NOTICE OF ANNUAL MEETING
OF SHAREHOLDERS
AND
MANAGEMENT INFORMATION CIRCULAR

1050 – 400 Burrard Street
Vancouver, British Columbia, Canada
V6C 3A6

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on June 26, 2018 at 10:00 a.m. (Pacific Standard Time)
1050 – 400 Burrard Street, Vancouver, BC V6C 3A6
You are receiving this notice to advise that proxy materials for the above-noted shareholders’ meeting
are available on the Internet. This communication presents only an overview of the more complete proxy
materials that are available to you on the Internet. We remind you to access and review all of the
important information contained in the accompanying Information Circular and other proxy materials
before voting. The Information Circular and other relevant materials are available at:
www.integraresources.com

OR

www.sedar.com

Shareholders may obtain, without any charge to them, a paper copy of the Information Circular and
further information on Notice and Access by contacting the Corporation as follows:
E-mail:
Facsimile:

George@dsacorp.ca
416-848-0790

Telephone:

416-848-0105

Mail:

Suite 200, 82 Richmond Street East, Toronto, Ontario M5C 1P1

Requests for paper copies of the Information Circular (and any other related documents) must be
received no later than 12:00 noon (Pacific Standard Time) on Friday, May 25, 2018 in order for
shareholders to receive paper copies of such documents and return their completed proxies by the
deadline for submission of 10:00 a.m. (Pacific Standard Time) on Friday, June 22, 2018.
The resolutions to be voted at the meeting are listed below along with the sections within the Information
Circular where disclosure regarding the matter can be found.
1.

To receive and consider the audited financial statements of the Corporation for the financial year
ended December 31, 2017, together with the report of the auditor thereon.

2.

To elect directors of the Corporation for the ensuing year.

3.

To appoint MNP LLP as auditors of the Corporation for the ensuing year and authorize the board
of directors to fix the remuneration of the auditors.

4.

To consider, and if deemed advisable, to pass an ordinary resolution to re-approve the Equity
Incentive Plan, as more fully described in the accompanying management information circular.

5.

To transact such other business as may properly come before the meeting or any adjournment
thereof.

Shareholders who are unable to attend the Meeting are requested to complete, sign, date and return
the enclosed proxy. A proxy will not be valid unless it is deposited by mail or by fax at the office of TSX
Trust Company, 301 - 100 Adelaide Street West Toronto, Ontario, M5H 4H1 or by fax number: 416595-9593 not less than 48 hours (excluding Saturdays, Sundays and holidays) before the time fixed for
the Meeting or an adjournment thereof. Only Shareholders of record on May 10, 2018 are entitled to
receive notice of and vote at the Meeting.

i

DATED at Vancouver, British Columbia this 14th day of May 2018.
Yours sincerely,

George Salamis
President & Chief Executive Officer

ii

INFORMATION CIRCULAR
(as at May 14, 2018)
PART 1: VOTING PARTICULARS

____________________________________________________________________________________________
Management Solicitation of Proxies
This Information Circular (the “Circular”) is furnished in connection with the solicitation of proxies by management of Integra
Resources Corp. (the “Corporation” or “Integra”) for use at the Annual General Meeting (the “Meeting”) of shareholders of the
Corporation (the “Shareholders”) to be held in the Boardroom of #1050 - 400 Burrard Street, Vancouver, B.C. V6C 3A6 on
June 26, 2018 at 10:00 a.m. (Pacific Standard Time) for the purposes set forth in the Notice of Annual General Meeting of
Shareholders (the “Notice”) accompanying this Circular.
Proxies may also be solicited personally by directors (the “Directors”), management (“Management”) and regular employees
of the Corporation. The cost of solicitation of proxies will be borne by the Corporation.
You may opt to receive important shareholder information electronically, including the Meeting Materials (as defined
below), by visiting www.investorcentre.com and follow these steps:
•
•
•
•

Click on “sign up for e-Delivery”
Select the Corporation from the drop-down list
Enter your Holder Account Number (found on your proxy form) and postal code (or last name if you
reside outside of Canada)
Click Submit

The Corporation has used notice and access to deliver the Notice, the Proxy (as defined below) and this Circular (collectively,
the “Meeting Materials”) to Shareholders by posting the Meeting Materials on its website. The Meeting Materials will be
available on the Corporation’s website on May 25, 2018 and will remain on the website for one full year thereafter. The Meeting
Materials will also be available on SEDAR at www.sedar.com as of May 25, 2018. Shareholders may request a paper copy
of this Circular be sent to them by contacting the Corporation as set out under “Additional Information” at the end of this Circular.
Appointment and Revocation of Proxies
The persons named in the accompanying form of proxy (the “Proxy”) are officers of the Corporation. A registered
Shareholder has the right to appoint a person or company (who need not be a Shareholder) other than the persons
named as the proxy of the Shareholder and may exercise this right either by inserting that person’s name in the
blank space provided in the Proxy and striking out the other names or by completing another proper form of proxy.
To be effective, Proxies must be deposited at the office of the Corporation’s registrar and transfer agent, TSX Trust
Company, 301 - 100 Adelaide Street West Toronto, Ontario, M5H 4H1, not less than 48 hours (excluding Saturdays,
Sundays and holidays) before the time of the Meeting or adjournment thereof.
Proxies given by registered Shareholders for use at the Meeting may be revoked at any time before their use. In addition to
revocation in any other manner permitted by law, a Proxy may be revoked by depositing an instrument in writing signed by
the registered Shareholder, or by the registered Shareholder’s attorney duly authorized in writing, at the registered office of
the Corporation, Suite 1050, 400 Burrard Street, Vancouver, British Columbia V6C 3A6 on or before the last business day
preceding the day of the Meeting, or any adjournment thereof, or with the chair of the Meeting on the day of the Meeting, or
any adjournment thereof.
Voting and Discretion of Proxies
The Shares (defined below) represented by the Proxies solicited by management of the Corporation pursuant to this Circular
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 the Shareholder specifies a choice with respect to any matter to be acted upon, the Shares will be voted accordingly. If
no directions are given, the Shares will be voted FOR the approval of such matter. The Proxy confers discretionary
authority on the persons named therein in respect of amendments or variations to the matters referred to in the Notice
and in respect of other matters that may properly come before the Meeting, or any adjournment thereof.
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As at the date of this Circular, management knows of no such amendments or variations or other matters that may properly
come before the Meeting but, if any such amendments, variations or other matters are properly brought before the Meeting,
the persons named in the Proxies will vote thereon in accordance with their best judgment.
Non-Registered Holders
Only registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most Shareholders of
the Corporation are “non-registered” Shareholders because the Shares they own are not registered in their names but are
instead registered in the name of the brokerage firm, bank or trust company through which they purchased the Shares.
More particularly, a person is not a registered Shareholder in respect of Shares which are held on behalf of that person (the
“Non-Registered Holder”) but which are registered either: (a) in the name of an intermediary (an “Intermediary”) that the
Non-Registered Holder deals with in respect of the Shares (Intermediaries include, among others, banks, trust companies,
securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans);
or (b) in the name of a clearing agency (such as the Canadian Depository for Securities Limited), of which the Intermediary
is a participant.
Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership information about
themselves to the Corporation are referred to as “NOBOs.” Those Non-Registered Holders who have objected to their
Intermediary disclosing ownership information about themselves to the Corporation are referred to as “OBOs.” In
accordance with applicable securities laws, the Corporation has elected to send the notice and access notification directly
to the NOBOs, and indirectly through Intermediaries to the OBOs. The Intermediaries (or their service companies) are
responsible for forwarding the notice and access notification to each OBO, unless the OBO has waived the right to receive
them.
The Meeting Materials are being made available to both registered Shareholders and Non-Registered Holders. If you are a
Non-Registered Holder and the Corporation or its agent has sent the notice and access notification directly to you, your
name and address and information about your holdings of securities have been obtained in accordance with applicable
securities regulatory requirements from the Intermediary holding on your behalf. In this event, by choosing to send the notice
and access notification to you directly, the Corporation (and not the Intermediary holding on your behalf) has assumed
responsibility for (i) making available the Meeting Materials to you; and (ii) executing your proper voting instructions. Please
return your voting instructions as specified in the request for voting instructions.
The Corporation does not intend to pay for the Intermediary to deliver the notice and access notification or Meeting Materials
to OBOs and, as a result, OBOs will not be sent paper copies of such notice and access notification or Meeting Materials
unless their Intermediary assumes the costs. Intermediaries will frequently use service companies to forward the notice and
access notification and/or Meeting Materials to the Non-Registered Holders. Generally, a Non-Registered Holder who has
not waived the right to receive Meeting Materials will either:
(a)

(b)

be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped
signature), which is restricted as to the number of Shares beneficially owned by the Non-Registered Holder and
must be completed, but not signed, by the Non-Registered Holder and deposited with TSX Trust Company; or
more typically, be given a voting instruction form which is not signed by the Intermediary, and which, when properly
completed and signed by the Non-Registered Holder and returned to the Intermediary or its service company, will
constitute voting instructions which the Intermediary must follow.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the Shares which
they beneficially own. Should a Non-Registered Holder who receives one of the above forms wish to vote at the Meeting in
person, the Non-Registered Holder should strike out the names of the management proxyholder named in the form and
insert the Non-Registered Holder’s name in the blank space provided. Non-Registered Holders should carefully follow the
instructions of their Intermediary, including those regarding when and where the Proxy or proxy authorization form is to be
delivered.
Voting Shares
The record date for the determination of Shareholders entitled to receive notice of and vote at the Meeting has been fixed as
May 10, 2018. Except as may be otherwise indicated herein and in the Notice, the affirmative vote of a majority of the votes
cast at the Meeting is required for approval of each matter set forth in this Circular.
To the knowledge of the Directors and Management, there are no persons or companies who beneficially own, or control
or direct, directly or indirectly, Shares carrying 10% or more of the voting rights attached to all outstanding Shares.
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Common Shares
The authorized capital of the Corporation consists of an unlimited number of Shares without par value. As at the date of this
Circular, 56,064,911 common shares are issued and outstanding (the “Shares”). Each Share carries the right to one vote, and
all Shares may be voted at the Meeting.
PART 2: BUSINESS OF THE MEETING

____________________________________________________________________________________________
Presentation of Financial Statements
The audited consolidated financial statements of the Corporation for the financial year ended December 31, 2017 and the
auditors’ report thereon will be placed before the Meeting. The financial statements were enclosed with the Meeting
Materials mailed to Shareholders with this Circular. The Corporation’s audited financial statements and related MD&A for
the year ended December 31, 2017 are available on SEDAR (www.sedar.com) as well as on the Corporation’s website
(www.integraresources.com).
Election of Directors
Management of the Corporation is supervised by the Board of Directors (“Board of Directors” or “Board”) as per the Ontario
Business Corporations Act. The members of the Board are elected annually and hold office until the next annual general
meeting of the Shareholders or until their successors are appointed. You can vote for all of these proposed Directors, vote
for some of them and withhold for others, or withhold for all of them.
The following tables set out information about each Director’s career profile, their Board committee (“Committee”)
memberships, meeting attendance during the most recently completed financial year, principal directorships with other
reporting issuers and the number of securities they hold, either in the form of Shares or incentive stock options of the
Corporation (“Options”).
In the absence of instructions to the contrary, the enclosed Proxy will be voted for the four (4) nominees listed herein.
MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE UNABLE TO SERVE AS A
DIRECTOR. IN THE EVENT THAT, PRIOR TO THE MEETING, ANY VACANCIES OCCUR IN THE SLATE OF NOMINEES
HEREIN LISTED, IT IS INTENDED THAT DISCRETIONARY AUTHORITY SHALL BE EXERCISED BY MANAGEMENT TO
VOTE THE PROXY FOR THE ELECTION OF ANY OTHER PERSON OR PERSONS AS DIRECTORS.
The Corporation expects all Directors to demonstrate leadership and integrity and to conduct themselves in a manner that
reinforces our corporate values and culture of transparency, teamwork and individual accountability.
Above all, the Corporation expects that all Directors will exercise their good judgment in a manner that keeps the interests
of Shareholders at the forefront of decisions and deliberations. Each candidate must have a demonstrated track record in
several of the skills and experience requirements deemed important for a balanced and effective Board.
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Stephen de Jong, 34
Vancouver, British Columbia, Canada

Mr. de Jong has 10 years of experience in the mining industry and was most
recently the President and CEO of Integra Gold Corp. from 2012 until its
sale to Eldorado Gold Corporation in July 2017 for C$590 million. Under his
leadership at Integra Gold Corp., Mr. de Jong attracted a high-caliber team
of geologists, engineers, entrepreneurs and consultants that advanced the
Integra Gold Corp.’s Lamaque project from an exploration property to a
near-term production asset. He was instrumental in raising over $150 million
during one the most challenging times in the mining sector. Mr. de Jong is
set on transforming the mining industry using high-tech and highlyconnected methods, and co-led the efforts behind the 2016 Integra Gold
Rush Challenge and the 2017 #DisruptMining initiatives.
Mr. de Jong holds a Bachelor of Commerce degree from Royal Roads
University and is also a director of GFG Resources Inc. and the Association
for Mineral Exploration British Columbia (AMEBC).

2017 Meeting Attendance2

Chairman since August 17, 2017

Member

Independent1

Board (Chairman)
4 of 4
Audit Committee
2 of 2
Compensation Committee
n/a
Corporate Governance & Nomination Committee (Chair) n/a

Securities Held

Other Directorships

Duration

Shares: 2,339,852
Options: 600,000

GFG Resources Inc.

October 2016 - Present

1.

“Independent” refers to the standards of independence established under National Instrument 58-101 - Disclosure of Corporate
Governance Practices (“NI 58-101”).

2.

Meetings attended since joining the Board on August 17, 2017. The Compensation Committee and Corporate Governance and
Nomination Committee were formed on March 12, 2018. As a result, no meetings occurred in 2017.
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George Salamis, 51
Vancouver, British Columbia, Canada

Mr. Salamis has over 25 years of experience in the mining and resource
exploration industry. Mr. Salamis has been involved in over $1.4 billion of
M&A transactions, either through assets sales or his involvement with junior
mining companies. Mr. Salamis was most recently Executive Chairman of
Integra Gold Corp. which was sold to Eldorado Gold Corporation for C$590
million. Mr. Salamis co-led the efforts behind the 2016 Integra Gold Rush
Challenge and the 2017 #DisruptMining initiatives that encouraged
innovation and technology disruption in the mining industry. Mr. Salamis is
a sought after speaker on mining innovation.
Mr. Salamis holds a Bachelor of Science Degree in Geology from University
of Montreal — École Polytechnique and has had a successful career in
mining and exploration. Mr. Salamis has discovered, financed, built,
managed or sold more than 5 major minerals deposits around the World.
He began his career working for two major mining companies (Placer Dome
Inc. and Cameco Corp) over a 12-year period before transitioning into
mineral exploration and junior mining in 2001.
Mr. Salamis is currently a director at Calibre Mining Corp., Contact Gold
Corp., Edgewater Exploration Ltd. and Pinecrest Resources Ltd.

Director since February 28, 2018

Member

Non-Independent1

Board

2017 Meeting Attendance2
n/a

Securities Held

Other Directorships

Duration

Shares: 3,527,251
Options: 900,000

Calibre Mining Corp.
Contact Gold Corp.
Edgewater Exploration Ltd.
Pinecrest Resources Ltd.

September 2011 - Present
June 2017 - Present
May 2010 - Present
December 2014 - Present

1.

“Independent” refers to the standards of independence established in NI 58-101.

2.

Mr. Salamis joined the board on February 28, 2018. As a result, he did not attend any Board meetings in 2017.
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Timo Jauristo, 60
Toronto, Ontario, Canada

Mr Jauristo. has over 35 years’ experience in the mining and exploration
industry. In his time as Executive Vice-President with Goldcorp Inc. from
July 2009 to September 2014, and 15 years (until 2005) with Placer Dome
in a range of operating and corporate roles, he was involved in or led
numerous transactions, buying and selling assets in many of the world’s
gold producing regions. Between 2005 and 2009, he served as CEO of two
junior companies (Zincore Metals Inc. and Southwestern Resources Corp.)
with assets in Peru and China.
Mr. Jauristo is currently a non-executive director of the ASX listed company
Beadell Resources Limited. He also has an advisory role with Canaccord
Genuity in Vancouver. He has a Bachelor of Applied Science in applied
Geology from the Queensland University of Technology. He also holds a
graduate diploma in finance form the Securities Institute of Australia, and is
a MAusIMM.

2017 Meeting Attendance2

Director since February 28, 2018

Member

Independent1

Board
Audit Committee
Compensation Committee (Chair)
Corporate Governance & Nomination Committee

n/a
n/a
n/a
n/a

Securities Held

Other Directorships

Duration

Shares: 75,000
Options: 250,000

Beadell Resources Limited

December 2015 - Present

1.

“Independent” refers to the standards of independence established in NI 58-101.

2.

Mr. Jauristo joined the Board and respective Committees on February 28, 2018. As a result, he did not attend any Board or
Committee meetings in 2017.
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David Awram, 45
Vancouver, British Columbia, Canada

Mr. Awram was Executive Vice President of Sandstorm Gold Ltd. from July
2009 to January 2013 and has been its Senior Executive Vice President
since January 2013. Mr. Awram was Executive Vice President of Sandstorm
Metals from January 2010 to January 2013 and then its Senior Executive
Vice President from January 2013 to May 2014. From July 2008 to July
2009, Mr. Awram was an independent businessman. From May 2005 to July
2008, Mr. Awram was the Director of Investor Relations for Silver Wheaton
Corp. Prior to May 2005, he was Manager, Investor Relations with Diamond
Fields International Ltd. from April 2004 to April 2005. He holds a Bachelor
of Science degree (Honours) in Geology from the University of British
Columbia in 1996. Mr. Awram’s experience evaluating hundreds of resource
projects and completion of on-site due diligence on dozens of mines across
the globe and his history of completing over $2 billion in acquisitions in the
mining industry is invaluable to Integra Resources Corp. Board and
management in enhancing Integra’s portfolio.

Meeting Attendance2

Director since November 3, 2017

Member

Non-Independent1

Board
Audit Committee (Chair)
Compensation Committee
Corporate Governance & Nomination Committee

Securities Held

Other Directorships

Duration

Shares: 258,824
Options: 250,000

Sandstorm Gold Ltd.

June 2007 - Present

2 of 2
1 of 1
n/a
n/a

1.

“Independent” refers to the standards of independence established in NI 58-101.

2.

Meetings attended since joining the Board on November 3, 2017. Mr. Awram has attended all Board and Committee meetings since
his election. The Compensation Committee and Corporate Governance and Nomination Committee were formed on March 12, 2018.
As a result, no meetings of these Committees occurred in 2017.

3.
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Corporate Cease Trade Orders or Bankruptcies
To the knowledge of management, no Director is, as at the date of this Circular, or was, within the 10 years before the date
of this Circular, a director, chief executive officer or chief financial officer or any company (including Integra), that was the
subject of a cease trade order, an order similar to a cease trade order or an order that denied the relevant company access
to any exemption under securities legislation, that was in effect for a period of more than 30 consecutive days, that was
issued while the Director was acting in the capacity as director, chief executive officer or chief financial officer, or after the
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.
To the knowledge of management, no Director is, as of the date of this Circular, or has been within the 10 years before the
date of this Circular, a director or executive officer of any company (including Integra) that, while the 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.
To the knowledge of management, no Director is, as of the date of this Circular, or has been within the 10 years before the
date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or
become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold the assets of the Director.
To the knowledge of management, no Director has been subject to any penalties or sanctions imposed by a court relating
to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities
regulatory authority or has been subject to any other penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable investor in making an investment decision.
Appointment of Auditors
The auditors of the Corporation, MNP LLP, Chartered Accountants (the “Auditors”), were appointed effective March 2, 2016.
Management recommends that Shareholders approve the appointment of MNP LLP as Auditors.
Unless instructions are given to abstain from voting with regard to the appointment of the Auditors, it is the intention
of management nominees to vote FOR the appointment of MNP LLP as Auditors.
Ordinary resolution to approve the Plan (defined below)
The Board adopted an equity incentive plan (the “Plan”) which was approved by Shareholders on January 18, 2018. The
Corporation is seeking re-approval of the Plan from Shareholders.
The purpose of the Plan is to secure for the Corporation and the Shareholders the benefits inherent in share ownership by
the Directors and employees of the Corporation and its affiliates who, in the judgment of the Board, will be largely responsible
for its future growth and success.
The Plan:
(a) is a “rolling” plan, pursuant to which the aggregate number of Shares to be issued under the Plan, together with any
other securities-based compensation arrangements of the Corporation, shall not exceed 10% of the Corporation’s
issued and outstanding Shares from time to time;
(b) provides for the awards of Options and Restricted Share Units (“RSUs”) (collectively the “Awards”); and
(c) provides for a purchase program for eligible employees of the Corporation (the “Purchase Program”) to purchase
Shares (“Program Shares”).
The Plan provides for the grant to eligible Directors, employees (including officers) and consultants of Options and RSUs
that convert automatically into Shares. The Plan also includes a Purchase Program for eligible employees to purchase
Program Shares.
The aggregate number of Shares that may be subject to issuance under the Plan, together with any other securities-based
compensation arrangements of the Corporation, shall not exceed 10% of the Corporation’s issued and outstanding share
capital from time to time.
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Options
The Plan authorizes the Board, on the recommendation of the Compensation Committee, to grant Options. The number of
Shares, the exercise price per Share, the vesting period and any other terms and conditions of Options granted pursuant to
the Plan, from time to time are determined by the Board, on the recommendation of the Compensation Committee, at the
time of the grant, subject to the defined parameters of the Plan. The date of grant for the Options, unless otherwise
determined by the Board, shall be the date the Compensation Committee approved the grant for recommendation to the
Board, or for grants not approved for recommendation by the Compensation Committee, the date such grant was approved
by the Board. Each Option grant shall be evidenced by an Option grant letter.
The exercise price of any Option cannot be less than the Market Price (as defined by the policies of the TSX Venture
Exchange (the “Exchange”)) on the date of grant.
Options are exercisable for a period of five years from the date the option is granted or such greater or lesser period as
determined by the Board. In the event of death of an optionee, any Option held by the optionee at the date of death shall
become exercisable in whole or in part, but only by the person or persons to whom the optionee’s rights under the Option
shall pass by the optionee’s will or applicable laws of descent and distribution. Unless otherwise determined by the Board,
on the recommendation of the Compensation Committee, all such Options shall be exercisable only to the extent that the
optionee was entitled to exercise the Option at the date of his or her death and only for twelve months after the date of
death or prior to the expiration of the exercise period in respect thereof, whichever is sooner. If an optionee ceases to be
employed by the Corporation for cause, no Option held by such optionee will, unless otherwise determined by the Board,
on the recommendation of the Compensation Committee, be exercisable following the date on which the optionee ceases
to be so engaged.
Vesting of Options is determined by the Board. Failing a specific vesting determination by the Board, Options shall vest as
follows: (a) for an eligible employee, annually over a thirty-six month period, with one-third of the Options vesting on the
date which is twelve months after grant and an additional one-third each twelve months thereafter; and (b) for an eligible
Director, annually over a twenty-four month period, with one-third of the Options vesting on the date of grant, and an
additional one-third each twelve months thereafter.
Cashless exercise rights may also be granted under the Plan, at the discretion of the Board on the recommendation of the
Compensation Committee, to an optionee in conjunction with, or at any time following the grant of, an Option.
RSUs
The Plan authorizes the Board to grant RSUs, in its sole and absolute discretion, to any eligible employee or Director. Each
RSU provides the recipient with the right to receive Shares as a discretionary payment in consideration of past services or
as an incentive for future services, subject to the Plan and with such additional provisions and restrictions as the Board may
determine. Each RSU grant shall be evidenced by a restricted share right grant letter which shall be subject to the terms of
the Plan and any other terms and conditions which the Board, on recommendation of the Compensation Committee, deem
appropriate.
Concurrent with the granting of the RSU, the Board shall determine, on recommendation from the Compensation
Committee, the period of time during which the RSU is not vested and the holder of such RSU remains ineligible to receive
Shares. Such period of time may be reduced or eliminated from time to time for any reason as determined by the Board.
The aggregate maximum number of Shares underlying RSUs under the Plan that may be issued to any one participant: (i)
at the time of grant shall not exceed 1% of the Corporation’s issued and outstanding Shares; and (ii) within a 12 month
period shall not exceed 2% of the Corporation’s issued and outstanding Shares.
In the event the participant retires or is terminated during the vesting period, any RSU held by the participant shall be
terminated immediately provided however that the Board shall have the absolute discretion to accelerate the vesting date.
In the event of death or total disability the vesting period shall accelerate and the Shares underlying the RSUs shall be
issued.
Except to the extent prohibited by the Exchange, cashless exercise rights may also be granted under the Plan, at the
discretion of the Board on the recommendation of the Compensation Committee, to a participant in conjunction with, or at
any time following the grant of, an RSU.
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Purchase Program
The Plan provides for a Purchase Program pursuant to which eligible employees (“Program Participants”) may purchase
Program Shares.
An eligible employee may enter the Purchase Program by providing written notice to the Corporation of its intention to enroll
in the Purchase Program. In the written notice, the Program Participant shall specify his or her contribution amount. Unless
a Program Participant authorizes changes to his or her payroll deductions or withdraws from the Purchase Program, his or
her deductions under the latest authorization on file with the Corporation shall continue from one payroll period to the
succeeding payroll period as long as the Purchase Program remains in effect. A Program Participant may contribute, on a
per pay period basis, between one percent (1%) to five percent (5%) of a Program Participant’s compensation on each
payday.
The Corporation may appoint a program agent to administer the Purchase Program on behalf of the Corporation (a “Program
Agent”) and the Program Participants, pursuant to an agreement between the Corporation and the Program Agent which
may be terminated by the Corporation or the Program Agent in accordance with its terms. Program Shares purchased under
the Purchase Program shall be purchased on the open market by the Program Agent.
Subject to the Corporation’s blackout policy and applicable laws, each Program Participant may sell at any time all or any
portion of the Program Shares acquired under the Purchase Program and held by the Program Agent by notifying the
Program Agent who will execute the sale on behalf of the Program Participant, provided that the Program Participant shall
have held such Program Shares for a minimum period of 12 months.
During the first payroll period after a Program Participant has delivered his or her payroll deduction authorization or
participation notice, the Corporation, at its sole option, may record its obligation to make a contribution, up to 100% of the
Program Shares purchased under the Purchase Program by the Program Agent on behalf of the Program Participant (an
“Employer Contribution”), to the Program Participant’s account in accordance with the terms of the Purchase Program.
Program Shares purchased with Employer Contributions will be designated as “Employer Shares” and the number of
Employer Shares to be issued to a Program Participant and credited to the Program Participant’s account under the
Purchase Program shall be at the option of the Board and based on the market price for the Program Shares on the last
trading day of the applicable month, however the issuance of such Employer Shares will be deferred by the Corporation for
a period of 12 months following the last trading day of such month. The Corporation will purchase such Employer Shares
at market.
Provisions applicable to all grant of Awards
The aggregate number of Shares that may be issued and issuable together with any other securities-based compensation
arrangements of the Corporation, as applicable,
(a) to any one participant, within any one-year period, shall not exceed 10% of the Corporation’s outstanding issue
from time to time;
(b) to any one consultant (who is not otherwise an eligible Director), within a one-year period shall not exceed 2% of
the Corporation’s outstanding issue from time to time;
(c) to eligible persons (as a group) retained to provide investor relations activities, within a one-year period shall not
exceed 2% of the Corporation’s outstanding issue;
(d) to insiders (as a group) shall not exceed 10% of the Corporation’s outstanding issue from time to time;
(e) to insiders (as a group) within a one-year period shall not exceed 10% of the Corporation’s outstanding issue; and
(f) to any one insider and his or her associates within any one-year period shall not exceed 5% of the Corporation’s
outstanding issue from time to time.
In no event will the number of Shares that may be issued to any individual (when combined with all of the Corporation’s
other security based compensation arrangements, as applicable) exceed 5% of the Corporation’s outstanding issue from
time to time.
The full text of the Plan is attached as Schedule “A” hereto.
Accordingly, the Board of Directors and Management are recommending that the Shareholders vote FOR the reapproval of the Plan, which requires an affirmative vote of the majority of the votes cast at the Meeting in order to
be adopted. Unless contrary instructions are indicated on the proxy form or the voting instruction card, the persons
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designated in the accompanying form of proxy or voting instructions card intend to vote FOR the re-approval of
the Plan.
PART 3: DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION

____________________________________________________________________________________________
The following information is presented in accordance with National Instrument Form 51-102F6V – Statement of Executive
Compensation. During the financial year ended December 31, 2017, the Corporation had three Named Executive Officers
(defined below): George Salamis, President, Chief Executive Officer (“CEO”) and Director; Andrée St-Germain, Chief
Financial Officer (“CFO”) and Corporate Secretary; and E. Max Baker, Vice President Exploration (“VP Exploration”).
The “Named Executive Officers” or “NEOs” are each CEO, CFO and the most highly compensated executive officer whose
total compensation was, individually, more than $150,000 for the financial year (as at December 31, 2017) (collectively the).
The table also includes compensation for all Directors.
Summary Compensation Table
The following table provides a summary of compensation paid, directly or indirectly, for each of the two most recently
completed financial years to the Named Executive Officers and the Directors:
TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES(1)
Name and position

Marco Guidi,(2)
Former CFO
Chris Irwin,(3) (9)(11)
Former President and Director
Greg Gibson,(4)
Former Chairman and Director
Terry Loney,(5)
Former VP, Exploration and
Director
John Carter,(5)
Former VP, Corporate
Development and Director
Dan Weir,(5)
Former Director
Lisa McCormack,(5) (15)
Former Director
Jennifer Thor,(4)(6)
Former Director
George Salamis,(9) (15)
President, CEO, Director
Stephen de Jong,(6)(8)
Chairman
David Awram,(11)(12)
Director
Andrée St-Germain,(2)
CFO and Corporate Secretary
Max Baker,(13)
VP Exploration
Timo Jauristo,(16)
Director

Year

2017
2016
2017
2016
2017
2016
2017
2016

Salary,
consulting
fee, retainer
or
commission
($)
20,000
24,000
Nil
Nil
Nil
Nil
Nil
Nil

2017
2016
2017
2016
2017
2016
2017
2016
2017
2016
2017
2016
2017
2016
2017
2016
2017
2016
2017
2016

Bonus ($)

Committee
or meeting
fees ($)

Value of
perquisites
($)

Value of all
other
compensation
($)

Total
compensation
($)

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

20,000
24,000
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil
3,784
Nil
Nil
Nil
125,000(10)
Nil
50,000(7)
Nil
3,784
Nil
75,385
Nil
127,973(14)
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
125,000(10)(17)
Nil
Nil
Nil
Nil
Nil
67,692(17)
Nil
69,672(17)
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
3,784
Nil
Nil
Nil
250,000
Nil
50,000
Nil
3,784
Nil
143,077
Nil
197,645
Nil
Nil
Nil

Notes:
(1) This table does not include any amount paid as reimbursement for expenses.
(2) Mr. Guidi resigned effective August 17, 2017, and Ms. St-Germain was appointed CFO in his stead.
(3) During the financial year ended December 31, 2017, Irwin Lowy LLP, a limited liability partnership of which Mr. Irwin is a partner, accrued fees of
$29,824 for legal services. During the financial year ended December 31, 2016, Irwin Lowy LLP, a limited liability partnership of which Mr. Irwin is a
partner, accrued fees of $25,092 for legal services.
(4) Mr. Gibson resigned on March 2, 2017, and Ms. Thor was appointed as a Director in his stead.
(5) Messrs. Loney, Carter and Weir resigned on January 30, 2016, and Ms. McCormack was appointed as a Director in their stead.
(6) Ms. Thor resigned effective August 17, 2017 and Mr. de Jong was appointed Director in her stead.
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(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)

This amount was paid to a private company controlled by Mr. de Jong for his services as Chairman of the Board of Directors.
During the financial year ended December 31, 2017, VRify Technologies Inc, of which Mr. de Jong is CEO, accrued fees of $12,500 for developing
a virtual mine tour application for Integra Resources Corp.
Mr. Irwin resigned as President on August 17, 2017 and Mr. Salamis was appointed President and CEO in his stead.
This amount was paid to a private company controlled by Mr. Salamis for his services as President and CEO.
Mr. Irwin resigned as Director effective November 3, 2017 and Mr. Awram was appointed in his stead.
During the financial year ended December 31, 2017, Sandstorm Gold Ltd, of which Mr. Awram is Sr. Executive Vice President and a director, accrued
fees of $13,280.30 for office space subleased to Integra Resources Corp.
Mr. Baker was appointed VP Exploration effective on September 1, 2017.
Included in this figure are consulting fees of US$40,000 (C$49,132) paid to Mr. Baker for services provided prior to his appointment as VP Exploration.
Ms. McCormack resigned on February 28, 2018 and Mr. Salamis was appointed Director in her stead.
Mr. Jauristo was appointed Director on February 28, 2018.
Cash bonus earned for 2017 was paid on April 5, 2018.

Options and Other Compensation Securities
The following table sets forth information concerning all compensation securities granted or issued by the Corporation to
each Director and Named Executive Officer during the most recently completed financial year:
COMPENSATION SECURITIES
Name and position

George Salamis,(3)
President, CEO, Director
Andrée St-Germain,(4)
CFO and Corporate Secretary
Stephen de Jong,(5)
Chairman
David Awram,(6)
Director
Max Baker,(7)
VP Exploration

Type of
compensation
security

Options(1)
Options(1)
Options

(1)

Options(1)
Options(1)

Number of
compensation
securities,
number of
underlying
securites, and
percentage of
class
900,000(2)
(22%)
675,000(2)
(16%)
600,000(2)
(14%)
250,000(2)
(6%)
675,000(2)
(16%)

Date of
issue or
grant

Issue,
conversion
or exercise
price ($)

Nov 3/17

1.00

Closing
price of
security or
underlying
security
on date of
grant
($)
1.00

Nov 3/17

1.00

Nov 3/17

Closing
price of
security or
underlying
security at
year end
($)

Expiry
date

1.10

Nov 3/22

1.00

1.10

Nov 3/22

1.00

1.00

1.10

Nov 3/22

Nov 3/17

1.00

1.00

1.10

Nov 3/22

Nov 3/17

1.00

1.00

1.10

Nov 3/22

Notes:
(1) Each Option entitles the holder to one Share upon exercise or release. For a discussion about vesting and restrictions and conditions of exercise or
conversion, see section titled “Oversight and Description of Director and NEO Compensation”.
(2) Initial option grant. No further options granted in the year ended December 31, 2017.
(3) Mr. Salamis held a total of 900,000 Options (Nil vested) as at December 31, 2017.
(4) Ms. St-Germain held a total of 675,000 Options (Nil vested) as at December 31, 2017.
(5) Mr. de Jong held a total of 600,000 Options (200,000 vested as at December 31, 2017.
(6) Mr. Awram held a total of 250,000 Options (83,333 vested) as at December 31, 2017.
(7) Mr. Baker held a total of 675,000 Options (Nil vested) as at December 31, 2017.

None of the Named Executive Officers or Directors exercised any compensation securities during the most recently
completed financial year of the Corporation.
Oversight and Description of Director and NEO Compensation
Compensation of Directors
As part of its mandate, the Compensation Committee is responsible for annually reviewing and recommending to the Board
a compensation package for its members. In considering the Directors’ compensation packages, the Compensation
Committee takes into consideration the relative responsibilities of Directors in serving on the Board and the types of
compensation and the amounts paid to directors of comparable publicly traded Canadian companies.
The annual fee payable to the Corporation’s non-executive chairman is $120,000 and the annual fee payable to nonexecutive Directors is $24,000. The Corporation does not currently pay an additional “per meeting” fee or an additional fee
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for acting as chair of the Corporation’s committees. George Salamis, who is also a Named Executive Officer, is not entitled
to receive any additional compensation for acting as a Director.
Directors are also eligible to participate in the Plan, which is designed to give each option holder an interest in preserving
and maximizing Shareholder value in the longer term. Independent Directors were awarded an initial Option grant upon
joining the Board. Subsequent individual grants will be determined on an annual basis, based on the Corporation’s overall
performance. Option vesting periods for Directors is as follows: 1/3 upon grant of Options; 1/3 after 12 months; and 1/3 after
24 months.
There are no other arrangements under which the Directors who are not Named Executive Officers were compensated by
the Corporation or its subsidiaries during the most recently completed financial year end for their services in their capacity
as Directors.
Compensation of NEOs
The Compensation Committee is responsible for the Corporation’s compensation policies and practices. The Compensation
Committee has the responsibility to review and make recommendations concerning the compensation of the Named
Executive Officers. The Compensation Committee also has the responsibility to make recommendations concerning annual
bonuses and grants to eligible persons under the Plan. The Corporate Governance and Nomination Committee reviews and
approves the hiring of executive officers.
Principles of Executive Compensation
The Compensation Committee believes in linking an individual’s compensation to his or her performance and contribution
as well as to the performance of the Corporation as a whole. The primary components of the Corporation’s executive
compensation are base salary, cash bonus (short-term incentive) and Option/RSUs based awards (long-term incentive).
The Board believes that the mix between base salary and incentives must be reviewed and tailored to each executive based
on their role within the organization as well as their own personal circumstances. The overall goal is to successfully link
compensation to the interests of the Shareholders. The following principles form the basis of the Corporation’s executive
compensation program:
(a)
(b)
(c)
(d)
(e)

align interest of executives and Shareholders;
attract and motivate executives who are instrumental to the success of the Corporation and the
enhancement of Shareholder value;
provide incentive to the executives to continuously improve operations and execute on corporate strategy;
pay for performance; and
ensure compensation methods have the effect of retaining those executives whose performance has
enhanced the Corporation’s long-term value.

Neither the Directors nor the Named Executive Officers are permitted to purchase financial instruments (which, for greater
certainty, include prepaid variable forward contracts, equity swaps, collars, or units of exchange funds) that are designed to
hedge or offset a decrease in market value of equity securities granted by the Corporation to such individuals as
compensation or held, directly or indirectly, by the Director or Named Executive Officers.
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Total Compensation Components
The Compensation Committee believes that the objective of Named Executive Officers compensation practices should be
to align the Total Direct Compensation (as hereinafter defined) with that of similar sized companies. Total direct
compensation is the total of base salary (or consulting fees), annual incentive bonus and the value of long-term incentive
compensation.
Elements

Description

Objectives

Base Salary

Base salary is determined through an analysis of a
comparator group. It reflects the capability of the
individual as demonstrated over an extended period
of time.

Attraction, retention and motivation;
and annual salary adjustments as
appropriate.

Annual Cash Bonus –

Annual cash incentive bonus is a portion of variable
compensation that is designed to reward executives
on an annual basis for achievement of corporate
and business objectives, relative to corporate and
individual performance.

Pay for performance; align with
business strategy; and attraction,
retention and motivation.

Equity compensation is a portion of variable
compensation that is designed to align executive
and Shareholder interests, focus executives on
long-term value creation, and also support the
retention of key executives.

Align to Shareholder interests; pay
for performance; and attraction,
retention and motivation.

Executives who are employees participate in
standard corporate medical, extended health and
dental insurance

Attraction and retention.

Short Term Incentives

Options & RSUs –
Long-Term Incentives

Benefits

Base Salary
Base salaries (or consulting fees) of the Corporation’s executive officers are based on assessment of factors such as current
competitive market conditions, compensation levels within the comparator group and particular skills, such as leadership
ability and management effectiveness, experience, responsibility and proven or expected performance of the particular
individual.
Base salaries will be reviewed at the end of each calendar year. The CEO recommends base salary adjustments to the
Compensation Committee for the Named Executive Officers, other than himself. The Compensation Committee determines
the base salary adjustment for the CEO taking into consideration the performance of the CEO, market conditions and the
Corporation’s ability to pay.
Short-Term Incentives
The short-term incentive program is a variable element of compensation and consists of an annual cash bonus. Annual
bonuses may be awarded at the sole discretion of the Board, based on recommendations of the Compensation Committee,
for individual achievements, contributions or efforts that the Compensation Committee has determined can reasonably be
expected to have a positive impact on Shareholder value.
The 2017 cash bonus for the Named Executive Officers was weighted between:
•
•

the Corporation’s achievements and performance – 75%; and
the Named Executive Officers’ individual performance – 25%.

As part of its duties and responsibilities and in conjunction with year-end assessment, the Compensation Committee
reviewed the Corporation’s 2017 achievements and thereafter met with Management for discussion and consideration of
each element contained in the 2017 key achievements set forth below:
•
•
•

Corporation re-focus, name change and Share consolidation;
strengthened Management & Board;
acquisition of the DeLamar Gold and Silver Project from Kinross Gold U.S.A., Inc.;
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•
•
•

acquisition of the Florida Mountain Gold and Silver Project from private groups;
maiden resource estimates at DeLamar and Florida Mountain Gold and Silver Project; and
raised over $29 mm in equity financings.

2017 bonuses were paid in full (in April 2018) following approval by the Board of Directors, at its full discretion, based on
recommendation of the Compensation Committee.
In 2018, the short-term incentive program will be linked to corporate objectives and scorecard approved by the Board. The
Compensation Committee will monitor throughout the year the progress made in reaching such objectives.
Achieving predetermined individual and/or corporate targets and objectives, as well as general performance in day to day
corporate activities, will trigger the award of a bonus payment to the Named Executive Officers. The Named Executive
Officers will receive a partial or full incentive payment depending on the number of the predetermined targets met and the
Board’s assessment of overall performance. The determination as to whether a target has been met is ultimately made by
the Board. The Board reserves the right to make positive or negative adjustments to any bonus payment if they consider
them to be appropriate.
Long-Term Incentives
Long-term incentives are performance-based grants of Options and/or RSUs. The Awards are intended to align executive
interests with those of Shareholders by tying compensation to Share performance and to assist in retention through vesting
provisions.
The Options granted to NEOs in 2017 vest as follows: 1/3 after 12 months; 1/3 after 24 months; and 1/3 after 36 months.
It is the intention of the Board to implement a formal annual option/RSU grant in 2018 and thereafter. It is also the intention
of the Board to approve targeted amounts of annual long-term incentives for each Named Executive Officer at the end of
each financial year.
Grants of Options and RSUs will be based on:
(a)
(b)
(c)
(d)

the executive’s performance;
the executive’s level of responsibility within the Corporation;
the number and exercise price of Options previously issued to the executive; and
the overall aggregate total compensation package provided to the executive.

Management will make recommendations to the Compensation Committee and the Board concerning the long-term
incentives based on the above criteria. Options and RSUs will be granted on an annual basis in connection with the review
of executives’ compensation packages. Options and RSUs may also be granted, at the discretion of the Board, throughout
the year, as special recognition for extraordinary performance. The Board will consider previous grants of Options and RSUs
and the overall number of awards that are outstanding relative to the number of outstanding Shares in determining whether
to make any new grants and the size and terms of any such grants, as well as the level of effort, time, responsibility, ability,
experience and level of commitment of the Named Executive Officer.
Equity Participation and Insider Ownership
Named Executive Officers and Directors collectively own an aggregate of 7,171,422 Shares, representing approximately
13% of the issued and outstanding Shares. The Board believes that this high level of insider ownership aligns interests of
Management with those of Shareholders.
Pension Disclosure
There are no pension plan benefits in place for the Named Executive Officers or the Directors.
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Termination and Change of Control Benefits
The Corporation has not provided compensation, monetary or otherwise, during the preceding fiscal year, to any person
who now acts or has previously acted as a Named Executive Officer or Director in connection with or related to the
retirement, termination or resignation of such person. The Corporation has not provided any compensation to such persons
as a result of a change of control of the Corporation, its subsidiaries or affiliates.
Material Terms of NEO Agreements
George Salamis, President & CEO
George Salamis is retained in the capacity of President and CEO pursuant to a consulting agreement dated effective
October 10, 2017. Pursuant to the agreement with Mr. Salamis, the Corporation agrees to pay Mr. Salamis a bi-weekly fee
of $11,538.46 ($300,000 per year), plus any applicable GST. The agreement further provides for the following payments if
there is termination with notice:
(a)
(b)
(c)
(d)

fees owed to Mr. Salamis;
lump sum cash payment equal to 24 months’ of fees;
benefits shall be maintained for a period of eight weeks; and
lump sum cash payment equal to the bonus he would have earned through the notice period of 24 months
based on the bonus received in the year prior to termination.

If Mr. Salamis resigns or is terminated within 12 months after a change of control, he will be entitled to receive a lump sum
cash payment equal to two years of his fees and an additional amount equal to two times the previous year’s annual bonus,
and any Options and other equity incentives that may be granted from time to time, including RSUs, previously granted but
not yet vested will be deemed to vest and all Options held will remain exercisable in accordance with the Plan.
Andrée St-Germain, CFO and Corporate Secretary
Andrée St-Germain was appointed as CFO and Corporate Secretary under an employment agreement dated effective
August 17, 2017. The agreement with Ms. St-Germain provides for a base salary of $200,000, and a discretionary bonus,
to be determined by the Board. The agreement further provides for the following payments if there is termination without
cause or constructive dismissal:
(a)
(b)
(c)

lump sum cash payment equal to 24 months’ base salary;
benefits shall be maintained (other than disability coverage) through the severance period of 24 months;
and
lump sum payment equal to the bonus she would have earned through the severance period of 24 months
based on the bonus received for the year before termination.

If Ms. St-Germain resigns or is terminated within 12 months after a change of control, she will receive the above
compensation and benefits, and any Options and other equity incentives that may be granted from time to time, including
RSUs, previously granted but not yet vested will be deemed to vest and all Options held will remain exercisable in
accordance with the Plan.
Max Baker, VP Exploration
Max Baker was appointed as VP Exploration under an employment agreement dated effective September 1, 2017. The
agreement with Mr. Baker provides for a base salary of US$190,000, and a discretionary bonus, to be determined by the
Board. The agreement further provides for the following payments if there is termination without cause or constructive
dismissal:
(a)
(b)
(c)

lump sum cash payment equal to 24 months’ base salary;
benefits shall be maintained (other than disability coverage) through the severance period of 24 months;
and
lump sum cash payment equal to the bonus she would have earned through the severance period of 24
months based on the bonus received for the year before termination.
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If Mr. Baker resigns or is terminated within 12 months after a change of control, he will receive the above compensation and
benefits, and any Options and other equity incentives that may be granted from time to time, including RSUs, previously
granted but not yet vested will be deemed to vest and all Options held will remain exercisable in accordance with the Plan.
PART 4: SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

____________________________________________________________________________________________
The following table sets forth information regarding the Plan as at May 10, 2018.

Number of securities
to be issued upon
exercise of
outstanding Awards
(a)

Weighted-average
exercise price of
outstanding Awards
(b)

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

Equity compensation plans
approved by securityholders

4,650,800

$1.03

955,691

Equity compensation plans
not approved by
securityholders

N/A

N/A

N/A

4,650,800

$1.03

955,691

Plan Category

Total

PART 5: STATEMENT OF CORPORATE GOVERNANCE

____________________________________________________________________________________________
NI 58-101, requires all companies to provide certain annual disclosure of their corporate governance practices with respect
to the corporate governance guidelines (the “Guidelines”) established in National Policy 58-201 – Corporate Governance
Guidelines. These Guidelines are not prescriptive, but have been used by the Corporation in adopting its corporate
governance practices. The Corporation’s approach to corporate governance is set out below.
Corporate Governance Policies
The Corporation, Board and employees of Integra have adopted Corporate Governance policies which are considered
central to the effective and efficient operation of the Corporation. These Corporate Governance Policies include:
•
•
•
•
•
•
•

Code of Business Conduct and Ethics;
Communications and Corporate Disclosure Policy;
Insider Trading Policy;
Safety, Environment and Social Responsibility Policy;
Whistle Blower Policy;
Workplace Bullying and Harassment Policy; and
Workplace Bullying and Harassment Policy Reporting and Investigation Procedures.

A copy of each policy can be obtained by emailing the Corporation at info@integraresources.com.
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Board of Directors
The Corporation believes in the importance of a strong Board of Directors and sound corporate governance policies and
practices to direct and manage our business affairs. Good corporate governance is essential to retaining the trust of our
Shareholders, attracting the right people to the organization and maintaining our social license in the communities where
we work and operate. The Corporation also believes that good governance enhances its performance .
The Board currently consists of four (4) Directors:
•
•
•
•

Mr. Stephen de Jong (Chairman);
Mr. George Salamis, President, CEO and Director;
Mr. David Awram; and
Mr. Timo Jauristo.

The Guidelines suggest that the board of directors of reporting issuers should be constituted with a majority of individuals
who qualify as “independent” directors. A director is “independent” if the individual has no direct or indirect material
relationship with the reporting issuer, which could, in the view of the reporting issuer’s board, be reasonably expected to
interfere with the exercise of a director’s independent judgment whether on the board or a committee of the board.
Notwithstanding the foregoing, an individual who is, or has been within the last three years, an employee or executive officer
of the reporting issuer is considered to have a material relationship with the reporting issuer.
Of the current Board, the following members are independent: Stephen de Jong, Timo Jauristo and David Awram. The
following member is not independent as a result of holding a current executive position: George Salamis, President and
CEO of the Corporation.
The following Directors hold directorships in other reporting issuers as set out below:
Name of Director
Stephen de Jong

Name of Other Reporting Issuer
GFG Resources Inc.

George Salamis

Calibre Mining Corp., Contact Gold Ltd.,
Edgewater Exploration Ltd., Pinecrest
Resources Ltd.

Timo Jauristo

Beadell Resources Ltd.

David Awram

Sandstorm Gold Ltd.
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Code of Business Conduct and Ethics
The Board has adopted a Code of Business Conduct and Ethics (the “Code”) that is intended to document the principles of
conduct and ethics to be followed by the Board, Management, employees and consultants of the Corporation. Its purpose
is to:
•
•
•
•
•
•
•
•
•

promote honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between
personal and professional relationships;
promote avoidance of conflicts of interest, including disclosure to an appropriate person of any material transaction
or relationship that reasonably could be expected to give rise to such a conflict;
promote full, fair, accurate, timely and understandable disclosure in reports and documents that Integra files with,
or submits to, the securities regulators and in other public communications made by the Corporation;
promote compliance with applicable governmental laws, rules and regulations;
promote the prompt internal reporting to an appropriate person of violations of the Code;
promote accountability for adherence to the Code;
provide guidance to employees, officers and directors to help them recognize and deal with ethical issues;
provide mechanisms to report unethical conduct; and
help foster culture of honesty and accountability.

The Corporation expects all of its employees, officers and Directors to comply at all times with the principles in the Code.
Board Skills Matrix
The members of the Board have diverse backgrounds and expertise, and were selected on the belief that the Corporation
and its stakeholders would benefit materially from such a broad range of talent and experience. As the need for new
Directors or executive officers arises, the Board and the Corporate Governance and Nomination Committee assess
candidates on the basis of knowledge, industry experience, financial literacy, professional ethics and business acumen,
among other factors.
The Corporate Governance and Nomination Committee reviews annually the credentials of the members of the Board. The
following table exemplifies the current skills that each nominee possesses:
Skills
Financial1

M&A2

Industry
Knowledge3

Technical
Mining4

Governance6

Human
Resources7

Sustainability8

Management9

✓

✓

✓

✓

✓

✓

✓

✓

✓

✓

✓

✓

✓

✓

✓

Director

Months of
Directorship

Govt.
Relations5

Stephen
de Jong

9

✓

✓

✓

David
Awram

6

✓

✓

✓

✓

✓

Timo
Jauristo

2

✓

✓

✓

✓

George
Salamis

2

✓

✓

✓

✓

✓

Notes:
(1) Ability to understand: (i) financial statements; (ii) financial controls and measures; (iii) capital markets; and (iv) financing options.
(2) Understanding of: (i) capital markets in friendly and unfriendly transactions; (ii) complexity of integration post-business continuation; and (iii) general legal requirements in
mergers and acquisitions (“M&A”).
(3) Understanding of the mining industry globally and the associated risks (including price and currency volatility, future growth, global supply, capital access, social license
to operate and productivity).
(4) Understanding of: (i) exploration activities; (ii) geology; and (iii) project development.
(5) Understanding of: (i) legislative and decision-making process of governments; and (ii) experience in dealing with governments (policy making, lobbying, etc.).
(6) Understanding of: (i) the requirements/process for oversight of Management; (ii) ethical conduct and responsibilities; (iii) various stakeholder requirements; (iv) commitment
of directorship; and (v) evolving trends with respect to governance of public companies.
(7) Ability to: (i) review management structure for small-to-mid size organizations; (ii) develop/assess/monitor remuneration packages (salary, benefits, long-term and shortterm incentives); and (iii) understand how to motivate people.
(8) Understanding of: (i) environmental risks in the mining industry; (ii) government regulations with respect to environmental, health & safety; and (iii) understanding of and
experience in community relations and stakeholder involvement.
(9) Ability to: (i) plan, operate and control various activities of a business; (ii) experience as a senior officer; and (iii) lead growth.
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Committees of the Board
The Board has established three standing committees: the Audit Committee, the Compensation Committee, and the
Corporate Governance and Nomination Committee. Following is a description of the authority, responsibilities, duties and
function of such committees.
It is the Board’s intention to form a Safety, Health and Environmental Committee in 2018 and a Technical Committee in the
coming years.
Audit Committee
The Audit Committee is composed of the following three (3) independent Directors:
•
•
•

Mr. David Awram (Chair)
Mr. Stephen de Jong; and
Mr. Timo Jauristo.

All three members are financially literate, within the meaning of NI 52-110.
During the financial year ended December 31, 2017, the Audit Committee met quarterly to review the interim and annual
financial statements. As necessary, these statements were discussed with the Corporation’s accountants.
For more information about the Corporation’s Audit Committee, please see the section entitled “Audit Committee
Information” in the Corporation’s Annual Information Form for the most recently completed financial year.
Compensation Committee
The Compensation Committee is responsible for approving compensation objectives and the specific compensation
programs for policies and practices of the Corporation on matters of remuneration, succession planning, compensation
recruitment, development, retention and performance evaluations, which policies are developed and implemented in
conformity with the Corporation’s objectives with the view to attracting and retaining the best qualified members of
Management and employees. The Compensation Committee is responsible for recommending, monitoring and reviewing
compensation programs for senior executives.
The Compensation Committee was formed on March 12, 2018. As a result, no meetings of the Compensation Committee
occurred in 2017. The Compensation Committee is composed of the following three (3) independent Directors:
•
•
•

Mr. Timo Jauristo (Chair);
Mr. David Awram; and
Mr. Stephen de Jong.

Corporate Governance and Nomination Committee
The Corporate Governance and Nomination Committee is responsible for the monitoring of the Corporation’s corporate
governance and nomination matters.
The Nominating and Corporate Governance Committee has the general mandate to: (i) consider and assess all issues that
may affect the Corporation in the areas of corporate governance and nomination generally; (ii) recommend actions or
measures to the Board to be taken in connection with these two (2) areas; and (iii) monitor the implementation and
administration of such actions or measures, or of corporate policies and guidelines adopted by regulatory authorities or the
Board with respect to said two (2) areas.
Corporate governance practices determine the process and structure used to manage and run the internal and commercial
business of the Corporation with a view to preserving its financial and operational integrity, complying with all applicable
rules in general and increasing its value to Shareholders.
As regards corporate governance matters, the Corporate Governance and Nomination Committee is responsible for
establishing practices which must be followed and should be in line with corporate governance rules and guidelines in effect
from time to time as adopted by relevant authorities. The Corporate Governance and Nomination Committee is also
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responsible for recommending to the Board new candidates for Directors and to assist the Board in the assessment of the
performance of senior officers, of the Board and its committees and of individual Directors.
The Corporate Governance and Nomination Committee was formed on March 12, 2018. As a result, no meetings of the
Corporate Governance and Nomination Committee occurred in 2017. The Corporate Governance and Nomination
Committee is composed of the following three (3) independent Directors:
•
•
•

Mr. Stephen de Jong (Chair);
Mr. David Awram; and
Mr. Timo Jauristo.

Board and Executive Officer Diversity
Diversity, including the level of representation of women on the Board, is one factor which the Corporate Governance and
Nomination Committee takes into consideration in identifying and nominating candidates for election or reelection to the
Board. However, the Corporate Governance and Nomination Committee evaluates potential nominees to the Board by
reviewing the qualifications of prospective nominees to determine their relevance and particular skill set having regard to
the then-current Board composition and the anticipated skills required to supplement and round out the capabilities of the
Board.
The Corporation believes that potential candidates for executive officer positions should be evaluated based on his or her
individual skills and experience and while the Corporation considers diversity, including the level of representation of women,
the Corporation is committed to offering equal employment opportunities based upon an individual’s qualifications and
performance.
Currently, the number of female Directors and executive officers of the Corporation is one (or 14% of current Directors and
executive officers). While the Corporation has not set a target with respect to the appointment of female Directors or
executive officers, the Corporation is committed to providing an environment in which all employees and Directors are
treated with fairness and respect, and have equal access to opportunities for advancement based on skills and aptitude.
Orientation and Continuing Education
The Corporation does not provide a formal orientation and education program for new Directors; however, any new Directors
will be given the opportunity to familiarize themselves with the Corporation, the current Directors and members of
Management. Directors are also encouraged and given the opportunity for continuing education.
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PART 6: OTHER INFORMATION

____________________________________________________________________________________________
Indebtedness of Directors and Senior Officers
As of the date of this Circular, other than routine indebtedness and as stated below, there is no outstanding indebtedness
to the Corporation or any of its subsidiaries by any current or former executive officer or Director, any proposed nominee
for election as a Director, any employees of neither the Corporation nor any of their other respective associates.
Interest of Informed Persons in Material Transactions
Other than as stated herein, no informed person, Director, executive officer, nominee for Director, nor any associate or affiliate
of such persons, has any material interest, direct or indirect, in any transactions since commencement of the Corporation’s
most recently completed financial year or in any proposed transactions which has materially affected or would materially affect
the Corporation or its subsidiaries.
Interest of Certain Persons in Matters To Be Acted Upon
Other than as stated herein, no person who was a Director or executive officer of the Corporation since the beginning of the
Corporation’s most recently completed financial year, nominee for Director, nor any associate or affiliate of such persons,
has a material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any item of business
to be acted upon at the Meeting, other than the election of Directors.
Management Contracts
The management functions of Integra are performed by the Corporation’s executive officers and Integra has no
management agreements or arrangements under which such management functions are performed by persons other than
the executive officers of Integra.
Additional Information
Additional information concerning the Corporation can be found on SEDAR at www.sedar.com and on the Corporation’s
website at www.integraresources.com.
Financial information relating to the Corporation is provided in the Corporation’s audited financial statements and the
management discussion and analysis (“MD&A”) for the year ended December 31, 2017. Shareholders may download the
financial statements and MD&A from SEDAR (www.sedar.com) or contact the Corporation directly to request copies of the
financial statements and MD&A by: (i) mail to Suite 200, 82 Richmond Street East, Toronto, Ontario M5C 1P1; (ii) fax to
416-848-0790; or (iii) e-mail to george@dsacorp.ca.
Additional information concerning the Corporation may be obtained by any Shareholder free of charge through the
Corporation’s website at www.integraresources.com or by contacting the Corporation at 604-417-0576.
DATED at Vancouver, British Columbia this 14th day of May 2018.
BY ORDER OF THE BOARD
George Salamis
President & CEO
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SCHEDULE A
EQUITY INCENTIVE PLAN, as proposed to be adopted

See attached.

INTEGRA RESOURCES CORP.
EQUITY INCENTIVE PLAN
January 18, 2018

PART 1
PURPOSE

1.1

Purpose

The purpose of this Plan is to secure for the Company and its shareholders the benefits inherent in share
ownership by the employees, consultants and directors of the Company and its affiliates who, in the
judgment of the Board, will be largely responsible for its future growth and success. It is generally
recognized that equity incentive plans of the nature provided for herein aid in retaining and encouraging
individuals of exceptional ability because of the opportunity offered them to acquire a proprietary interest
in the Company.

1.2

Available Awards

Awards that may be granted under this Plan include:

1.3

(a)

Options; and

(b)

Restricted Share Units.

Purchase Program

Program Shares may also be purchased by Eligible Employees pursuant to the Purchase Program under
this Plan.

PART 2
INTERPRETATION

2.1

Definitions

(a)

“Affiliate” has the meaning set out in the Exchange’s Corporate Finance Manual.

(b)

“Award” means any right granted under this Plan, including Options and Restricted
Share Units.

(c)

“BCA” means the Business Corporations Act (Ontario).

(d)

“Blackout Period” means an interval of time during which the Company has determined,
pursuant to the Company’s internal trading policies, 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 otherwise prohibited by
law from trading any securities of the Company.

(e)

“Board” means the board of directors of the Company.

(f)

“Cashless Exercise Right” has the meaning set forth in Section 3.5 of this Plan.

(g)

“Change of Control” means, in respect of the Company:
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(i)

if, as a result of or in connection with the election of directors, the people who
were directors (or who were entitled under a contractual arrangement to be
directors) of the Company before the election cease to constitute a majority of
the Board, unless the directors have been nominated by management, corporate
investors, or approved of by a majority of the previously serving directors;

(ii)

any transaction at any time and by whatever means pursuant to which any
Person or any group of two or more Persons acting jointly or in concert as a
single control group or any affiliate (other than a wholly-owned subsidiary of the
Company or in connection with a reorganization of the Company) or any one or
more directors thereof hereafter “beneficially owns” (as defined in the BCA)
directly or indirectly, or acquires the right to exercise control or direction over,
voting securities of the Company representing 50% percent or more of the then
issued and outstanding voting securities of the Company, as the case may be, in
any manner whatsoever;

(iii)

the sale, assignment, lease or other transfer or disposition of more than 50%
percent of the assets of the Company to a Person or any group of two or more
Persons acting jointly or in concert (other than a wholly-owned subsidiary of the
Company or in connection with a reorganization of the Company);

(iv)

the occurrence of a transaction requiring approval of the Company’ shareholders
whereby the Company is acquired through consolidation, merger, exchange of
securities involving all of the Company’ voting securities, purchase of assets,
amalgamation, statutory arrangement or otherwise by any Person or any group
of two or more Persons acting jointly or in concert (other than a short-form
amalgamation of the Company or an exchange of securities with a wholly-owned
subsidiary of the Company or a reorganization of the Company); or

(v)

any sale, lease, exchange, or other disposition of all or substantially all of the
assets of the Company other than in the ordinary course of business.

For the purposes of the foregoing, “voting securities” means Shares and any other shares entitled
to vote for the election of directors and shall include any securities, whether or not issued by the
Company, which are not shares entitled to vote for the election of directors but are convertible
into or exchangeable for shares which are entitled to vote for the election of directors, including
any options or rights to purchase such shares or securities.

(h)

“Code” means the United States Internal Revenue Code of 1986, as amended, and any
applicable United States Treasury Regulations and other binding guidance thereunder.

(i)

“Committee” has the meaning attributed thereto in Section 8.1.

(j)

“Company” means Integra Resources Corp., a company incorporated under the laws of
Ontario.

(k)

“Compensation” means total compensation received by a Participant from the Company
or a subsidiary in accordance with the terms of employment during the applicable payroll
period.

(l)

“Consultant” has the meaning set out in the Exchange’s Corporate Finance Manual.

(m)

“Deferred Payment Date” for a Participant means the date after the Restricted Period in
respect of Restricted Share Units which is the earlier of (i) the date which the Participant
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has elected to defer receipt of the underlying Shares in accordance with Section 4.5 of
this Plan; and (ii) the Participant’s Separation Date.

(n)

“Designated Affiliate” means subsidiaries of the Company designated by the Committee
from time to time for purposes of this Plan.

(o)

“Director Retirement” in respect of a Participant, means the Participant ceasing to hold
any directorships with the Company, any Designated Affiliate and any entity related to the
Company for purposes of the Income Tax Act (Canada) after attaining a stipulated age in
accordance with the Company’s normal retirement policy, or earlier with the Company’s
consent.

(p)

“Director Separation Date” means the date that a Participant ceases to hold any
directorships with the Company and any Designated Affiliate due to a Director Retirement
or Director Termination, and also ceases to serve as an employee or consultant with the
Company, any Designated Affiliate and any entity related to the Company for the
purposes of the Income Tax Act (Canada).

(q)

“Director Termination” means the removal of, resignation or failure to re-elect an
Eligible Director (excluding a Director Retirement) as a director of the Company, a
Designated Affiliate and any entity related to the Company for purposes of the Income
Tax Act (Canada).

(r)

“Discounted Market Price” has the meaning set out in the Exchange’s Corporate
Finance Manual.

(s)

“Disinterested Shareholder Approval” means a majority of the votes attached to
Shares held by shareholders of the Company, but excluding those persons with an
interest in the subject matter of the resolution, as set out in the Exchange’s Corporate
Finance Manual.

(t)

“Effective Date” has the meaning set forth in Section 7.7.

(u)

“Eligible Consultant” means Consultants who are entitled to receive equity incentives
pursuant to the Rules of the Exchange.

(v)

“Eligible Directors” means the directors of the Company or any Designated Affiliate who
are, as such, eligible for participation in this Plan.

(w)

“Eligible Employees” means employees (including officers and directors) of the
Company or any Designated Affiliate thereof, whether or not they have a written
employment contract with Company, determined by the Committee; upon
recommendation of the Committee, as employees eligible for participation in this Plan.
Eligible Employees shall include Service Providers eligible for participation in this Plan as
determined by the Committee.

(x)

“Eligible Person” means an Eligible Employee, Eligible Consultant or Eligible Director.

(y)

“Employer Contribution” means, in respect of a Program Participant, an amount equal
to, at the Board’s sole option, up to 100% of the Program Shares purchased under the
Purchase Program by the Program Agent on behalf of the Program Participant for the
applicable payroll period.

(z)

“Employer Shares” has the meaning set forth in Section 5.20.
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(aa)

“Exchange” means the TSX Venture Exchange.

(bb)

“Insider” has the meaning set out in the Exchange’s Corporate Finance Manual.

(cc)

“Investor Relations Activities” has the meaning set out in the Exchange’s Corporate
Finance Manual.

(dd)

“Market Price” has the meaning set out in the Exchange’s Corporate Finance Manual.

(ee)

“Option” means an option granted under the terms of this Plan.

(ff)

“Option Period” means the period during which an Option is outstanding.

(gg)

“Option Shares” has the meaning set forth in Section 3.5 of this Plan.

(hh)

“Optionee” means an Eligible Person to whom an Option has been granted under the
terms of this Plan.

(ii)

“Participant” means an Eligible Person who participates in this Plan.

(jj)

“Person” includes any individual and any corporation, company, partnership,
governmental authority, joint venture, association, trust, or other entity.

(kk)

“Plan” means this Equity Incentive Plan, as it may be amended and restated from time to
time.

(ll)

“Program Participant” means an Eligible Employee who participates in the Purchase
Program.

(mm) “Program Shares” means Shares purchased pursuant to the Purchase Program.
(nn)

“Program Agent” means the agent appointed by the Company from time to time to
administer the Purchase Program.

(oo)

“Purchase Program” means the purchase program for Eligible Employee to purchase
Program Shares as set out herein.

(pp)

“Redemption Date” has the meaning set forth in Section 4.12 of this Plan.

(qq)

“Redemption Notice” has the meaning set forth in Section 4.12 of this Plan.

(rr)

“Restricted Period” means any period of time that a Restricted Share Unit is not vested
and the Participant holding such Restricted Share Unit remains ineligible to receive the
relevant Shares, determined by the Board in its absolute discretion, however, such period
of time may be reduced or eliminated from time to time and at any time and for any
reason as determined by the Board, including, but not limited to, circumstances involving
death or disability of a Participant.

(ss)

“Retirement” in respect of an Eligible Employee, means the Eligible Employee ceasing to
hold any employment with the Company or any Designated Affiliate after attaining a
stipulated age in accordance with the Company’s normal retirement policy, or earlier with
the Company’s consent.
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(tt)

“Restricted Share Unit” has such meaning as ascribed to such term at Section 4.1 of
this Plan.

(uu)

“Restricted Share Unit Grant Letter” has the meaning ascribed to such term in Section
4.3 of this Plan.

(vv)

“Separation Date” means the date that a Participant ceases to be an Eligible Person.

(ww)

“Service Provider” means any person or company engaged by the Company or a
Designated Affiliate to provide services for an initial, renewable or extended period of 12
months or more.

(xx)

“Shares” means the common shares of the Company.

(yy)

“Specified Employee” means a U.S. Taxpayer who meets the definition of “specified
employee”, as defined in Section 409A(a)(2)(B)(i) of the Internal Revenue Code.

(zz)

“Tax Obligations” means the amount of all withholding required under any governing tax
law with respect to the payment of any amount with respect to the redemption of a
Restricted Share Unit, including amounts funded by the Company on behalf of previous
withholding tax payments and owed by the Participant to the Company or with respect to
the exercise of an Option, as applicable.

(aaa) “Termination” means the termination of the employment (or consulting services) of an
Eligible Employee or Eligible Consultant with or without cause by the Company or a
Designated Affiliate or the cessation of employment (or consulting services) of the
Eligible Employee or Eligible Consultant with the Company or a Designated Affiliate as a
result of resignation or otherwise, other than the Retirement of the Eligible Employee.

(bbb) “Trading Day” means a day on which the Shares are traded on the Exchange or, in the
event that the Shares are not traded on the Exchange, such other stock exchange on
which the Shares are then traded.

(ccc)

2.2

“US Taxpayer” means a Participant who is a US citizen, US permanent resident or other
person who is subject to taxation on their income under the United States Internal
Revenue Code of 1986.

Interpretation

(a)

This Plan is created under and is to be governed, construed and administered in
accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein.

(b)

Whenever the Board or Committee is to exercise discretion in the administration of the
terms and conditions of this Plan, the term “discretion” means the sole and absolute
discretion of the Board or Committee.

(c)

As used herein, the terms “Part” or “Section” mean and refer to the specified Part or
Section of this Plan, respectively.

(d)

Where the word “including” or “includes” is used in this Plan, it means “including (or
includes) without limitation”.
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(e)

Words importing the singular include the plural and vice versa and words importing any
gender include any other gender.

(f)

Unless otherwise specified, all references to money amounts are to Canadian dollars.

PART 3
STOCK OPTIONS

3.1

Participation

The Company may from time to time grant Options to Participants pursuant to this Plan.

3.2

Price

The exercise price per Share of any Option shall be not less than one hundred per cent (100%) of the
Market Price on the date of grant.

3.3

Grant of Options

The Board, on the recommendation of the Committee, may at any time authorize the granting of Options
to such Participants as it may select for the number of Shares that it shall designate, subject to the
provisions of this Plan. The date of grant of an Option shall, unless otherwise determined by the Board,
be (i) the date such grant was approved by the Committee for recommendation to the Board, provided the
Board approves such grant; or (ii) for a grant of an Option not approved by the Committee for
recommendation to the Board, the date such grant was approved by the Board.
Each Option granted to a Participant shall be evidenced by a stock option agreement with terms and
conditions consistent with this Plan and as approved by the Board on the recommendation of the
Committee (which terms and conditions need not be the same in each case and may be changed from
time to time, subject to Section 7.8 of this Plan, and the approval of any material changes by the
Exchange or such other exchange or exchanges on which the Shares are then traded).
In respect of Options granted to Participants pursuant to this Plan, the Company is representing herein
and in the applicable stock option agreement that the Participant is a bona fide Eligible Person of the
Company or its subsidiary.

3.4

Terms of Options

The Option Period shall be five years from the date such Option is granted or such greater or lesser
duration as the Board, on the recommendation of the Committee, may determine at the date of grant, and
may thereafter be reduced with respect to any such Option as provided in Section 3.6 hereof covering
termination of employment or death of the Optionee; provided, however, that at any time the expiry date
of the Option Period in respect of any outstanding Option under this Plan should be determined to occur
either during a Blackout Period imposed by the Company or within ten business days following the expiry
of the Blackout Period, the expiry date of such Option Period shall be deemed to be the date that is the
tenth business day following the expiry of the Blackout Period.
Unless otherwise determined from time to time by the Board, on the recommendation of the Committee,
Options shall vest and may be exercised (in each case to the nearest full Share) during the Option Period
as follows:

(a)

for an Eligible Employee, annually over a thirty-six month period, with one-third of the
Options vesting on the date which is twelve months after grant, and an additional onethird each twelve months thereafter; and
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(b)

for an Eligible Director, annually over a twenty-four month period, with one-third of the
Options vesting on the date of grant, and an additional one-third each twelve months
thereafter.

Except as set forth in Section 3.6, no Option may be exercised unless the Optionee is at the time of such
exercise:

(a)

in the case of an Eligible Employee, in the employ (or retained as a Service Provider) of
the Company or a Designated Affiliate and shall have been continuously so employed or
retained since the grant of the Option;

(b)

in the case of an Eligible Consultant, a Consultant of the Company or a Designated
Affiliate and shall have been such a Consultant continuously since the grant of the
Option; or

(c)

in the case of an Eligible Director, a director of the Company or a Designated Affiliate and
shall have been such a director continuously since the grant of the Option.

The exercise of any Option will be contingent upon the Optionee having entered into an Option
agreement with the Company on such terms and conditions as have been approved by the Board, on the
recommendation of the Committee, and which incorporates by reference the terms of this Plan. The
exercise of any Option will, subject to Section 3.5, also be contingent upon receipt by the Company of
cash payment of the full purchase price of the Shares being purchased.
In accordance with applicable securities legislation and the provisions of the policies of the Exchange,
Shares issuable upon exercise of the Options may be subject to a hold period or trading restrictions.

3.5

Cashless Exercise Right

Unless prohibited by the Exchange, Participants have the right (the “Cashless Exercise Right”), in lieu of
the right to exercise an Option, to terminate such Option in whole or in part by notice in writing delivered
by the Participant to the Company electing to exercise the Cashless Exercise Right and, in lieu of
receiving the Shares (the “Option Shares”) to which such terminated Option relates, to receive the
number of Shares, disregarding fractions, which is equal to the quotient obtained by:

(a)

subtracting the applicable Option exercise price per Share from the Market Price per
Share on the business day immediately prior to the exercise of the Cashless Exercise
Right and multiplying the remainder by the number of Option Shares;

(b)

subtracting from the amount obtained under 3.5(a) that amount of Tax Obligations
applicable to the Option Shares; and

(c)

dividing the net amount obtained under subsection 3.5(b) by the Market Price per Share
on the business day immediately prior to the exercise of the Cashless Exercise Right.

If a Participant exercises a Cashless Exercise Right in connection with an Option, it is exercisable only to
the extent and on the same conditions that the related Option is exercisable under this Plan.

3.6

Effect of Termination of Employment or Death

If an Optionee:

(a)

dies while employed by, a Consultant to or while a director of the Company or a
Designated Affiliate, any Option held by him or her at the date of death shall become
exercisable in whole or in part, but only by the person or persons to whom the Optionee’s
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rights under the Option shall pass by the Optionee’s will or applicable laws of descent
and distribution. Unless otherwise determined by the Board, on the recommendation of
the Committee, all such Options shall be exercisable only to the extent that the Optionee
was entitled to exercise the Option at the date of his or her death and only for 12 months
after the date of death or prior to the expiration of the Option Period in respect thereof,
whichever is sooner; and

(b)

3.7

ceases to be employed by, a Consultant to or act as a director of the Company or a
Designated Affiliate for cause, no Option held by such Optionee will, unless otherwise
determined by the Board, on the recommendation of the Committee, be exercisable
following the date on which such Optionee ceases to be so engaged. If an Optionee
ceases to be employed by, a Service Provider to or act as a director of the Company or a
Designated Affiliate for any reason other than cause then, unless otherwise determined
by the Board, on the recommendation of the Committee, any Option held by such
Optionee at the effective date thereof shall become exercisable for a period of up to 12
months thereafter or prior to the expiration of the Option Period in respect thereof,
whichever is sooner.

Reduction in Exercise Price

Disinterested Shareholder Approval (as required by the Exchange) will be obtained for any reduction in
the exercise price of any Option granted under this Plan if the holder thereof is an Insider of the Company
at the time of the proposed amendment.

3.8

Change of Control

In the event of a Change of Control, all Options outstanding shall vest immediately and be settled by the
issuance of Shares or cash, except Options granted to Eligible Consultants performing Investor Relations
Activities, unless prior Exchange approval is obtained.

PART 4
RESTRICTED SHARE UNITS

4.1

Participants

The Company has the right to grant, in its sole and absolute discretion, to any Participant, rights to
receive any number of fully paid and non-assessable Shares (“Restricted Share Units”) as a
discretionary payment in consideration of past services to the Company or as an incentive for future
services, subject to this Plan and with such additional provisions and restrictions as the Board may
determine.

4.2

Maximum Number of Shares

The aggregate maximum number of Shares available for issuance from treasury underlying Restricted
Shares Units under this Plan, subject to adjustment pursuant to Section 7.3, shall not exceed 800,000
Shares. Any Shares subject to a Restricted Share Unit which has been granted under the Plan and which
has been cancelled or terminated in accordance with the terms of the Plan without the applicable
Restricted Period having expired will again be available under the Plan.
Such aggregate maximum number of Shares subject to Restricted Share Units which have been granted
under this Plan shall be subject to the approval of the disinterested shareholders of the Company to be
given by a resolution passed at a meeting of the shareholders of the Corporation and acceptance by the
Exchange or any regulatory authority having jurisdiction over the securities of the Company.
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The aggregate maximum number of Shares underlying Restricted Share Units under this Plan that may
be issued to any one Participant: (i) at the time of grant shall not exceed 1% of the Company’s issued and
outstanding Shares; and (ii) within a 12 month period shall not exceed 2% of the Company’s issued and
outstanding Shares.

4.3

Restricted Share Unit Grant Letter

Each grant of a Restricted Share Unit under this Plan shall be evidenced by a grant letter (a “Restricted
Share Unit Grant Letter”) issued to the Participant by the Company. Such Restricted Share Unit Grant
Letter shall be subject to all applicable terms and conditions of this Plan and may be subject to any other
terms and conditions (including without limitation any recoupment, reimbursement or claw-back
compensation policy as may be adopted by the Board from time to time) which are not inconsistent with
this Plan and which the Board, on the recommendation of the Committee, deems appropriate for inclusion
in a Restricted Share Unit Grant Letter. The provisions of the various Restricted Share Unit Grant Letters
issued under this Plan need not be identical.

4.4

Restricted Period

Concurrent with the determination to grant Restricted Share Units to a Participant, the Board, on the
recommendation of the Committee, shall determine the Restricted Period applicable to such Restricted
Share Units. In addition, at the sole discretion of the Board, at the time of grant, the Restricted Share
Units may be subject to performance conditions to be achieved by the Company or a class of Participants
or by a particular Participant on an individual basis, within a Restricted Period, for such Restricted Share
Units to entitle the holder thereof to receive the underlying Shares.

4.5

Deferred Payment Date

Participants who are residents of Canada for the purposes of the Income Tax Act (Canada) and not a US
Taxpayer may elect to defer to receive all or any part of the Shares underlying Restricted Share Units
until one or more Deferred Payment Dates. Any other Participants may not elect a Deferred Payment
Date.

4.6

Prior Notice of Deferred Payment Date

Participants who elect to set a Deferred Payment Date must give the Company written notice of the
Deferred Payment Date(s) not later than thirty (30) days prior to the expiration of the Restricted Period.
For certainty, Participants shall not be permitted to give any such notice after the day which is thirty (30)
days prior to the expiration of the Restricted Period and a notice once given may not be changed or
revoked.

4.7

Retirement or Termination during Restricted Period

In the event and to the extent of the Retirement or Termination and/or, as applicable, the Director
Retirement or Director Termination of a Participant from all such roles with the Company during the
Restricted Period, any Restricted Share Units held by the Participant shall immediately terminate and be
of no further force or effect; provided, however, that the Board shall have the absolute discretion to modify
the grant of the Restricted Share Units to provide that the Restricted Period shall terminate immediately
prior to the date of such occurrence.

4.8

Retirement or Termination after Restricted Period

In the event and to the extent of the Retirement or Termination and/or, as applicable, the Director
Retirement or Director Termination of the Participant from all such roles with the Company following the
Restricted Period and prior to a Deferred Payment Date, the Participant shall be entitled to receive, and
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the Company shall issue forthwith, Shares in satisfaction of the Restricted Share Units then held by the
Participant.

4.9

Death or Disability of Participant

In the event of the death or total disability of a Participant, any Shares represented by Restricted Share
Units held by the Participant shall be immediately issued by the Company to the Participant or legal
representative of the Participant.

4.10

Payment of Dividends

Subject to the absolute discretion of the Board, in the event that a dividend (other than a stock dividend)
is declared and paid by the Company on the Shares, a Participant may be credited with additional
Restricted Share Units. The number of such additional Restricted Share Units, if any, will be calculated by
dividing (a) the total amount of the dividends that would have been paid to the Participant if the Restricted
Share Units (including Restricted Share Units in which the Restricted Period has expired but the Shares
have not been issued due to a Deferred Payment Date) in the Participant’s account on the dividend
record date had been outstanding Shares (and the Participant held no other Shares) by (b) the Market
Price of the Shares on the date on which such dividends were paid.

4.11

Change of Control

In the event of a Change of Control, all Restricted Share Units outstanding shall vest immediately and be
settled by the issuance of Shares or cash notwithstanding the Restricted Period and any Deferred
Payment Date.

4.12

Redemption of Restricted Share Units

Except to the extent prohibited by the Exchange, upon expiry of the applicable Restricted Period (or on
the Deferred Payment Date, as applicable) (the “Redemption Day”), the Company shall redeem
Restricted Share Units in accordance with the election made in a written notice (the “Redemption
Notice”) given by the Participant to the Company by:

(a)

issuing to the Participant one Share for each Restricted Share Unit redeemed provided
the Participant makes payment to the Company of an amount equal to the Tax Obligation
required to be remitted by the Company to the taxation authorities as a result of the
redemption of the Restricted Share Units;

(b)

issuing to the Participant one Share for each Restricted Share Unit redeemed and either
(i) selling, or arranging to be sold, on behalf of the Participant, such number of Shares
issued to the Participant as to produce net proceeds available to the Company equal to
the applicable Tax Obligation so that the Company may remit to the taxation authorities
an amount equal to the Tax Obligation, or (ii) receiving from the Participant at the time of
issuance of the Shares an amount equal to the applicable Tax Obligation;

(c)

subject to the discretion of the Company, paying in cash to, or for the benefit of, the
Participant, the value of any Restricted Share Units being redeemed, less any applicable
Tax Obligation; or

(d)

a combination of any of the Shares or cash in (a), (b) or (c) above.

The Shares shall be issued and the cash, if any, shall be paid as a lump-sum by the Company within ten
business days of the date the Restricted Share Units are redeemed pursuant to this Part 4. A Participant
shall have no further rights respecting any Restricted Share Unit which has been redeemed in
accordance with this Plan.
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PART 5
EMPLOYEE SHARE PURCHASE PROGRAM

5.1

Enrolment

An Eligible Employee may enter the Purchase Program by providing written notice to the Company (in the
form prescribed by the Company) of the Eligible Employee’s intention to enrol in the Purchase Program.
In the written notice, the Program Participant shall specify his or her contribution amount as set out in
Sections 5.8 and 5.9 of this Plan. Subject to the restrictions under the Company’s blackout policy and
compliance with securities laws, such authorization will take effect three weeks after the Company
receives written notice and the Program Participant will be eligible to participate under the Purchase
Program as of the next practicable payroll period in accordance with Section 5.8. Unless a Program
Participant authorizes changes to his or her payroll deductions in accordance with Section 5.9 or
withdraws from the Purchase Program, his or her deductions under the latest authorization on file with the
Company shall continue from one payroll period to the succeeding payroll period as long as the Purchase
Program remains in effect.

5.2

Restrictions

The Company may deny or delay the right to participate in the Purchase Program to any Eligible
Employee if such participation would cause a violation of any applicable laws or the Company’s blackout
policy.

5.3

Change of Control

Upon the occurrence of a Change of Control, unless otherwise resolved by the Board, any enrolment in
the Purchase Program will be deemed to have ceased immediately prior to the Change of Control and the
amounts to be contributed to the Purchase Program shall not be used under the Purchase Program.

5.4

Administration of the Purchase Program

The Company may, from time to time, appoint a Program Agent to administer the Program on behalf of
the Company and the Program Participants, pursuant to an agreement between the Company and the
Program Agent which may be terminated by the Company or the Program Agent in accordance with its
terms.

5.5

Dealing in the Company’s Securities

The Program Agent may, from time to time, for its own account or on behalf of accounts managed by
them, deal in securities of the Company. The Program Agent shall not deal in the Program Shares under
the Purchase Program unless in accordance with the terms of this Program and shall not purchase for or
sell to any account for which it is acting as principal.

5.6

Adherence to Regulation

The Program Agent is required to comply with applicable laws, orders or regulations of any governmental
authority which impose on the Program Agent a duty to take or refrain from taking any action under the
Purchase Program and to permit any property authorized person to have access to and to examine and
make copies of any records relating to the Purchase Program.

5.7

Resignation of Program Agent

The Program Agent may resign as Program Agent under the Purchase Program in accordance with the
agreement between the Company and the Program Agent, in which case the Company will appoint
another agent as the Program Agent.
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5.8

Payroll Deduction

Eligible Employees may enter the Purchase Program by authorizing payroll deductions to be made for the
purchase of Program Shares. A Program Participant may contribute, on a per pay period basis, between
one percent (1%) to five percent (5%) of a Program Participant’s Compensation on each payday. All
payroll deductions made by a Program Participant, after the Company has affected the necessary tax
withholdings as required by law, shall be credited to his or her account under the Purchase Program. A
Program Participant may not make any additional payments into such account.

5.9

Variation in Amount of Payroll Deduction

A Program Participant may authorize increases or decreases in the amount of payroll deductions subject
to the minimum and maximum percentages set out in Section 5.8. In order to effect such a change in the
amount of the payroll deductions, the Company must receive a minimum of three weeks written notice of
such change in the manner specified by the Company.

5.10

Purchase of Program Shares

Program Shares purchased under the Purchase Program shall be purchased on the open market by the
Program Agent. As soon as practicable following each pay period, the Company shall remit the total
contributions to the Program Agent for the purchase of the Program Shares. The Program Agent will then
execute the purchase order and shall allocate Program Shares (or fraction thereof) to each Program
Participant’s individual recordkeeping account. In the event the purchase of Program Shares takes place
over a number of days and at different prices, then each Program Participant’s allocation shall be
adjusted on the basis of the average price per Program Share over such period.

5.11

Commissions and Administrative Costs

Commissions relating to the purchase of the Program Shares under the Purchase Program will be
deducted from the total contributions submitted to the Program Agent. The Company will pay all other
administrative costs associated with the implementation and operation of the Purchase Program.

5.12

Program Shares to be held by Program Agent

The Program Shares purchased under the Purchase Program shall be held by the Program Agent an
account on behalf of the Program Participants. Program Participants shall receive quarterly statements
that will evidence all activity in the accounts that have been established on their behalf. Such statements
will be issued by the Program Agent. In the event a Program Participant wishes to hold certificates in his
or her own name, the Program Participant must instruct the Program Agent independently and bear the
costs associated with the issuance of such certificates and pay, if required, a fee for each certificate so
issued. Fractional Program Shares shall be liquidated on a cash basis only in lieu of the issuance of
certificates for such fractional Program Shares upon the Program Participant’s withdrawal from the
Purchase Program. For avoidance of doubt, Program Participants will be the beneficial shareholders of
the Program Shares purchased on their behalf in the Purchase Program and shall have all the rights to
vote and to dividends and other rights inherent to being shareholders.

5.13

Sale of Program Shares

Subject to the Company’s blackout policy and applicable laws, each Program Participant may sell at any
time all or any portion of the Program Shares acquired under the Purchase Program and held by the
Program Agent by notifying the Program Agent who will execute the sale on behalf of the Program
Participant, provided that the Program Participant shall have held such Program Shares for a minimum
period of 12 months. The Program Participant shall pay commission and any other expenses incurred
with regard to the sale of the Program Shares. All such sales of the Program Shares will be subject to
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compliance with any applicable federal or state securities, tax or other laws. Each Program Participant
assumes the risk of any fluctuations in the market price of the Program Shares.

5.14

Withdrawal

Upon the Company receiving three weeks prior written notice, a Program Participant may cease making
contributions to the Purchase Program at any time by changing his or her payroll deduction to zero. If the
Program Participant desires to withdraw from the Purchase Program by liquidating all or part of his or her
shareholder interest, the Program Participant must contact the Program Agent directly and the Program
Participant shall receive the proceeds from the sale less commission and other expenses on such sale.

5.15

Termination of Rights under the Purchase Program

The Program Participant’s rights under the Purchase Program will terminate when he or she ceases to be
an eligible Participant due to retirement, resignation, death, termination or any other reason. A notice of
withdrawal will be deemed to have been received from a Program Participant on the day of his or her final
payroll deduction. If a Program Participant’s payroll deductions are interrupted by any legal process, a
withdrawal notice will be deemed as having been received on the day the interruption occurs.

5.16

Disposition of Program Shares

In the event of the Program Participant’s termination of rights under Section 5.15 of this Plan, the
Program Participant will be required to:

5.17

(a)

sell any shares then remaining in the Program Participant’s account;

(b)

transfer all remaining shares to an individual brokerage account; or

(c)

request the Company’s transfer agent to issue a share certificate to the Program
Participant for any shares remaining in the Program Participant’s account.

Fractional Program Shares and Unused Amounts

Any fractional shares remaining in the Program Participant’s account will be sold and the proceeds will be
sent to the Program Participant. Any contributed cash amounts in the Program Participant’s account will
be returned to the Program Participant.

5.18

Failure to Notify

If the Program Participant does not select any of the options set out in Section 5.16 within 30 days, the
Program Participant will be sent a certificate representing his or her whole Program Shares. The Program
Participant will also receive a check equal to your proceeds from the sale of any fractional shares, less
applicable transaction and handling fees.

5.19

Termination or Amendment of the Purchase Program

Subject to regulatory or Exchange approval, the Board may amend, suspend, in whole or in part, or
terminate the Purchase Program upon notice to the Program Participants without their consent or
approval. If the Purchase Program is terminated, the Program Agent will send to each Program
Participant a certificate for whole Program Shares under the Purchase Program together with payment for
any fractional Program Shares, and the Company or the Program Agent, as the case may be, will return
all payroll deductions and other cash not used in the purchase of the Program Shares. If the Purchase
Program is suspended, the Program Agent will make no purchase of the Program Shares following the
effective date of such suspension and all payroll deductions and cash not used in the purchase of the
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Program Shares will remain on the Program Participant’s account with the Program Agent until the
Purchase Program is re-activated.

5.20

Employer Contributions

During the first payroll period after a Program Participant has delivered his or her payroll deduction
authorization or participation notice in accordance with Section 5.1, the Company, at its sole option, may
record its obligation to make an Employer Contribution to the Program Participant’s account in
accordance with the terms of the Purchase Program. Program Shares purchased with Employer
Contributions will be designated as “Employer Shares” and the number of Employer Shares to be issued
to a Program Participant and credited to the Program Participant’s account under the Purchase Program
shall be at the option of the Board and based on the Market Price for the Program Shares on the last
Trading Day of the applicable month, however the issuance of such Employer Shares will be deferred by
the Company for a period of 12 months following the last Trading Day of such month, subject to Section
5.15. The Company will purchase such Employer Shares at market.

PART 6
WITHHOLDING TAXES

6.1

Withholding Taxes

The Company or any Designated Affiliate may take such steps as are considered necessary or
appropriate for the withholding of any taxes or other amounts which the Company or any Designated
Affiliate is required by any law or regulation of any governmental authority whatsoever to withhold in
connection with any Award including, without limiting the generality of the foregoing, the withholding of all
or any portion of any payment or the withholding of the issue of any Shares to be issued under this Plan,
until such time as the Participant has paid the Company or any Designated Affiliate for any amount which
the Company or Designated Affiliate is required to withhold by law with respect to such taxes or other
amounts. Without limitation to the foregoing, the Board may adopt administrative rules under this Plan,
which provide for the automatic sale of Shares (or a portion thereof) in the market upon the issuance of
such Shares under this Plan on behalf of the Participant to satisfy withholding obligations under an
Award.

PART 7
GENERAL

7.1

Number of Shares

The aggregate number of Shares that may be issued under this Plan (together with any other securitiesbased compensation arrangements of the Company in effect from time to time, which for this purpose
includes outstanding options from the Company’s former stock option plan (the “Original Plan”)) shall not
exceed 10% of the outstanding issue from time to time, such Shares to be allocated among Awards and
Participants in amounts and at such times as may be determined by the Board from time to time. In
addition, the aggregate number of Shares that may be issued and issuable under this Plan (when
combined with all of the Company’s other security based compensation arrangements, as applicable),

(a)

to any one Participant, within any one-year period shall not exceed 5% of the Company’s
outstanding issue, unless the Company has received Disinterested Shareholder
Approval;

(b)

to any one Consultant (who is not otherwise an Eligible Director), within a one-year
period shall not exceed 2% of the Company’s outstanding issue;

(c)

to Eligible Persons (as a group) retained to provide Investor Relations Activities, within a
one-year period shall not exceed 2% of the Company’s outstanding issue;
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(d)

to Insiders (as a group) shall not exceed 10% of the Company’s outstanding issue from
time to time;

(e)

to Insiders (as a group) within any one-year period shall not exceed 10% of the
Company’s outstanding issue; and

(f)

to any one Insider and his or her associates or Affiliates within any one-year period shall
not exceed 5% of the Company’s outstanding issue from time to time.

In no event will the number of Shares that may be issued to any one Participant pursuant to Awards
under this Plan (when combined with all of the Company’s other security based compensation
arrangement, as applicable) exceed 5% of the Company’s outstanding issue from time to time.
For the purposes of this Section 7.1, “outstanding issue” means the total number of Shares, on a nondiluted basis, that are issued and outstanding immediately prior to the date that any Shares are issued or
reserved for issuance pursuant to an Award.

7.2

Lapsed Awards

If Awards are surrendered, terminated or expire without being exercised in whole or in part, new Awards
may be granted covering the Shares not issued under such lapsed Awards, subject to any restrictions
that may be imposed by the Exchange.

7.3

Adjustment in Shares Subject to this Plan

If there is any change in the Shares through the declaration of stock dividends of Shares, through any
consolidations, subdivisions or reclassification of Shares, or otherwise, the number of Shares available
under this Plan, the Shares subject to any Award, and the exercise price of any Option shall be adjusted
as determined to be appropriate by the Board, and such adjustment shall be effective and binding for all
purposes of this Plan.

7.4

Non-Transferability

Any Awards accruing to any Participant in accordance with the terms and conditions of this Plan shall not
be transferable or assignable to anyone unless specifically provided herein. During the lifetime of a
Participant all Awards may only be exercised by the Participant. Awards are non-transferable and nonassignable except by will or by the laws of descent and distribution.

7.5

Employment

Nothing contained in this Plan shall confer upon any Participant any right with respect to employment or
continuance of employment with the Company or any Affiliate, or interfere in any way with the right of the
Company or any Affiliate to terminate the Participant’s employment at any time. Participation in this Plan
by a Participant is voluntary.

7.6

Record Keeping

The Company shall maintain a register in which shall be recorded:

(a)

the name and address of each Participant;

(b)

the number of Awards granted to each Participant and relevant details regarding such
Awards; and

(c)

such other information as the Board may determine.
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7.7

Necessary Approvals

The issue of Shares under this Plan is prohibited until the date that the Company obtains approval of this
Plan (a) by an ordinary resolution passed at a meeting of the shareholders of the Company; and (b) by
the Exchange (collectively, the “Effective Date”). Notwithstanding the foregoing, the Board may issue
Awards prior to the Effective Date, with all such Awards subject to the following additional restrictions
unless and until the occurrence of the Effective Date: (a) all Awards will be prohibited from being
converted or exchanged for Shares; (b) all Awards will terminate upon a Change of Control or upon either
the shareholders of the Company or the Exchange failing to approve this Plan.

7.8

Amendments to Plan

The Board shall have the power to, at any time and from time to time, either prospectively or
retrospectively, amend, suspend or terminate this Plan or any Award granted under this Plan without
shareholder approval, including, without limiting the generality of the foregoing: changes of a clerical or
grammatical nature, changes regarding the persons eligible to participate in this Plan, changes to the
exercise price, vesting, term and termination provisions of the Award, changes to the cashless exercise
right provisions, changes to the authority and role of the Board under this Plan, and any other matter
relating to this Plan and the Awards that may be granted hereunder, provided however that:

(a)

such amendment, suspension or termination is in accordance with applicable laws and
the rules of any stock exchange on which the Shares are listed;

(b)

no amendment to this Plan or to an Award granted hereunder will have the effect of
impairing, derogating from or otherwise adversely affecting the terms of an Award which
is outstanding at the time of such amendment without the written consent of the holder of
such Award;

(c)

the expiry date of an Option Period in respect of an Option shall not be more than ten
years from the date of grant of an Option except as expressly provided in Section 3.4;

(d)

the Directors shall obtain shareholder approval of:

(i)

any amendment to the number of Shares specified in subsection 7.1;

(ii)

any amendment to the limitations on Shares that may be reserved for issuance,
or issued, to Insiders; or

(iii)

any amendment that would reduce the exercise price of an outstanding Option
other than pursuant to Section 7.3; and

(iv)

any amendment that would extend the expiry date of the Option Period in respect
of any Option granted under this Plan except as expressly contemplated in
subsection 3.4.

If this Plan is terminated, the provisions of this Plan and any administrative guidelines and other rules and
regulations adopted by the Board and in force on the date of termination will continue in effect as long as
any Award or any rights pursuant thereto remain outstanding and, notwithstanding the termination of this
Plan, the Board shall remain able to make such amendments to this Plan or the Award as they would
have been entitled to make if this Plan were still in effect.

7.9

No Representation or Warranty

The Company makes no representation or warranty as to the future market value of any Shares issued in
accordance with the provisions of this Plan.
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7.10

Section 409A

It is intended that any payments under the Plan to US Taxpayers shall be exempt from or comply with
Section 409A of the Code, and all provisions of the Plan shall be construed and interpreted in a manner
consistent with the requirements for avoiding taxes and penalties under Section 409A of the Code.

7.11

Compliance with Applicable Law, etc.

If any provision of this Plan or any agreement entered into pursuant to this Plan contravenes any law or
any order, policy, by-law or regulation of any regulatory body or stock exchange having authority over the
Company or this Plan, then such provision shall be deemed to be amended to the extent required to bring
such provision into compliance therewith.

7.12

Term of the Plan

This Plan shall remain in effect until it is terminated by the Board. This Plan and all Awards issued
hereunder will terminate immediately without any further action if the shareholder resolution required to
trigger the Effective Date is not approved by the shareholders or if the Exchange determines not to
approve this Plan.

PART 8
ADMINISTRATION OF THIS PLAN

8.1

8.2

Administration by the Committee

(a)

Unless otherwise determined by the Board or set out herein, this Plan shall be
administered by the Compensation Committee (the “Committee”) appointed by the
Board and constituted in accordance with such Committee’s charter.

(b)

The Committee shall have the power, where consistent with the general purpose and
intent of this Plan and subject to the specific provisions of this Plan, to:

(i)

adopt and amend rules and regulations relating to the administration of this Plan
and make all other determinations necessary or desirable for the administration
of this Plan. The interpretation and construction of the provisions of this Plan and
related agreements by the Committee shall be final and conclusive. The
Committee may correct any defect or supply any omission or reconcile any
inconsistency in this Plan or in any related agreement in the manner and to the
extent it shall deem expedient to carry this Plan into effect and it shall be the sole
and final judge of such expediency; and

(ii)

otherwise exercise the powers delegated to the Committee by the Board and
under this Plan as set forth herein.

Board Role

(a)

The Board, on the recommendation of the Committee, shall determine and designate
from time to time the individuals to whom Awards shall be made, the amounts of the
Awards and the other terms and conditions of the Awards.

(b)

The Board may delegate any of its responsibilities or powers under this Plan to the
Committee, provided that the grant of all Awards under this Plan shall be subject to the
approval of the Board. No Award shall be exercisable in whole or in part unless and until
such approval is obtained.
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(c)

In the event the Committee is unable or unwilling to act in respect of a matter involving
this Plan, the Board shall fulfill the role of the Committee provided for herein.

PART 9
TRANSITION

9.1

Replacement of Original Plans

Subject to Section 9.2, as of the Effective Date, this Plan replaces the Original Plans and, after the
Effective Date, no further options or restricted share units will be granted under the Original Plans.

9.2

Outstanding Options and Restricted Share Units under the Original Plans

Notwithstanding Section 9.1 but subject to the “Blackout Period” provisions of Section 3.4 hereunder, all
Options and Restricted Share Units previously granted under the Original Plans prior to the Effective Date
that remain outstanding after the Effective Date will, effective as of the Effective Date, be governed by the
terms of this Plan and not by the terms of the Original Plans.

George Salamis
President & Chief Executive Officer
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