commercial banks in Vancouver, British Columbia are authorized or required by law to
close;

(k)

“Cause” means “Cause”, or an analogous term, as defined in the employment,
engagement or consulting agreement, if any, between the relevant Participant and the
Company or an Affiliate of the Company and, if there is no such definition or agreement,
means any of the following:
(i)

a material breach of the applicable employment, engagement or consulting
agreement, or gross negligence or incompetence of the Participant in the
discharge of such Participant’s duties under such agreement,

(ii)

“cause” at common law resulting from, without limiting the generality of the
foregoing, material acts of fraud or dishonesty, or the conviction of a crime
reasonably related to the Company’s business,

(iii)

failure of the Participant to disclose any material facts concerning such
Participant’s business interests or employment outside of such Participant’s
employment with the Company,

(iv)

failure to act pursuant to a lawful and reasonable resolution of the Committee,

(v)

breach of the Participant’s fiduciary duty to the Company; or

(vi)

any act or omission of the Participant which would in law permit an employer to,
without notice or payment in lieu of notice, terminate the employment of an
employee.

and, in the case of an Eligible Person employed or engaged in Canada, includes any other
grounds at common law for which an employer is entitled to dismiss an employee
summarily;
(l)

“Change of Control” means:
(i)

a change or series of changes to the Board of Directors pursuant to which the
individuals who, as of the Effective Date, are members of the Board of Directors
cease for any reason to constitute at least a majority of the Board of Directors
unless the appointment, election or nomination for election of such individuals
2
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was approved by Incumbent Directors,
(ii)

the acceptance of an Offer by a sufficient number of holders of voting shares in
the capital of the Company to constitute the offeror, together with any Person or
Persons acting jointly or in concert with the offeror, as a shareholder of the
Company being entitled to exercise more than 50% of the voting rights attaching
to the outstanding voting shares in the capital of the Company (provided that
prior to the Offer, the offeror was not entitled to exercise more than 50% of the
voting rights attaching to the outstanding voting shares in the capital of the
Company),

(iii)

the completion of a consolidation, merger or amalgamation of the Company with
or into any other company whereby the voting shareholders of the Company
immediately prior to the consolidation, merger or amalgamation receive less than
50% of the voting rights attaching to the outstanding voting shares of the
consolidated, merged or amalgamated company, or

(iv)

the completion of a sale whereby all or substantially all of the Company’s
undertakings and assets become the property of any other entity that is not an
Affiliate of the Company, and the voting shareholders of the Company
immediately prior to that sale hold less than 50% of the voting rights attaching to
the outstanding voting securities of that other entity immediately following that
sale;

(m)

“Code” means the U.S. Internal Revenue Code of 1986, as amended;

(n)

“Committee” means the Compensation Committee of the Board of Directors, or such
other committee or Persons (including, in the absence of a committee, the Board of
Directors) as may be designated from time to time to administer this Plan;

(o)

“Common Shares” means the common shares without par value in the capital of the
Company as constituted on the Effective Date, provided that if the rights of any
Participant are subsequently adjusted pursuant to Article 22 hereof, “Common Shares”
thereafter means the shares or other securities or property which such Participant is
entitled to purchase or receive, pursuant to this Plan, after giving effect to such
adjustment;

(p)

“Company” means Sabina Gold & Silver Corp. and includes any successor company
thereto;

(q)

“Consultant” means any Person, other than a director, Executive Officer or employee of
the Company or an Affiliate of the Company, that (i) is engaged to provide services to
the Company or an Affiliate of the Company, other than (A) services provided in relation
to a distribution, (ii or capital raising transaction, or (B) services that directly or
indirectly promote or maintain the market for the Company’s securities, (ii) is an
individual, and not an entity, (iii) provides the services under a written contract with the
Company or an Affiliate of the Company, and (iii) spends or will spend a significant
amount of time and attention on between the affairsindividual and business of the
Company or ansuch Affiliate of the Company, and includes (iv) for an individual
consultant, a corporation of which the individual consultant is an employee or
shareholder, and a partnership of which the individual consultant is an employee or
3
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partner and (v) for a consultant that is not an individual, an employee, Executive Officer
or director of the consultant, provided that the individual employee, Executive Officer or
director spends or will spend a significant amount of time and attention on the affairs and
business of the Company or an Affiliate of the Company;
(r)

“Control” has the meaning ascribed thereto in Section 2.23 of National Instrument
45-106 – Prospectus Exemptions;

(s)

“Deferred Share Unit” means an unfunded and unsecured right granted to an Eligible
Director to receive, on a deferred basis, a Common Share or payment in accordance with
the provisions of this Plan;

(t)

“Director’s Deferred Remuneration” means, in respect of an Eligible Director for a
calendar year, the portion (if any) of the Annual Retainer Amount for such Eligible
Director for such calendar year, which the Eligible Director has elected to defer into
Deferred Share Units pursuant to Section 14.114.2;

(u)

“Effective Date” has the meaning ascribed thereto in Section 4.1;

(v)

“Eligible Director” means a director of the Company who is not an employee of the
Company;

(w)

“Eligible Person” means a director, officer or employee of the Company or any of its
Affiliates, a Consultant or a Person otherwise determined by the Committee to be an
Eligible Person;

(x)

(a) “Executive Officer” means an individual who is (i) a chair, vice-chair or president,
(ii) a vice-president in charge of a principal business unit, division or function including
sales, finance or production, or (iii) performing a policy-making function in respect of
the applicable entity;

(y)

(b) “Exercise Price” means the price per Common Share at which a Participant may
purchase Common Shares pursuant to an Option, provided that if such price is adjusted
pursuant to Section 22.1, “Exercise Price” thereafter means the price per Common Share
at which such Participant may purchase Common Shares pursuant to such Option after
giving effect to such adjustment;

(z)

(c) “Expiry Date” has the meaning ascribed thereto in Section 9.2;

(aa)

(d) “Good Reason” means “Good Reason”, or an analogous term, as defined in the
employment, engagement or consulting agreement, if any, between the relevant
Participant and the Company or an Affiliate of the Company and, if there is no such
definition or agreement, “Good Reason” will arise within twelve (12) months following a
Change of Control where the Participant was induced by the actions of the employer to
resign or terminate their employment or engagement other than on a purely voluntary
basis as a result of the occurrence of one or more of the following events without the
Participant’s written consent, such resignation to be effective only if the Participant has
provided ten (10) days’ written notice of such occurrence to the employer immediately
upon occurrence of such an event and the employer has not corrected such occurrence
within such ten (10) day period:

4
26250.122385.MXL1.16522660.5MY.21180397.8

(i)

a materially adverse change in the Participant’s position, duties or
responsibilities other than as a result of the Participant’s physical or mental
incapacity, which impairs the Participant’s ability to materially perform the
Participant’s duties or responsibilities, as confirmed in writing by a physician
who has examined such Participant,

(ii)

a materially adverse change in the Participant’s reporting relationship that is
inconsistent with the Participant’s title or position,

(iii)

a material reduction by the employer of the base salary or any other form of
remuneration of the Participant,

(iv)

a material reduction by the employer in the aggregate level of benefits made
available to the Participant, or

(v)

the relocation by the employer of the Participant’s principal office by more than
fifty (50) kilometers from the location where the Participant worked when the
Change of Control occurred;

(bb)

(e) “Incentive Stock Option” or “ISO” means an Option granted to a U.S. Participant
that is intended to qualify as an “incentive stock option” within the meaning of Section
422 of the Code;

(cc)

(f) “Incumbent Director” shall mean any member of the Board of Directors as of the
Effective Date, and any member of the Board of Directors appointed or elected after such
date, provided that the appointment, election or nomination for election of such new
member of the Board of Directors was approved by a vote of at least a majority of the
Persons then constituting the Incumbent Directors;

(dd)

(g) “Insider” has the meaning ascribed thereto in the Toronto Stock Exchange Company
Manual;

(ee)

(h) “Legal Representative” has the meaning ascribed thereto in Section 9.49.5;

(ff)

(i) “Market Price” of Common Shares at any relevant date means the closing Canadian
dollar trading price of the Common Shares on the Stock Exchange on which the majority
of the Company’s trading occurs, on the previous day; provided that, if the Common
Shares are not listed and posted for trading on any Stock Exchange at the time such
calculation is to be made, the “Market Price” shall be the market price of a Common
Share, as the case may be, as determined by the Committee, in good faith and with
respect to Options granted to U.S. Participants such good faith determination of Market
Price will be made in accordance with applicable valuation principles under Section
409A of the Code;

(gg)

(j) “Nonqualified Stock Option” means an Option granted to a U.S. Participant that is
not an Incentive Stock Option;

(hh)

(k) “Notice of Exercise” has the meaning ascribed thereto in Section 9.49.5;

(ii)

(l) “Offer” means a bona fide arm’s length offer made to all holders of voting shares in
the capital of the Company to purchase, directly or indirectly, voting shares in the capital
5
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of the Company;
(jj)

(m) “Option Agreement” means an agreement in the form of SCHEDULE “A” (for
Participants other than U.S. Participants) or SCHEDULE “B” (for U.S. Participants), or
in such other form designated by the Company, evidencing an Option, entered into by
and between the Company and an Eligible Person;

(kk)

(n) “Option Agreement Expiry Date” has the meaning ascribed thereto in Section
9.2(a);

(ll)

(o) “Options” means stock options granted hereunder to purchase authorized but
unissued Common Shares from the Company pursuant to the terms and conditions
hereof, as evidenced by an Option Agreement, and “Option” means any one of them;

(mm)

(p) “Outstanding Common Shares” at the time of any issuance of Common Shares or
the grant of an Award, means the number of Common Shares that are outstanding
immediately prior to the share issuance or grant of Awards in question, on a non-diluted
basis, or such other number as may be determined under the applicable rules and
regulations of all regulatory authorities to which the Company is subject, including any
Stock Exchange;

(nn)

(q) “Participant” means an Eligible Person to whom an Award has been granted under
this Plan;

(oo)

(r) “Performance Percentage” has the meaning ascribed thereto in Section 11.7;

(pp)

(s) “Performance Period” means a period, as determined by the Committee in
accordance with Section 11.2, in respect of which a Participant may be or become
entitled to receive any amount payable in respect of Performance Share Units;

(qq)

(t) “Performance Share Unit” means an unfunded and unsecured right granted to a
Participant to receive, upon the satisfaction of certain criteria, a Common Share or
payment in accordance with the provisions of this Plan;

(rr)

(u) “Person” means and includes any individual, corporation, limited partnership, general
partnership, joint stock company, limited liability corporation, unlimited liability
company, joint venture, association, company, trust, bank, trust company, pension fund,
business trust or other organization, whether or not a legal entity;

(ss)

(v) “Plan” means this Sabina Gold & Silver Corp. 2016 Share Compensation Plan
including all Schedules hereto, as the same may from time to time be supplemented or
amended and in effect;

(tt)

(w) “Prior Plan” means the Sabina Gold & Silver Corp. Amended and Restated Stock
Option Plan, as approved by the shareholders of the Company on June 3, 2013;

(uu)

(x) “Redemption Date” means the date which is five (5) Business Days after the Vesting
Date for a Vested Share Unit, unless determined otherwise pursuant to Section 13.2;

(vv)

(y) “Restricted Share Unit” means an unfunded and unsecured right granted to a
Participant to receive one or more Common Shares or payments, subject to restrictions
6
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(including, without limitation, a requirement that the Participant remain an Eligible
Person for a specified period of time), in accordance with the provisions of this Plan;
(z)
(ww)

“Retires” or “Retirement” means an Eligible Person retiring upon attaining the
mandatory or early retirement age established bya Participant who, after an extended
period of service, is retiring from their position or who is leaving the Company or anits
Affiliate of the Company, as applicable, from time to time and provided that the Eligible
Person has been engaged or employed by the Company or an Affiliate of the Company,
as applicable, for a continual period of not less than five (5) years;

(aa)

“Share Appreciation Right” has the meaning ascribed thereto in Section 9.7;the case
may be, in each case as determined by the Committee;

(xx)

(bb) “Securities Act” means the Securities Act (British Columbia), as amended from time
to time;

(yy)

“Share Appreciation Right” has the meaning ascribed thereto in Section 9.7;

(zz)

(cc) “Share Unit Account” has the meaning ascribed thereto in Section 12.1;

(aaa)

(dd) “Share Units” means Performance Share Units and Restricted Share Units, as
applicable, and “Share Unit” means any one of them;

(bbb)

(ee) “Stock Exchange” means the Toronto Stock Exchange, and any other stock
exchange on which the Common Shares are listed or posted for trading;

(ccc)

(ff) “Target Milestones” means performance targets determined pursuant to Section
11.3;

(ddd)

(gg) “Termination Date” means:
(i)

in the case of the death of a Participant, the date of death,

(ii)

in the case of the retirementRetirement of a Participant, the date on which the
Participant Retires,

(iii)

in the case of the permanent disability of a Participant, the date on which:
A.

the Participant commences receiving, or is eligible to receive, long-term
disability benefits under a long-term disability plan of the Company or
an Affiliate of the Company, as the case may be; or

B.

if a Participant is not a member of a long-term disability plan of the
Company or an Affiliate of the Company, the Participant suffers a
physical or mental impairment that prevents the Participant from
engaging in any employment for which the Participant is reasonably
suited by virtue of the Participant’s education, training or experience and
that can reasonably be expected to last for the remainder of the
Participant’s lifetime, as determined by the Committee;
7
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(iv)

in the case of any other termination of employment of a Participant, the
termination datelast day worked by the Participant for the Company or an
Affiliate, and

(v)

in the case of a Participant who is a Consultant, the date the Participant’s
contract as a Consultant is terminated before its normal termination date,

provided that, if any date determined in accordance with the foregoing provisions is not a
Trading Day, the Termination Date shall be the Trading Day immediately preceding the
date otherwise determined, notwithstanding Section 3.1(f). The Termination Date or the
period of employment shall not be extended by any statutory or common law notice
period following termination of employment or payment in lieu of notice upon
termination of employment;
(eee)

(hh) “Trading Day” means any date on which the Stock Exchange is open for the trading
of Common Shares and on which at least a board lot of Common Shares is traded,
provided that, if the Common Shares are listed on more than one Stock Exchange,
“Trading Day” means any date on which the Stock Exchange on which the majority of
the Company’s trading occurs is open for the trading of Common Shares and on which at
least a board lot of Common Shares is traded;

(fff)

(ii) “U.S. Participant” means an Eligible Person who is a U.S. citizen or a U.S. resident,
in each case as defined in Section 7701(a)(3)(A) and Section 7701(b)(1)(A) of the Code;

(ggg)

(jj) “Vested Performance Share Units” has the meaning ascribed thereto in Section
11.8;

(hhh)

(kk) “Vested Restricted Share Units” has the meaning ascribed thereto in Section 10.2;

(iii)

(ll) “Vested Share Units” means Vested Performance Share Units and Vested Restricted
Share Units, as applicable, and “Vested Share Unit” means any one of them; and

(jjj)

(mm) “Vesting Date” means:
(i)

for Performance Share Units granted to a Participant under Section 11.1, the date
on which the Performance Period ends; and

(ii)

each date on which Restricted Share Units granted to a Participant under Section
10.1 shall vest as determined by the Committee, in its sole discretion, in
connection with such grant, provided, however, that except as the Committee
may otherwise determine, in its discretion, either at the time of grant of any
Restricted Share Units or thereafter, no Restricted Share Units shall vest on any
date that would otherwise be a Vesting Date unless the relevant Participant
remains an Eligible Person on such date.
Article 3.
INTERPRETATION

3.1

Interpretation. In this Plan, except as otherwise expressly provided:
(a)

any reference in this Plan to a designated “Article”, “Section” or other subdivision or
8
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Schedule is a reference to the designated Article, Section or other subdivision of or
Schedule to this Plan;
(b)

the words “herein”, “hereof” and “hereunder” and other words of similar import refer to
this Plan as a whole and not to any particular Article, Section or other subdivision of, or
Schedule to, this Plan;

(c)

the headings are for convenience only and do not form a part of this Plan and are not
intended to interpret, define or limit the scope, extent or intent of this Plan;

(d)

words importing the singular number only shall include the plural and vice versa and
words importing the use of any gender shall include any other gender, the word “or” is
not exclusive and the word “including” is not limiting whether or not non-limiting
language (such as “without limitation” or “but not limited to” or words of similar import)
is used with reference thereto;

(e)

unless otherwise provided, all amounts are stated and are to be paid in Canadian dollars;
and

(f)

where the time for doing an act falls or expires on a day which is not a Business Day, the
time for doing such act is extended to the next Business Day.
Article 4.
EFFECTIVE DATE OF PLAN

4.1

Effective Date of this Plan. This Plan, effective [May 325, 20192022] (the “Effective Date”),
amends the 2016 Share Compensation Plan adopted on May 5, 2016, as amended effective May
3, 2019.

4.2

Three Year Shareholder Approval. In accordance with the requirements of the Toronto Stock
Exchange, any unallocated Awards under the rolling 98% maximum allowed under Section 6.1
will require the further approval of the Board of Directors and shareholders of the Company at
least once during each three (3) year period that has elapsed from the Effective Date.
Article 5.
ADMINISTRATION OF PLAN

5.1

Administration of Plan. Unless otherwise determined by the Board of Directors, this Plan shall
be administered by the Committee to, among other things, interpret, administer and implement
this Plan on behalf of the Board of Directors in accordance with such terms and conditions as the
Board of Directors may prescribe, consistent with this Plan. The Board of Directors will take
such steps that in its opinion are required to ensure that the Committee has the necessary
authority to fulfil its functions under this Plan.

5.2

Powers of Committee. The Committee is authorized, subject to the provisions of this Plan, to
establish, from time to time, such rules and regulations, make such determinations and take such
steps in connection with this Plan as, in the opinion of the Committee, are necessary or desirable
for the proper administration of this Plan. For greater certainty, without limiting the generality of
the foregoing, the Committee will have the power, where consistent with the general purpose and
intent of this Plan and subject to the specific provisions of this Plan and any approvals or
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requirements of any regulatory authorities to which the Company is subject, including any Stock
Exchange:
(a)

to interpret and construe this Plan and any Award Agreement and to determine all
questions arising out of this Plan and any Award Agreement, and any such interpretation,
construction or determination made by the Committee will be final, binding and
conclusive for all purposes;

(b)

to determine Persons who are Eligible Persons;

(c)

to grant Awards to Eligible Persons;

(d)

to determine the type or types of Awards to be granted to each Eligible Person;

(e)

to determine the time or times when Awards will be granted;

(f)

to determine the number of Common Shares covered by each Award (or the then method
by which payments or other rights are to be determined in connection therewith);

(g)

to determine whether, to what extent and under what circumstances Awards may be
exercised or redeemed in cash, Common Shares or as otherwise contemplated in this
Plan, or cancelled, forfeited or suspended;

(h)

to enter into an Award Agreement evidencing each Award, which will incorporate such
terms as the Committee, in its discretion, deems consistent with this Plan;

(i)

to prescribe the form of the instruments relating to the grant, exercise and other terms
and conditions of an Award;

(j)

to determine the Exercise Price for each Option, subject to Section 9.1;

(k)

to determine the time or times when Options will vest and be exercisable, and to
determine when it is appropriate to accelerate when Options otherwise subject to vesting
may be exercised;

(l)

to determine the time or times when Share Units will vest and be redeemable, and to
determine the Performance Period and Target Milestones in relation to Performance
Shares Units;

(m)

to determine if the Common Shares that are subject to an Award will be subject to any
restrictions or repurchase rights, including, where applicable, the endorsement of a
legend on any certificate representing Common Shares acquired on the exercise of any
Option, and the redemption of any Share Unit or Deferred Share Unit, to the effect that
such Common Shares may not be offered, sold or delivered except in compliance with
the applicable securities laws and regulations of Canada or any other country and if any
rights or restrictions exist they will be described in the applicable Option Agreement;

(n)

to determine the Expiry Date for each Option, subject to Section 9.2;

(o)

to take such steps and require such documentation from each Eligible Person which, in
its opinion, are necessary or desirable to ensure compliance with the rules and
regulations of any Stock Exchange and all applicable laws;
10
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(p)

to adopt such modifications, procedures and subplans as may be necessary or desirable to
comply with the provisions of the laws of Canada and other countries in which the
Company and its Affiliates may operate to ensure the viability and maximization of the
benefits from the Awards granted to Participants residing in such countries and to meet
the objectives of this Plan; and

(q)

to do all such other matters as provided for herein.

Unless otherwise expressly provided in this Plan, all designations, determinations, interpretations
and other decisions under or with respect to this Plan or any Award shall be within the sole
discretion of the Committee, may be made at any time and shall be final, conclusive and binding
upon any Eligible Person and any holder or beneficiary of any Award.
Article 6.
COMMON SHARES AVAILABLE FOR AWARDS
6.1

Common Shares Available. Subject to Section 6.2 and to adjustment as provided in Article 22,
the aggregate number of Common Shares that may be issuable pursuant to the Aggregate Plans,
shall not at any time exceed 98% of the then Outstanding Common Shares.

6.2

Common Shares Available for Full-Value Awards. For the purposes of Section 6.1, and
subject to Section 6.3, the aggregate number of Common Shares that may be issuable pursuant to
Share Units and Deferred Share Units awarded under this Plan shall not at any time exceed 1%
of the then Outstanding Common Shares, and no Share Unit or Deferred Share Unit may be
granted if such grant would have the effect of causing the total number of Common Shares
potentially issuable in respect of Share Units or Deferred Share Units to exceed the percentage
set out above in this Section 6.2.

6.3

Other Accounting for Award. Any Common Shares related to an Award which has been
exercised or which terminates by expiration, forfeiture, cancellation or otherwise without the
issuance of such Common Shares shall again be available for issuance under this Plan. Common
Shares shall not be deemed to have been issued pursuant to this Plan with respect to any portion
of an Award that is settled in cash or by delivery to a Participant of Common Shares purchased
through the facilities of any Stock Exchange, in accordance with the terms of this Plan.

6.4

Reservation of Shares. The Board of Directors will reserve for allotment, from time to time, out
of the authorized but unissued Common Shares, sufficient Common Shares to provide for
issuance of all Common Shares which are issuable under all outstanding Awards.

6.5

No Fractional. No fractional Common Shares may be purchased or issued under this Plan.
Article 7.
GRANT OF AWARDS

7.1

Eligible Persons. Subject to the rules set out below, the Committee (or in the case of any
proposed Participant who is a member of the Committee, the Board of Directors) may, from time
to time, grant to any Eligible Person one or more Awards, as the Committee deems appropriate.
A Participant, who holds any Award at the time of the granting of a subsequent Award, may hold
more than one type of Award.
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7.2

Date Award Granted. The date on which an Award will be deemed to have been granted under
this Plan will be the date on which the Committee authorizes the grant of such Award or, other
than in the case of Awards of Options, of such other future date as may be specified by the
Committee (a) at the time of such authorization and (b) setting forth the relevant terms of the
Award.

7.3

Number of Common Shares / Maximum Grant. The number of Common Shares that may be
purchased under any Award, or the amount of any Award that shall be granted in any form that
may result in the issuance of Common Shares, will be determined and fixed by the Committee at
the date of grant, provided that:
(a)

the number of Common Shares reserved for issuance to any one Participant pursuant to
the Aggregate Plans within any one (1) year period shall not, in aggregate, exceed 2% of
the total number of Outstanding Common Shares;

(b)

the number of Common Shares reserved for issuance to Participants that are Eligible
Directors of the Company pursuant to the Aggregate Plans shall not, in aggregate, exceed
1% of the total number of Outstanding Common Shares, excluding Common Shares
reserved for issuance to a Participant at a time when such Participant was not an Eligible
Director of the Company, provided that:
(i)

the aggregate value of Options (based on the fair value of the Options at the time
of grant) granted to any Eligible Directors in any calendar year may not exceed
$100,000, and

(ii)

subject to the limitation set out in Section 7.3(b)(i), the aggregate value of all
Awards (based on the fair value of the Common Shares at the time of grant)
granted to any Eligible Directors in any calendar year may not exceed $150,000;

and provided further that the limitations set forth in Sections 7.3(b), 7.3(b)(i) and
7.3(b)(ii) shall in each case exclude (A) Common Shares reserved for issuance to a
Participant upon the redemption of Deferred Share Units into which Director’s Deferred
Remuneration has been deferred pursuant to Section 14.2, and (B) Common Shares
reserved for issuance to a Participant pursuant to Awards granted pursuant to Section
7.4; and
(c)

the number of Common Shares:
(i)

issuable, at any time, to Participants that are Insiders, and

(ii)

issued to Participants that are Insiders within any one (1) year period,

pursuant to the Aggregate Plans shall not, in aggregate, exceed 98% of the total number
of Outstanding Common Shares.
For the purposes of this Section 7.3, Common Shares issued pursuant to an entitlement granted
prior to the grantee becoming an Insider may be excluded in determining the number of Common
Shares issuable to Insiders.
7.4

Initial Awards to Eligible Directors. Notwithstanding any other provision of this Plan, the
Committee may, at its sole discretion, grant Options, Deferred Share Units or Restricted Share
12
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Units to an Eligible Director upon the initial election or appointment of such Eligible Director to
the Board, provided that the aggregate value of such Options, Deferred Share Units or Restricted
Share Units may not exceed $150,000 (based on the fair value of the Common Shares at the time
of grant).
7.5

7.4 Award Agreements. Each Award will be evidenced by an Award Agreement which
incorporates such terms and conditions as the Committee, in its discretion, deems appropriate
and consistent with the provisions of this Plan (and the execution and delivery by the Company
of an Award Agreement with a Participant shall be conclusive evidence that such Award
Agreement incorporates terms and conditions determined by the Committee and is consistent
with the provisions of this Plan). Each Award Agreement will be executed by the Participant to
whom the Award is granted and, on behalf of the Company, by any member of the Committee or
any officer of the Company or such other Person as the Committee may designate for such
purpose.
Article 8.
ELIGIBILITY

Any Eligible Person shall be eligible to be designated a Participant. In determining which Eligible Person
shall receive an Award and the terms of any Award, the Committee may take into account the nature of
the services rendered by the respective Eligible Person, their present and potential contributions to the
success of the Company or such other factors as the Committee, in its discretion, shall deem relevant.
Article 9.
OPTIONS
9.1

Exercise Price. The Exercise Price per Common Share under each Option shall be not less than
the Market Price of the Common Shares at the time of grant, expressed in terms of money.

9.2

Term of Options. Subject to SectionSections 9.3 and 24.2(d), each Option will expire (the
“Expiry Date”) on the earlier of:
(a)

the expiration date determined by the Committee and specified in the Option Agreement
pursuant to which such Option is granted (the “Option Agreement Expiry Date”),
provided that such date may not be later than the earlier of: (i) with respect to Options
granted prior to May 25, 2022, the date which is the tenth (10th) anniversary of the date
on which such Option is granted,; (ii) with respect to Options granted on or after May 25,
2022, the date which is the fifth (5th) anniversary of the date on which such Option is
granted; and (iiiii) the latest date permitted under the applicable rules and regulations of
all regulatory authorities to which the Company is subject, including any Stock
Exchange;

(b)

if a Participant ceases to be an Eligible Person (other than in the circumstances described
in Section 9.2(c), Section 9.2(d) or Section 9.2(e)), then only the portion of the Option
that is vested and exercisable as of the Termination Date may be exercised by the
Participant, and any such exercise must be during the period ending on the earlier of (i)
ninety (90) days after the Termination Date and (ii) the Option Agreement Expiry Date,
after which period the Option will expire, and for greater certainty, any portion of the
Option that is unvested as of the Termination Date shall terminate on the Termination
Date;
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(c)

if a Participant is terminated by the Company or an Affiliate of the Company for Cause
or a Participant’s contract as a Consultant is terminated by the Company or an Affiliate
of the Company before its normal termination date for Cause, including where a
Participant resigns from their employment or terminates their contract as a Consultant
after being requested to do so by the Company or an Affiliate of the Company, as an
alternative to being terminated for Cause, and as a result the Participant ceases to be an
Eligible Person, then all Options held by such Participant (including those Options that
have vested) shall terminate on the Termination Date;

(d)

if a Participant is a director of the Company and ceases to be a director as a result of: (i)
ceasing to meet the qualifications to act as a director as set out in the Business
Corporations Act (British Columbia), (ii) a special resolution having been passed by the
shareholders of the Company removing the director from office, or (iii) an order of a
securities commission in any of the provinces of Canada in which the Company is then a
reporting issuer, any Stock Exchange or any regulatory body having jurisdiction to so
order, then all Options held by such Participant (including those Options that have
vested) shall terminate on the Termination Date; and

(e)

if a Participant ceases to be an Eligible Person due to their death or if a Participant’s
contract as a Consultant is frustrated before its normal termination date due to death,
then:
(i)

the Option will continue to be exercisable pursuant to Section 9.2(a) (to the
extent it is vested) after the death of the Participant (or, in the case of a
Consultant that is not an individual, the death of the principal which results in
the frustration of the Consultant’s contract) and any exercise of the Option must
be effected by a Legal Representative of the Participant’s estate (or, in the case
of a Consultant that is not an individual, the Legal Representative of the
principal in respect of such Consultant) or by a Person who acquires the
Participant’s rights under the Option by bequest or inheritance, and such Option
will expire on the earlier of (a) twelve (12) months after the Termination Date
and (b) the Option Agreement Expiry Date,

(ii)

any portion of the Option that is unvested as of the Termination Date shall
continue to vest in accordance with the vesting provisions in the applicable
Option Agreement and Section 9.4, and

(iii)

any portion of the Option that is unvested as of the end of the period set out in
Section 9.2(e)(i) shall terminate;

subject to the right of:
(f)

the Committee to set, at the time an Option is granted, shorter or longer periods for
exercise (not later than the Option Agreement Expiry Date) with respect to a particular
Participant; and

(g)

the Board of Directors to set, after the time an Option is granted, shorter (with the
consent of the Participant) or longer periods for exercise (not later than the Option
Agreement Expiry Date) with respect to a particular Participant or group of Participants.
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9.3

Blackout Extension. WhereSubject to Section 24.2(b), where the Expiry Date for an Option
occurs during or within nine (9) Business Days following the end of a Blackout Period, the
Expiry Date for such Option shall be extended to the date which is ten (10) Business Days
following the end of such Blackout Period, provided that with respect to Options awarded to U.S.
Participants this Section 9.3 will not extend the Expiry Date beyond the earlier of (i) the Option
Agreement Expiry Date and (ii) the date that is ten (10) years following the date the Option was
granted (as determined under Section 7.2 hereof), except to the extent permitted under Section
409A of the Code without adverse tax consequences.

9.4

Vesting and Other Restrictions. Subject to the terms and conditions of this Plan, the
Committee shall, in its sole discretion, determine the Vesting Dates and the proportion of
Options to vest on each such Vesting Date applicable to each award of Options at the time of
such award. Unless otherwise specified herein or determined by the Committee: (i) Options
granted to a Participant shall vest, as to one-third of the number of such Options, on each of the
date of grant, and the first and second anniversaries of the date of grant; or (ii) in respect of
Options granted after May 3, 2019, such Options granted to a Participant shall vest, as to one
quarter of the number of such Options, on each of the date of grant and the first, second and third
anniversaries of the date of grant, and in all cases subject to the Participant continuing to be an
Eligible Person.

9.5

Exercise of Options. Each Option Agreement will provide that the Option granted thereunder
may be exercised only by notice (“Notice of Exercise”) delivered to the Company in the form of
SCHEDULE “C” (for Participants other than U.S. Participants) or SCHEDULE “D” (for U.S.
Participants), or in such other form designated by the Company and signed by the Participant, or
the legal representative or committee or attorney, as the case may be (the “Legal
Representative”), of the Participant, and accompanied by full payment for the Common Shares
being purchased. Such consideration may be paid in any combination of the following:
(a)

bank draft, certified cheque or wire transfer; or

(b)

such other consideration as the Committee may permit, consistent with applicable laws.

As soon as practicable after any exercise of an Option, a certificate or certificates representing
the Common Shares in respect of which such Option is exercised will be delivered by the
Company to the Participant or the Legal Representative of the Participant.
9.6

Cashless Exercise. AExcept as otherwise provided in the applicable Award Agreement for a
U.S. Participant, a Participant may elect “cashless” exercise in a Notice of Exercise if the
Common Shares issuable on exercise of an Option are to be immediately sold. In such case, the
Participant will not be required to deliver to the Company the bank draft, certified cheque or wire
transfer referred to in Section 9.5(a). Instead the following procedure will be followed:
(a)

the Participant will instruct a broker selected by the Participant to sell, through a Stock
Exchange, the Common Shares issuable on exercise of an Option as soon as possible and
at the applicable bid price for the Common Shares;

(b)

on the settlement date for the trade, the Company will direct its registrar and transfer
agent to issue a certificate in the name of the broker (or as the broker may otherwise
direct) for the number of Common Shares issued on exercise of the Option, against
payment by the broker to the Company of the Exercise Price for such Common Shares
and the amount the Company determines, in its discretion, is required to satisfy the
15
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Company’s withholding tax and source deduction remittance obligations in respect of the
exercise of Options and issuance of Common Shares, in accordance with Article 19 ; and
(c)
9.7

the broker will deliver to the Participant the remaining proceeds of sale, net of the
brokerage commission.

Share Appreciation Right. An Option holder has the right (the “Share Appreciation Right”), in
lieu of the right to exercise an Option, to surrender such Option in whole or in part (the
“Surrendered Option”) by notice in writing delivered by the Option holder to the Company, in
such form as may be acceptable to the Committee, electing to exercise the Share Appreciation
Right, in lieu of receiving the Common Shares to which the Surrendered Option, or relevant portion
thereof, relates. An Option holder exercising a Share Appreciation Right shall receive, subject to
Article 19, that number of Common Shares, which is equal to the quotient obtained by:
(a)

subtracting the Exercise Price from the Market Price as at the date of the exercise of the
Share Appreciation Right and multiplying the remainder by the number of Common Shares
being acquired; and

(b)

dividing the product obtained under Section 9.7(a) by the Market Price as at the date of the
exercise of the Share Appreciation Right.

If an Option holder exercises a Share Appreciation Right in connection with an Option, it is
exercisable only to the extent and on the same conditions that the related Option, or portion thereof,
is exercisable under this Plan. At the time of the exercise of a Share Appreciation Right, the related
Option, or portion thereof, shall terminate and cease to be exercisable.
9.8

U.S. Provisions.
(a)

The Exercise Price of an Option granted to a U.S. Participant shall not be less than the
Market Price on the date of grant of the Option, subject to adjustments pursuant to
Article 22.

(b)

Any adjustment to or amendment of an outstanding Option granted to a U.S. Participant
(including, but not limited to, amendments or adjustments contemplated under Article 21
or Article 22 with respect to the exercise price and number of Common Shares subject to
an Option, and adjustments with respect to extension of the term of an Option, and any
other amendments or adjustments otherwise permitted pursuant to Section 5.2) will be
made so as to comply with, and not create any adverse consequences under, Section
409A of the Code, and to the extent applicable, Section 424(a) of the Code.

(c)

The Option Agreement relating to any Option granted to a U.S. Participant shall specify
whether such Option is an Incentive Stock Option or a Nonqualified Stock Option. If no
such specification is made, the Option will be (i) an Incentive Stock Option if all of the
requirements under the Code are satisfied or (ii) in all other cases, a Nonqualified Stock
Option.

(d)

The number of Common Shares available for granting Incentive Stock Options under this
Plan shall not exceed 2,000,000 Common Shares, subject to adjustment as provided in
Article 22 of this Plan and subject to the provisions of Section 422 and 424 of the Code
or any successor provision.
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(e)

In addition to the other provisions of this Plan (and notwithstanding any other provision
of this Plan to the contrary), the following limitations and requirements will apply to an
Incentive Stock Option:
(i)

an Incentive Stock Option may be granted only to employees (including a
director or officer who is also an employee) of the Company (or of any
subsidiary of the Company within the meaning of Section 424 of the Code). For
purposes of this Section 9.8, the term "employee" shall mean a person who is an
employee for purposes of Section 422 of the Code;

(ii)

to the extent that the aggregate fair market value of Common Shares (determined
as of the date of grant of the Option) with respect to which Incentive Stock
Options are exercisable for the first time by a U.S. Participant during any
calendar year (under this Plan and all other plans of the Company and of any
parent or subsidiary of the Company within the meaning of Section 424 of the
Code) exceeds US$100,000, or any limitation subsequently set forth in Section
422(d) of the Code, such excess shall be considered a Non-Qualified Stock
Option;

(iii)

the Exercise Price payable per Common Share upon exercise of an Incentive
Stock Option will not be less than 100% of the fair market value of a Common
Share on the date of grant of such Incentive Stock Option; provided, however,
that, in the case of the grant of an Incentive Stock Option to a U.S. Participant
who, at the time such Incentive Stock Option is granted, is a 10% Shareholder,
the Exercise Price payable per Common Share upon exercise of such Incentive
Stock Option will be not less than 110% of the fair market value of a Common
Share on the date of grant of such Incentive Stock Option. For purposes of this
Section 9.8, “10% Shareholder” means a person who owns (taking into account
the constructive ownership rules under Section 424(d) of the Code) more than
10% of the total combined voting power of all classes of stock of the Company
(or any parent or subsidiary of the Company).

(iv)

subject to any earlier Option Agreement Expiry Date including as required
pursuant to Section 9.2(a) of the Plan, an Incentive Stock Option will terminate
and no longer be exercisable no later than ten (10) years after the date of grant of
such Incentive Stock Option; provided, however, that in the case of a grant of an
Incentive Stock Option to a U.S. Participant who, at the time such Incentive
Stock Option is granted, is a 10% Shareholder, such Incentive Stock Option will
terminate and no longer be exercisable no later than five (5) years after the date
of grant of such Incentive Stock Option, as required under Section 422 of the
Code;

(v)

if a U.S. Participant who has been granted an Incentive Stock Option ceases to
be an employee of the Company (or of a parent or subsidiary of the Company
within the meaning of Section 424 of the Code) for any reason, whether
voluntary or involuntary, other than death or permanent disability, then in order
for the ISO to retain ISO status, the ISO must be exercised by the earlier of (A)
the date that is three (3) months after the date of cessation of employment or (B)
the expiration of the term of such Incentive Stock Option. For the purposes of
this Section 9.8, the employment of a U.S. Participant who has been granted an
Incentive Stock Option will not be considered interrupted or terminated upon (I)
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sick leave, military leave or any other leave of absence approved by the
Company that does not exceed ninety (90) days in the aggregate; provided,
however, that if reemployment upon the expiration of any such leave is
guaranteed by contract or applicable law, such ninety (90) day limitation will not
apply or (II) a transfer from one office of the Company (or of any parent or
subsidiary of the Company) to another office of the Company (or of any parent
or subsidiary) or a transfer between the Company and any parent or subsidiary. If
a U.S. Participant who has been granted Incentive Stock Options ceases to be
employed by the Company (or by any parent or subsidiary of the Company
within the meaning of Section 424 of the Code) because of the death ofor a
permanent disability of such U.S. Participant, then such U.S. Participant's
personal representatives or administrators or any person or persons to whom
such Incentive Stock Option is transferred by will or the applicable laws of
descent and distribution, as the case may be, may exercise such Incentive Stock
Option (to the extent such Incentive Stock Option was exercisable on the date
ofor death of permanent disability) at any time prior to the earlier of (A) the date
that is sixtwelve (612) months after the date of death or permanent disability or
(B) the Option Agreement Expiry TimeDate of such Incentive Stock Option. For
the purposes of this paragraph, "permanent disability" is defined in Section
22(e) of the Code. If a U.S. Participant who has been granted Incentive Stock
Options ceases to be employed by the Company (or by any parent or subsidiary
of the Company within the meaning of Section 424 of the Code) for cause, the
right to exercise such Incentive Stock Option will terminate on the date of
cessation of employment, unless otherwise determined by the Committee;
(vi)

an Incentive Stock Option granted to a U.S. Participant may be exercised during
such U.S. Participant's lifetime only by such U.S. Participant;

(vii)

an Incentive Stock Option granted to a U.S. Participant may not be transferred,
assigned or pledged by such U.S. Participant, except by will or by the laws of
descent and distribution;

(viii)

no Incentive Stock Option may be granted under this Plan after the date that is
ten (10) years following the earlier of the date of adoption of this Plan and the
date of approval of this Plan by shareholders, provided that this Plan may be
resubmitted to shareholders for approval prior to the end of such ten (10) year
period, and if approved, the ten (10) year limitation runs from the date of such
shareholder approval; and

(ix)

in the event that this Plan is not approved by the shareholders of the Company
within twelve (12) months before or after the date on which this Plan is adopted
by the Committee, any Incentive Stock Option granted under this Plan will
automatically be deemed to be a Nonqualified Stock Option.
Article 10.
RESTRICTED SHARE UNIT AWARDS

10.1

Grants of Restricted Share Units. The Committee may award Restricted Share Units to such
Eligible Persons in such numbers as may be determined by the Committee in its sole discretion,
with effect from such dates as the Committee may specify.
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10.2

Vesting Provisions. The Committee shall, in its sole discretion, determine the Vesting Dates and
the proportion of Restricted Share Units to vest on each such Vesting Date applicable to each
grant of Restricted Share Units under Section 10.1, at the time of such grant. Unless otherwise
specified herein or determined by the Committee, Restricted Share Units granted to a Participant
under Section 10.1 shall vest, as to one-third of the number of such Restricted Share Units, on
each of the dates that are one (1) month after the date of grant, and the first and second
anniversaries of the date of grant, subject to the Participant continuing to be an Eligible Person.
Except where the context requires otherwise, the Restricted Share Units which have so vested
shall be referred to herein as “Vested Restricted Share Units”.

10.3

Notice of Award; Award Agreement. The Company shall provide each Eligible Person notice
of an award of Restricted Share Units promptly after the Committee acts to award the Eligible
Person any Restricted Share Units. It shall be a condition to accepting the Award that an Eligible
Person given notice of such Award must execute an Award Agreement, in the form attached as
SCHEDULE “G” (for Participants other than U.S. Participants) or SCHEDULE “H” (for U.S.
Participants), or in such other form designated by the Company, in accordance with the
provisions of Section 7.47.5.

10.4

No Certificates. No certificates shall be issued with respect to Restricted Share Units. All
records relating to the Restricted Share Units shall be maintained by the Company.

10.5

Vesting During Continued Eligibility. Subject to the remaining provisions of this Article 10
and to Section 22.5, Restricted Share Units granted to a Participant under Section 10.1 shall vest
on the Vesting Dates, in accordance with the provisions of this Article 10, provided the
Participant remains an Eligible Person on the applicable Vesting Date.

10.6

Effect of Ineligibility. Unless otherwise determined by the Committee, and subject to Sections
10.7, and 22.5 and the applicable Award Agreement of a U.S. Participant, in the event a
Participant ceases to be an Eligible Person, their unvested Restricted Share Units shall be
forfeited and cancelled and cease to be recorded in the Share Unit Account of the relevant
Participant as of the Termination Date, and the Participant will have no further right, title or
interest in or to such unvested Restricted Share Units.

10.7

Death, Retirement or Disability. Notwithstanding Sections 10.5 and 10.6, if a Participant dies,
Retires or suffers a permanent disability, or if a Participant’s contract as a Consultant is frustrated
before its normal termination date due to death or permanent disability, and, as a result, a
Participant ceases to be an Eligible Person prior to the Vesting Date, the Committee shall have
the discretion to determine that, in respect of each grant of Restricted Share Units, the Restricted
Share Units granted to such a Participant shall vest on the Vesting Date applicable to such
Restricted Share Units, as such date was determined by the Committee upon the grant of the
Award, provided however, that the total number of Restricted Share Units so vested shall be
adjusted by the formula A x B/C, where:
(A)

equals the number of Restricted Share Units granted to the Participant,

(B)

equals the total number of full months between the date the Restricted Share Units
referenced in (A) were granted to the Participant and the Termination Date, and

(C)

equals the total number of months in the original vesting period applicable to such
Restricted Share Units (being the total number of months from the date the
Restricted Share Units were granted until the Vesting Date), as determined in
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accordance with Section 10.2.
Article 11.
PERFORMANCE SHARE UNIT AWARDS
11.1

Grants of Performance Share Units. The Committee may award Performance Share Units to
such Eligible Persons that are not Eligible Directors in such numbers as may be determined by
the Committee, in its sole discretion, with effect from such dates as the Committee may specify.

11.2

Performance Period. The Committee shall, in its sole discretion, determine the Performance
Period applicable to each grant of Performance Share Units under Section 11.1 at the time of
such grant. Unless otherwise specified by the Committee, the Performance Period applicable to a
grant of Performance Share Units will commence on the 1st of January coincident with or
immediately preceding or following the grant and end on December 31st of the second year
following the calendar year in which such Performance Share Units were granted.

11.3

Determination of Target Milestones. The Target Milestones for each Performance Period shall
be determined by the Committee, based on measurable performance criteria established by the
Committee in advance, in its sole discretion.

11.4

No Certificates. No certificates shall be issued with respect to Performance Share Units. All
records relating to the Performance Share Units shall be maintained by the Company.

11.5

Notice of Award; Award Agreement. The Company shall provide the applicable Eligible
Person with notice of an award of Performance Share Units to such Person promptly after the
Committee acts to award the Eligible Person any Performance Share Units. It shall be a condition
to accepting the Award that an Eligible Person given notice of such Award must execute an
Award Agreement in accordance with the provisions of Section 7.47.5.

11.6

Vesting During Eligibility. Subject to the remaining provisions of this Article 11 and to Section
22.5, Performance Share Units granted to a Participant under Section 11.1 shall vest on the
Vesting Date in accordance with this Article 11, provided the Participant remains an Eligible
Person on the applicable Vesting Date.

11.7

Determination of Performance Percentage. The performance achievement of the Target
Milestones for an applicable Performance Period shall be determined by assigning a percentage
between zero and 200% reflecting such performance (the “Performance Percentage”).

11.8

Vesting of Performance Share Units Based on Performance Percentage. Unless otherwise
determined by the Committee, and subject to the remaining provisions of this Article 11, the
number of Performance Share Units granted to the Participant under Section 11.1 which shall
vest on the Vesting Date shall be calculated by multiplying (a) the aggregate number of such
Performance Share Units by (b) the Performance Percentage. Except where the context requires
otherwise, the Performance Share Units which have so vested shall be referred to herein as
“Vested Performance Share Units”.

11.9

Effect of Ineligibility. Unless otherwise determined by the Committee, and subject to Sections
11.10, and 22.5 and the applicable Award Agreement of a U.S. Participant, in the event a
Participant ceases to be an Eligible Person, their unvested Performance Share Units shall be
forfeited and cancelled and cease to be recorded in the Share Unit Account of the relevant
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Participant as of the Termination Date, and the Participant will have no further right, title or
interest in or to such unvested Performance Share Units.
11.10

Death, Retirement or Disability. Notwithstanding Sections 11.6 and 11.9, if a Participant dies,
Retires or suffers a permanent disability, or if a Participant’s contract as a Consultant is frustrated
before its normal termination date due to death or permanent disability, and as a result a
Participant ceases to be an Eligible Person prior to the Vesting Date, the Committee shall have
the discretion to determine that, in respect of each grant of Performance Share Units, the
Performance Share Units granted to such a Participant shall vest on the Vesting Date applicable
to such Performance Share Units, as such date was determined by the Committee upon the grant
of the Award, however, the total number of Performance Share Units so vested shall be adjusted
by the formula (A x B/C) x (X/Y), where:
(A)

equals the number of Performance Share Units granted to the Participant,

(B)

equals the measure of performance toward achievement of the Target Milestones
through the Terminate Date, as determined by the Committee in its sole discretion,

(C)

equals 100% achievement of the Target Milestones,

(X)

equals the total number of full months between the commencement date of the
Performance Period applicable to such Performance Share Units, as determined in
accordance with Section 11.2, and the Termination Date, and

(Y)

equals the total number of months in the Performance Period applicable to such
Performance Share Units, as determined in accordance with Section 11.2.
Article 12.
SHARE UNIT ACCOUNT

12.1

Share Unit Account. An account, to be known as a “Share Unit Account”, shall be maintained
by the Company for each Participant and shall be credited with such Share Units as are granted
to the Participant under Section 10.1 or Section 11.1, as applicable.

12.2

Cancellation of Share Units that Fail to Vest or Are Redeemed. Share Units that fail to vest
in accordance with Article 10 or Article 11, or that are redeemed in accordance with Article 13,
shall be cancelled and shall cease to be recorded in the Share Unit Account of the relevant
Participant as of the date on which such Share Units are forfeited or redeemed, as the case may
be, and the Participant will have no further right, title or interest in or to such Share Units.

12.3

Dividends. An Award Agreement relating to a grant of Share Units may, but need not, provide
for the accrual of dividend equivalent amounts for the account of a Participant. If an Award
Agreement provides that dividend equivalent amounts will be accrued in respect of Share Units,
if and when cash dividends are paid with respect to Common Shares (other than any
extraordinary dividend) to shareholders of record as of a record date occurring during the period
from the original date of grant under the Award Agreement to the applicable Redemption Date, a
number of additional Restricted Share Units or Performance Share Units, as the case may be,
shall be granted to the Participant who is a party to such Award Agreement, equal to the number
of whole Common Shares having a Market Price, as of the payment date for such dividend, equal
to the product of (i) the cash dividend paid with respect to a Common Share multiplied by (ii) the
number of Share Units subject to such Award Agreement as of the record date for the dividend.
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The additional Share Units granted to a Participant shall be subject to the same terms and
conditions, including vesting and settlement terms, as the corresponding Restricted Share Units
or Performance Share Units, as the case may be.
Article 13.
REDEMPTION OF SHARE UNITS
13.1

General. Except as provided in SectionSections 13.3 and 24.2 and the applicable Award
Agreement of a U.S. Participant, on the Redemption Date for each Vested Share Unit, the
Company shall redeem all such Vested Share Units by:
(a)

subject to Article 19, paying to the relevant Participant a cash amount equal to the
Market Price of such Vested Share Units as of the Vesting Date;

(b)

subject to Article 19, issuing the number of Common Shares equal to the number of such
Vested Share Units as of the Vesting Date to the relevant Participant; or

(c)

subject to Article 19, purchasing on the open market the number of Common Shares
equal to the number of such Vested Share Units as of the Vesting Date for delivery to the
relevant Participant.

Whether a Vested Share Unit is redeemed in accordance with Sections 13.1(a), 13.1(b) or 13.1(c)
shall be at the sole discretion of the Company.
13.2

Blackout Periods. IfSubject to Section 24.2(b), and except as otherwise provided in the
applicable Award Agreement of a U.S. Participant, if the Redemption Date for a Vested Share
Unit occurs during or within nine (9) Business Days following the end of a Blackout Period,
then, notwithstanding any other provision of this Plan, the Vested Share Unit shall instead be
redeemed on, and “Redemption Date” shall mean the date which is ten (10) Business Days after
the date on which the Blackout Period ends. In such case, the Company shall redeem all such
Vested Share Units in accordance with Section 13.1 as of the Redemption Date, determined in
accordance with this Section 13.2.

13.3

Forfeiture upon Termination for Cause. If a Participant is terminated for Cause, or a
Participant’s contract as a Consultant is terminated by the Company or an Affiliate of the
Company before its normal termination date for Cause, and the Participant ceases to be an
Eligible Person prior to the Redemption Date, for any Vested Share Units, those Vested Share
Units shall not be redeemed on the Redemption Date but shall instead be forfeited and cancelled
and cease to be recorded in the Share Unit Account of the relevant Participant as of the
Termination Date, and the Participant will have no further right, title or interest in or to such
Share Units.

13.4

No Interest. For greater certainty, no interest shall be payable to Participants in respect of any
amount payable under this Plan.
Article 14.
DEFERRED SHARE UNITS

14.1

Grants of Deferred Share Units. The Committee may award Deferred Share Units to such
Eligible Directors in such numbers as may be determined by the Committee, in its sole
discretion, with effect from such dates as the Committee may specify.
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14.2

14.1 Elections With Respect to Annual Cash Remuneration. An Eligible Director may elect to
defer into Deferred Share Units any portion of their Annual Retainer Amount, subject to such
rules and regulations as the Committee may from time to time impose, including, but not limited
to, the discretion of the Committee to accept such an election made by an Eligible Director in
whole or in part, to not accept such an election made by an Eligible Director, or to impose an
alternative method of electing, in accordance with applicable U.S. federal and state securities
laws and U.S. tax laws, provided that, with respect to U.S. Participants, the Committee shall have
no ability to not accept an election, or to change the requirements of for an election, after
December 31st of the year prior to the year in which the services giving rise to the compensation
to be deferred are performed.

14.3

14.2 Method of Electing. To elect the deferral of any portion of their Annual Retainer Amount
into Deferred Share Units as contemplated in Section 14.114.2, an Eligible Director shall
complete and deliver to the Corporate Secretary of the Company a written election in the form
attached as SCHEDULE “E” (for Participants other than U.S. Participants) or SCHEDULE “F”
(for U.S. Participants) hereto, or in such other form designated by the Company, by no later than
December 15th of the calendar year preceding the calendar year to which such Annual Retainer
Amount relates. In the event that an Eligible Director does not duly complete and deliver such an
election within the time prescribed for any calendar year, such Eligible Director shall be deemed
not to have elected to defer any portion of the Annual Retainer Amount for such calendar year
into Deferred Share Units.
An Eligible Director shall deliver no more than one election in respect of their Annual Retainer
Amount for any calendar year and, once delivered to the Corporate Secretary of the Company in
accordance with this Section 14.214.3, the election shall be irrevocable for such calendar year.

14.4

14.3 No Certificates. No certificates shall be issued with respect to Deferred Share Units. All
records relating to the Deferred Share Units shall be maintained by the Company.

14.5

14.4 Notice of Award; Award Agreement. The Company shall provide the applicable Eligible
Director with notice of an award of Deferred Share Units awarded pursuant to Section 14.1
promptly after the Committee acts to award the Eligible Director any Deferred Share Units. It
shall be a condition to accepting Deferred Share Units that anthe applicable Eligible Director
must execute an Award Agreement, in accordance with the provisions of Section 7.47.5, an
Award Agreement, which shall be (i) in the form attached as SCHEDULE “J” (for Participants
other than U.S. Participants) or SCHEDULE “K” (for U.S. Participants), in the case of Deferred
Share Units awarded pursuant to Section 14.1, (ii) in the form attached as SCHEDULE “E” (for
Participants other than U.S. Participants) or SCHEDULE “F” (for U.S. Participants), in the case
of Deferred Share Units into which Director’s Deferred Remuneration is deferred, or (iii) in such
other form designated by the Company.

14.6

14.5 Deferral of Director’s Deferred Remuneration. An EligibleAny Director’s Deferred
Remuneration shall be deferred into Deferred Share Units, as to 25% of the amount of such
Director’s Deferred Remuneration, on each of January 2, April 1, July 1 and October 1 of the
calendar year to which such Director’s Deferred Remuneration relates.

14.7

14.6 Deferred Share Units. The Deferred Share Units (i) awarded to an Eligible Director
pursuant to Section 14.1 or (ii) into which Director’s Deferred Remuneration is deferred, shall in
each case be credited to an account maintained by the Company for each Eligible Director. The
number of Deferred Share Units (including fractional Deferred Share Units) to be credited to the
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account of an Eligible Director on each of the dates prescribed by Section 14.514.1 or 14.6, as
applicable, shall be determined as follows:
(a)

in the case of Deferred Share Units awarded pursuant to Section 14.1, such number of
Deferred Share Units as may be determined by dividing the amountCommittee pursuant
to Section 14.1; and

(b)

in the case of Deferred Share Units into which Director’s Deferred Remuneration is
deferred, by dividing the amount of Director’s Deferred Remuneration for such Eligible
Director to be deferred into Deferred Share Units on such date by the Market Price of the
Common Shares on such date.

14.8

14.7 Dividends. When dividends are declared on Common Shares, an Eligible Director shall be
entitled to receive dividend equivalents in respect of the Deferred Share Units credited to such
Eligible Director’s account as of the record date for the payment of such dividends. Upon the
payment of such dividends, the dividend equivalents to which an Eligible Director is entitled
shall be converted into additional Deferred Share Units (including fractional Deferred Share
Units) based on the Market Price of the Common Shares on the record date and credited to the
account of the Eligible Director.

14.9

14.8 Redemption of Deferred Share Units. Except as may otherwise be provided in the
applicable Award Agreement for a U.S. Participant, the provisions in this Section 14.814.9 will
apply to the redemption of any Deferred Share Units.
(a)

An Eligible Director who, except as a result of death, ceases to be an Eligible Director,
may redeem the Deferred Share Units credited to such Eligible Director’s account by
delivering to the Corporate Secretary of the Company a notice of redemption in the form
attached as SCHEDULE “I” hereto, or in such other form designated by the Company, at
any time after such Eligible Director ceases to be a director of the Company, provided
that, if an Eligible Director fails to deliver to the Corporate Secretary of the Company a
redemption notice on or before the date that is ninety (90) days following the date on
which such Eligible Director ceases to be a director of the Company, such Eligible
Director shall be deemed to have delivered to the Corporate Secretary of the Company a
redemption notice on the ninetieth (90th) day following the date on which such Eligible
Director ceases to be a director of the Company. The date on which a redemption notice
is delivered or deemed to be delivered to the Corporate Secretary of the Company is the
“Redemption Notice Date”.

(b)

Within ten (10) Business Days after the Redemption Notice Date, the Company shall:
(i)

subject to Article 19, pay to the relevant Eligible Director a cash amount equal to
the Market Price of the Eligible Director’s Deferred Share Units on the
Redemption Notice Date;

(ii)

subject to Article 19, issue to the relevant Eligible Director the number of
Common Shares equal to the number of the Eligible Director’s Deferred Share
Units as of the Redemption Notice Date; or

(iii)

subject to Article 19, purchase through the facilities of a Stock Exchange the
number of Common Shares equal to the number of the Eligible Director’s
Deferred Share Units as of the Redemption Notice Date, for delivery to the
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relevant Eligible Director.
Whether Deferred Share Units are redeemed in accordance with Sections 14.814.9(b)(i),
14.814.9(b)(ii) or 14.814.9(b)(iii) shall be at the sole discretion of the Committee.
14.10

14.9 Blackout Periods. IfExcept as otherwise provided in the applicable Award Agreement of a
U.S. Participant, if the date upon which any of the payment, issuance or delivery contemplated
by Sections 14.814.9(b)(i), 14.814.9(b)(ii) or 14.814.9(b)(iii) would occur falls during or within
nine (9) Business Days following the end of a Blackout Period, then, notwithstanding any other
provision of this Plan, the date such payment, issuance or delivery shall occur shall be the date
which is ten (10) Business Days after the date on which the Blackout Period ends. In such case,
the Company shall redeem all such Deferred Share Units in accordance with Section 14.814.9 as
of that date, determined in accordance with this Section 14.914.10.

14.11

14.10 Death of Eligible Director. In the event of the death of an Eligible Director while in
office or after ceasing to be a director of the Company but before delivering a redemption notice
to the Corporate Secretary of the Company in accordance with Section 14.814.9, the Company
shall, within thirty (30) days after the Eligible Director’s death:
(a)

subject to Article 19, pay to the Legal Representative of the Eligible Director’s estate a
cash amount equal to the Market Price of such Eligible Director’s Deferred Share Units
on the date of the Eligible Director’s death;

(b)

subject to Article 19, issue to the Legal Representative of the Eligible Director’s estate
the number of Common Shares equal to the number of the Eligible Director’s Deferred
Share Units as of the date of the Eligible Director’s death; or

(c)

subject to Article 19, purchase on the open market the number of Common Shares equal
to the number of the Eligible Director’s Deferred Share Units as of the date of the
Eligible Director’s death, for delivery to the Legal Representative of the Eligible
Director’s estate.

Whether Deferred Share Units are redeemed in accordance with Sections 14.1014.11(a),
14.1014.11(b) or 14.1014.11(c) shall be at the sole discretion of the Committee.
Article 15.
GENERAL TERMS OF AWARDS
15.1

Consideration for Awards. Awards may be granted for no cash consideration or for any cash or
other consideration as determined by the Committee and required by applicable law.

15.2

Awards May Be Granted Separately or Together. Awards may, in the discretion of the
Committee, be granted alone, in addition to, or in tandem with, any other Award or any award
granted under any plan of the Company or any Affiliate of the Company. Awards granted in
addition to or in tandem with other Awards or in addition to or in tandem with awards granted
under any such other plan of the Company or any Affiliate of the Company may be granted either
at the same time as or at a different time from the grant of such other Awards or awards.

15.3

Forms of Payment under Awards. Subject to the terms of this Plan, payments or transfers to be
made by the Company or an Affiliate of the Company upon the grant, exercise or payment of an
Award may be made in such form or forms as the Committee shall determine (including, without
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limitation, cash, Common Shares, promissory notes, other securities, other Awards or other
property, or any combination thereof), and may be made in a single payment or transfer, in
instalments or on a deferred basis, in each case in accordance with rules and procedures
established by the Committee. Such rules and procedures may include, without limitation,
provisions for the payment or crediting of reasonable interest on instalment or deferred payments
or the grant or crediting of dividend equivalents with respect to instalment or deferred payments.
15.4

Restrictions, Stock Exchange Listing. All Common Shares or other securities delivered under
this Plan pursuant to any Award or the exercise thereof shall be subject to any restrictions or
repurchase rights as the Committee may deem advisable under this Plan, applicable securities
laws and regulatory requirements, including the requirements of any Stock Exchange, and
applicable Canadian corporate laws, and the Committee may direct appropriate restrictions or
repurchase rights and cause legends to be placed on the certificates for such Common Shares or
other securities to reflect such restrictions or repurchase rights, as applicable. If the Common
Shares or other securities are traded on a Stock Exchange or Stock Exchanges, the Company
shall not be required to deliver any Common Shares or other securities covered by an Award
unless and until such Common Shares or other securities have been admitted for trading on such
Stock Exchange(s).
Article 16.
CHANGES IN STATUS

A change in the status, office, position or duties of a Participant from the status, office, position or duties
held by such Participant on the date on which the Award was granted to such Participant will not result in
the termination of the Award granted to such Participant provided that such Participant remains an
Eligible Person.
Article 17.
NON-TRANSFERABILITY OF AWARDS
Each Award Agreement will be deemed to provide that the Award granted thereunder is not transferable
or assignable. The Award Agreement will also be deemed to provide that the Award granted thereunder
may only be exercised by the Participant or in the event of:
(a)

the death of the Participant (or, in the case of a Consultant, the death of the principal in
respect of such Consultant); or

(b)

the appointment of a committee or duly appointed attorney of the Participant on the
grounds that the Participant is incapable, by reason of physical or mental infirmity, of
managing their affairs (or, in the case of a Consultant, the appointment of a committee or
duly appointed attorney of the principal in respect of such Consultant),

by the Participant’s Legal Representative.
Article 18.
REPRESENTATIONS AND COVENANTS OF PARTICIPANTS
18.1

Representations and Covenants. Each Award Agreement will be deemed to contain
representations and covenants of the Participant that:
(a)

the Participant is a director, officer or employee of the Company or its Affiliates, a
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Consultant or a Person otherwise determined to be an Eligible Person under this Plan by
the Committee;

18.2

(b)

the Participant has not been induced to enter into such Award Agreement by the
expectation of appointment, employment or engagement or continued appointment,
employment or engagement with the Company or an Affiliate of the Company;

(c)

the Participant is aware that the grant of the Award and the issuance by the Company of
Common Shares thereunder are exempt from the obligation under applicable securities
laws to file a prospectus or other registration document qualifying the distribution of any
such securities of the Company under any applicable securities laws;

(d)

upon each exercise of an Option, the Participant or the Legal Representative of the
Participant, as the case may be, will, if requested by the Company, represent and agree in
writing that the Person is, or the Participant was, a director, officer or employee of the
Company or its Affiliates, a Consultant or a Person otherwise determined to be an
Eligible Person under this Plan by the Committee and such other representations,
warranties and covenants, in relation to securities legislation and the rules of any Stock
Exchange, as the Company may reasonably request; and

(e)

the Participant or the Legal Representative of the Participant will, prior to and upon any
sale or disposition of any Common Shares received pursuant to this Plan, comply with all
applicable securities laws and all applicable rules and regulations of all regulatory
authorities to which the Company is subject, including any Stock Exchange.

Provisions Relating to Common Share Issuances under an Award Agreement. Each Award
Agreement will contain such provisions, as in the opinion of the Committee, are required to
ensure that no Common Shares are issued on the exercise or redemption of an Award, as
applicable, unless the Committee is satisfied that the issuance of such Common Shares will be
exempt from all registration or qualification requirements of applicable securities laws and will
be permitted under the applicable rules and regulations of all regulatory authorities to which the
Company is subject, including any Stock Exchange. In particular, if required by any regulatory
authority to which the Company is subject, including any Stock Exchange, an Award Agreement
may provide that shareholder approval to the grant of an Award must be obtained prior to the
exercise or redemption of the Award, as applicable, or to the amendment of the Award
Agreement.
Article 19.
WITHHOLDING TAX

The Company or an Affiliate of the Company may take such reasonable steps for the deduction and
withholding of any taxes and other required source deductions which the Company or an Affiliate of the
Company, as the case may be, is required by any law or regulation of any governmental authority
whatsoever to remit in connection with this Plan or the grant of any Options, Share Units or Deferred
Share Units or any issuance of Common Shares in relation thereto. Without limiting the generality of the
foregoing, the Company may, at its discretion:
(a)

deduct and withhold those amounts it is required to remit from any cash remuneration or
other amount payable to the Participant, whether or not related to this Plan, upon the
exercise of any Options or the issue of any Common Shares in relation to this Plan;
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(b)

allow the Participant to make a cash payment to the Company equal to the amount
required to be remitted, which amount shall be remitted by the Company to the
appropriate governmental authority for the account of the Participant;

(c)

sell, or engage a broker to sell, on behalf of the Participant, that number of Common
Shares to be issued upon the exercise of Options or redemption of Share Units such that
the amount withheld by the Company from the proceeds of such sale will be sufficient to
satisfy any taxes required to be remitted by the Company for the account of the
Participant; or

(d)

sell, or engage a broker to sell, on behalf of on Option holder exercising a Share
Appreciation Right, that number of Common Shares to be issued pursuant to Section 9.7,
such that the amount withheld by the Company from the proceeds of such sale will be
sufficient to satisfy any taxes required to be remitted by the Company for the account of
the Participant.

Where the Company considers that the steps undertaken in connection with the foregoing result in
inadequate withholding or a late remittance of taxes, the delivery of any Common Shares to be issued to
a Participant pursuant to this Plan may be made conditional upon the Participant (or other Person)
reimbursing or compensating the Company or making arrangements satisfactory to the Company for the
payment in a timely manner of all taxes required to be remitted for the account of the Participant.
Article 20.
CONDITIONS
Notwithstanding any of the provisions contained in this Plan or in any Award Agreement, the Company’s
obligation to issue Common Shares to a Participant pursuant to the exercise of an Option or the granting
of any Award will be subject to, if applicable:
(a)

completion of such registration or other qualification of such Common Shares or
obtaining approval of such governmental authority as the Company will determine to be
necessary or advisable in connection with the authorization, issuance or sale thereof; and

(b)

the receipt from the Participant of such representations, agreements and undertakings,
including as to future dealings in such Common Shares, as the Company or its counsel
determines to be necessary or advisable in order to safeguard against the violation of the
securities laws of any jurisdiction.
Article 21.
SUSPENSION, AMENDMENT OR TERMINATION OF PLAN

21.1

Suspension, Amendment or Termination of Plan. Subject to the approval of the Board of
Directors, the Committee will have the right, at any time, to suspend or terminate this Plan and,
subject to Section 21.2, may:
(a)

with the prior approval of shareholders of the Company, by ordinary resolution, make
any amendment to any Award Agreement or this Plan, including any amendment that
would:
(i)

increase the number of Common Shares, or rolling maximum, reserved for
issuance under this Plan as set out in Section 6.1,
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(b)

(ii)

increase the number of Common Shares, or rolling maximum, reserved for
issuance for the award of full-value awards as set out in Section 6.2,

(iii)

reduce the Exercise Price per Common Share under any Option or cancel any
Option and replace such Option with a lower Exercise Price per Common Share
under such replacement Option,

(iv)

extend the term of an Award beyond its original expiry time, except as such
extension is contemplated in Section 21.1(b)(vi),

(v)

increase the limit on participation by Eligible Directors,

(vi)

permit an Award to be transferable or assignable to any Person other than in
accordance with Article 17, or

(vii)

amend this Article 21; or

without the prior approval of shareholders of the Company, make the following
amendments to any Award Agreement or this Plan:
(i)

amendments of a clerical nature, including, but not limited, to the correction of
grammatical or typographical errors or clarification of terms,

(ii)

amendments that are necessary for Awards to qualify for favourable treatment
under applicable tax laws,

(iii)

the introduction of features to this Plan that would permit the Company to,
instead of issuing Common Shares from treasury upon the vesting of Share
Units, retain a broker and make payments for the benefit of Participants to such
broker who would purchase Common Shares through the facilities of a Stock
Exchange for such Participants,

(iv)

amendments to reflect any requirements under applicable law or of any
regulatory authorities to which the Company is subject, including any Stock
Exchange,

(v)

amendments to any vesting provisions of an Award,

(vi)

amendments to the expiration date of an Award that does not extend the term of
an Award past the original date of expiration for such Award, provided,
however, that the original date of expiration for Options and Share Units
awarded to non-Insiders may be so extended, and

(vii)

amendments to implement or modify a cashless exercise feature for Options,
whether such feature provides for payments in cash or securities, so long as any
such feature provides for the full deduction of the number of underlying
Common Shares from the total number of Common Shares available under this
Plan.

Notwithstanding the foregoing, all procedures and necessary approvals required under the
applicable rules and regulations of all regulatory authorities to which the Company is subject,
including any Stock Exchange, shall be complied with and obtained in connection with any such
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suspension, termination or amendment to this Plan or amendments to any Award Agreement.
21.2

Limitations. In exercising its rights pursuant to Section 21.1, the Committee will not have the
right to affect in a manner that is materially adverse to, or that materially impairs, the benefits
and rights of any Participant under any Award previously granted under this Plan (except: (a)
with the consent of such Participant; (b) as permitted pursuant to Article 22; or (c) for the
purpose of complying with the requirements of any regulatory authorities to which the Company
is subject, including any Stock Exchange).

21.3

Powers of Committee Survive Termination. The full powers of the Committee as provided for
in this Plan will survive the termination of this Plan until all Awards and Options have been
exercised or redeemed in full, or have otherwise expired.
Article 22.
ADJUSTMENTS

22.1

Adjustments. Adjustments will be made to (x) the Exercise Price of an Option, (y) the number
of Common Shares issuable to a Participant upon exercise or redemption of an Award and/or (z)
the maximum number of Common Shares that, pursuant to Sections 6.1 and 6.2, may at any time
be reserved for issuance pursuant to Awards granted under this Plan in the following events and
manner, subject to any required regulatory approvals and the right of the Board of Directors to
make such other or additional adjustments as the Board of Directors considers to be appropriate
in the circumstances:
(a)

upon (i) a subdivision of the Common Shares into a greater number of Common Shares,
(ii) a consolidation of the Common Shares into a lesser number of Common Shares, or
(iii) the issue of a stock dividend to holders of the Common Shares (excluding a stock
dividend paid in lieu of a cash dividend in the ordinary course), the Exercise Price will
be adjusted accordingly and the Company will deliver, upon exercise of an Option, in
addition to or in lieu of the number of Common Shares in respect of which the right to
purchase is being exercised, such greater or lesser number of Common Shares as result
from the subdivision, consolidation or stock dividend;

(b)

upon (i) a capital reorganization, reclassification or change of the Common Shares, (ii) a
consolidation, amalgamation, arrangement or other form of business combination of the
Company with another Person, or (iii) a sale, lease or exchange of all or substantially all
of the property of the Company, the Exercise Price will be adjusted accordingly and the
Company will deliver, upon exercise of an Option, in lieu of the Common Shares in
respect of which the right to purchase is being exercised, the kind and amount of shares
or other securities or property as results from such event;

(c)

upon the distribution by the Company to holders of the Common Shares of (i) shares of
any class (whether of the Company or another Person) other than Common Shares, (ii)
rights, options or warrants, (iii) evidences of indebtedness, or (iv) cash (excluding a cash
dividend paid in the ordinary course), securities or other property or assets, the Exercise
Price will be adjusted accordingly but no adjustment will be made to the number of
Common Shares to be delivered upon exercise of an Option;

(d)

upon the occurrence of an event described in (a) or (b) above, the maximum number of
Common Shares that, pursuant to Section 6.1, may at any time be reserved for issuance
pursuant to Awards granted under this Plan will be adjusted accordingly;
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(e)

adjustments to the Exercise Price of an Option will be rounded up to the nearest one cent
and adjustments to the number of Common Shares delivered to a Participant upon
exercise of an Option and the maximum number of Common Shares that, pursuant to
Section 6.1, may at any time be reserved for issuance pursuant to Awards granted under
this Plan will be rounded down to the nearest whole Common Share; and

(f)

an adjustment will take effect at the time of the event giving rise to the adjustment, and
the adjustments provided for in this Section 22.1 are cumulative.

Appropriate adjustments that are similar to the foregoing will be made in respect of Share Units
and Deferred Share Units in the foregoing events and manner, subject to any required regulatory
approvals and the right of the Board of Directors to make such other or additional adjustments as
the Board of Directors considers to be appropriate in the circumstances.
22.2

Cancellation. The Committee may, in its sole discretion, cancel any or all outstanding Awards
and pay to the holders of any such Awards that are otherwise vested, in cash, the value of such
Awards based upon the price per Common Share received or to be received by other shareholders
of the Company in the event of an adjustment pursuant to Section 22.1.

22.3

No Limitation. The grant of any Awards under this Plan will in no way affect the Company’s
right to adjust, reclassify, reorganize or otherwise change its capital or business structure or to
merge, amalgamate, reorganize, consolidate, dissolve, liquidate or sell or transfer all or any part
of its business or assets or engage in any like transaction.

22.4

No Fractional Shares. No adjustment or substitution provided for in this Article 22 will require
the Company to issue a fractional Common Share or any other security in respect of any Awards
and the total substitution or adjustment with respect to each Award will be limited accordingly.

22.5

Change of Control. Except as may otherwise be provided in the applicable Award Agreement of
a U.S. Participant and subject to the applicable rules and regulations of all regulatory authorities
to which the Company is subject, including any Stock Exchange, and notwithstanding any other
provision of this Plan, other than Section 22.6, in the event of a Change of Control, the following
provisions shall apply:
(a)

in the event of a Change of Control where the Person or Persons that acquire control (the
“Acquiror”), an Affiliate thereof or the successor to the Company has entered into a
binding written agreement with the Company to assume all of the obligations of the
Company under this Plan and the Committee determines that such assumption is
consistent with the objectives of this Plan, this Plan and all outstanding Awards will
continue on the same terms and conditions, subject to Section 22.5(b), except that, if
applicable, the terms and conditions of Share Units or Deferred Share Units may be
adjusted to reflect reference to shares of the Acquiror or an Affiliate thereof;

(b)

in the event of a Change of Control where this Plan is continued pursuant to Section
22.5(a) and the employment or engagement of a Participant thereafter terminates for any
reason other than resignation without Good Reason or termination for Cause:
(i)

all unvested Options held by such Participant shall immediately vest on the
Termination Date,
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(c)

(ii)

all unvested Restricted Share Units held by such Participant shall immediately be
deemed to be Vested Restricted Share Units as of the Termination Date, which,
for the purposes of this Section 22.5(b)(ii), shall be deemed to be the Vesting
Date, and the Company shall redeem such Vested Restricted Share Units on the
Redemption Date by paying to such Participant a cash amount equal to the
Market Price of such Vested Restricted Share Units as of the Termination Date,

(iii)

all unvested Performance Share Units held by such Participant shall immediately
be deemed to be Vested Performance Share Units as of the Termination Date,
which, for the purposes of this Section 22.5(b)(iii), shall be deemed to be the
Vesting Date, based on a Performance Percentage determined by the Committee,
in its discretion, for this purpose, and the Company shall redeem such Vested
Performance Share Units by paying to such Participant, as of the Redemption
Date, a cash amount equal to such Vested Performance Share Units calculated by
multiplying the Market Price of such Vested Performance Share Units as of the
Termination Date by the proportion of the Performance Period which has
elapsed as of the Termination Date, and

(iv)

all Director’s Deferred Remuneration that, as at the Termination Datedate on
which the applicable Eligible Director ceases to be a director of the Company,
has been earned by the applicable Eligible Director, but which has not yet been
deferred into Deferred Share Units in accordance with Section 14.514.6, shall be
deferred, as at the date on which the applicable Eligible Director ceases to be a
director of the Termination DateCompany, into Deferred Share Units and the
Company shall redeem suchall Deferred Share Units held by the applicable
Eligible Director on the date that is five (5) Business Days after the Termination
Datedate on which the applicable Eligible Director ceases to be a director of the
Company by paying to such Eligible Director a cash amount equal to the Market
Price of such Deferred Share Units as of such redemption date; and

in the event of a Change of Control where the Acquiror or an Affiliate thereof or the
successor to the Company does not agree to assume all of the obligations of the
Company under this Plan, or the Committee determines that such assumption is not
consistent with the objectives of this Plan:
(i)

all unvested Options held by each Participant shall immediately vest as of the
effective date of the Change of Control,

(ii)

all unvested Restricted Share Units held by each Participant shall immediately be
deemed to be Vested Restricted Share Units as of the effective date of the
Change of Control, which for the purposes of this Section 22.5(c)(ii) shall be
deemed to be the Vesting Date, and the Company shall redeem such Vested
Restricted Share Units on the Redemption Date by paying to each Participant a
cash amount equal to the Market Price of such Vested Restricted Share Units as
of the effective date of the Change of Control,

(iii)

all unvested Performance Share Units held by each Participant shall immediately
be deemed to be Vested Performance Share Units as of the effective date of the
Change of Control, which, for the purposes of this Section 22.5(c)(iii), shall be
deemed to be the Vesting Date, based on a Performance Percentage determined
by the Committee, in its discretion, for this purpose, and the Company shall
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redeem such Vested Performance Share Units by paying to each Participant, as
of the Redemption Date, a cash amount equal to such Vested Performance Share
Units calculated by multiplying the Market Price of such Vested Performance
Share Units as of the effective date of the Change of Control by the proportion of
the Performance Period that has elapsed as of the effective date of the Change of
Control, and
(iv)

all Director’s Deferred Remuneration that, as at the Termination Datedate on
which the applicable Eligible Director ceases to be a director of the Company,
has been earned by the applicable Eligible Director, but which has not yet been
deferred into Deferred Share Units in accordance with Section 14.514.6, shall be
deferred, as at the date on which the applicable Eligible Director ceases to be a
director of the Termination DateCompany, into Deferred Share Units and the
Company shall redeem suchall Deferred Share Units held by the applicable
Eligible Director on the date that is five (5) Business Days after the Termination
Datedate on which the applicable Eligible Director ceases to be a director of the
Company by paying to such Eligible Director a cash amount equal to the Market
Price of such Deferred Share Units as of such redemption date.

Notwithstanding the foregoing provisions of this Section 22.5, the Committee may, in its sole
discretion, make such determinations as it considers appropriate in the circumstances upon a
Change of Control to ensure the fair treatment of Participants in such circumstances in light of
the objectives of this Plan, including, without limitation, with respect to the vesting periods and
Performance Percentages applicable to any Share Units, the amounts to be paid to Participants on
the redemption of any Share Units and/or the termination of this Plan (and, for greater certainty,
such determinations may result in different vesting, redemption or payment terms than would
result from the operation of Sections 22.5(a), (b) and (c) without such determinations).
22.6

Change of Control – Exercise to Participate in Transaction. Notwithstanding Section 22.5, a
Participant may exercise an Option, notwithstanding the time or times specified in the applicable
Option Agreement for the exercise of the Option granted thereunder, as to any of the Common
Shares in respect of which the Option has not been exercised, and
(a)

(b)

if a “take-over bid” (within the meaning of applicable securities legislation) made by any
Person for the voting securities of the Company would, if successful, result in a Change
of Control, then
(i)

the Company will promptly notify the Participant of the take-over bid and the
rights of the Participant under this Section 22.6(a),

(ii)

the Participant may exercise their Option as to any of the Common Shares in
respect of which the Option has not been exercised, during the period ending on
the earlier of the expiration of the take-over bid and the Expiry Date, and

(iii)

exercise of the Option shall only be for the purpose of depositing the Common
Shares related to such Option pursuant to the take-over bid; and

if any other transaction or series of transactions is contemplated, which would, if
successful, result in a Change of Control, then
(i)

the Company will promptly notify the Participant of the transaction or series of
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transactions and any rights of the Participant under this Section 22.6(b),
(ii)

the Participant may exercise their Option as to any of the Common Shares in
respect of which the Option has not been exercised, during such period as is
determined by the Committee to be reasonable in the circumstances; and subject
to the receipt by the Committee from the Participant of such information and
documentation as the Committee determines to be necessary to ensure that such
Common Shares that are issued upon the exercise of the Option are purchased
only for the purpose of participating in such transaction or series of transactions,
and

(iii)

exercise of the Option shall only be for the purpose of participating in the
transaction or series of transactions referenced in Section 22.6(b)(ii);

provided that if such Change of Control does not occur then the Participant shall promptly return
the Common Shares (or the portion that are not taken up and paid for) to the Company for
cancellation, the Option respecting such Common Shares shall be deemed not to have been
exercised, the Common Shares shall be deemed not to have been issued and the Company shall
refund to the Participant the aggregate Exercise Price for the Common Shares (unless the
Participant elected cashless exercise or to exercise a Share Appreciation Right).
Article 23.
GENERAL
23.1

No Rights as Shareholder. Nothing herein or otherwise shall be construed so as to confer on
any Participant any rights as a shareholder of the Company with respect to any Common Shares
reserved for the purpose of any Award.

23.2

No Effect on Employment. Nothing in this Plan or any Award Agreement will confer upon any
Participant any right to continue in the employ of or under contract with the Company or its
Affiliates, or affect in any way the right of the Company or its Affiliates, to terminate their
employment or engagement at any time or terminate their consulting contract, nor will anything
in this Plan or any Award Agreement be deemed or construed to constitute an agreement or an
expression of intent, on the part of the Company or its Affiliates to extend the employment of
any Participant beyond the time that he or she would normally be retired pursuant to the
provisions of any present or future retirement plan of the Company or its Affiliates, or any
present or future retirement policy of the Company or its Affiliates, or beyond the time at which
he or she would otherwise be retired pursuant to the provisions of any employment, engagement
or consulting agreement with the Company or its Affiliates. Neither any period of notice nor any
payment in lieu thereof upon termination of employment shall be considered as extending the
period of employment for the purposes of this Plan.

23.3

No Fettering of Directors’ Discretion. Nothing contained in this Plan will restrict or limit or be
deemed to restrict or limit the right or power of the Board of Directors in connection with any
allotment and issuance of Common Shares which are not allotted and issued under this Plan
including, without limitation, with respect to other compensation arrangements.

23.4

Effect on Existing Options. Upon the Effective Date, all outstanding stock options to purchase
authorized but unissued Common Shares granted pursuant to the Prior Plan or pursuant to this
Plan prior to the Effective Date (the “Prior Options”) shall be governed by the terms of this Plan,
and the terms of the individual option agreements pursuant to such Prior Options as in effect
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immediately prior to the Effective Date shall be considered amended to the extent necessary to
bring the option agreements in compliance with this Plan, provided that such Prior Options shall
not be amended by any term of this Plan to the extent that such term would adversely alter or
impair such Prior Options, and with respect to Prior Options of U.S. Participants that are ISO
Options (“Prior ISO Options”), such Prior ISO Options shall not be amended to the extent such
amendment would constitute a modification of such Prior ISO Option within the meaning of
Code Section 424. Any subsequent amendments to this Plan shall apply to the Prior Options,
provided such amendment does not adversely alter or impair the Prior Options.
23.5

Applicable Law. The Plan and any Award Agreement granted hereunder will be governed,
construed and administered in accordance with the laws of the Province of British Columbia and
the laws of Canada applicable therein.
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Article 24.
CALIFORNIA PROVISIONS
24.1

No Deferred Share Units in California. Notwithstanding any other provision of the Plan, and
unless the Company is then exempt from the securities laws of the State of California, no
Deferred Share Units shall be granted to a resident of the State of California or if the Deferred
Share Units would at the time of grant be otherwise subject to California securities laws.

24.2

Other California Provisions. Notwithstanding any other provision of the Plan, and unless the
Company is then exempt from the securities laws of the State of California, the following
provisions shall apply to each Award that is granted to a resident of the State of California or that
is otherwise subject to California securities laws:
(a)

Deadline to Make Awards. No Award may be granted more than 10 years after the date
this Plan is adopted or the date this Plan is approved by the Company, whichever is
earlier.

(b)

Deadline to Issue Underlying Securities. No Option may be exercised, and no
Restricted Share Unit or Performance Share Unit may be settled, more than ten (10)
years after the date the Award is granted.

(c)

Proportionate Adjustments. Proportionate adjustment shall be made to the number of
securities purchasable under the Award and, in the case of an Option, the exercise price
of the Option, in the event of a stock split, reverse stock split, stock dividend,
recapitalization, combination, reclassification or other distribution of the Company’s
equity securities without the receipt of consideration by the Company, of or on the
Company’s class or series of securities underlying the Award.

(d)

Post-Termination Exercise Period. Unless employment is terminated for cause as
defined by applicable law, the terms of this Plan or Option grant or a contract of
employment, the right to exercise an Option in the event of termination of employment,
to the extent that the Participant is entitled to exercise on the date employment
terminates, continues until the earlier of the Option Agreement Expiry Date or:

(e)

(i)

at least six (6) months from the date of termination if termination was caused by
death or disability; or

(ii)

at least thirty (30) days from the date of termination if termination was caused by
other than death or disability.

Foreign Private Issuer / 35 Person Limit. No Award may be granted to a resident of
the State of California or that is otherwise subject to California securities laws unless (i)
on the date of grant, the Company is a “foreign private issuer”, as defined under the
United States Securities Act of 1933, as amended, and (ii) after giving effect to the
proposed Award, the aggregate number of persons in the State of California granted
options under all option plans and agreements of the Company and issued securities
under all purchase and bonus plans of the Company (including, without limitation, all
Awards hereunder), does not exceed thirty-five (35).
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