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SILVER PREDATOR CORP.
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on March 10, 2021
NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of shareholders of Silver
Predator Corp. (the “Company”) will be held at 13403 N. Government Way, Suite 212, Hayden, ID
83835 on Wednesday, March 10, 2021 at 1:30 p.m. (Pacific Standard Time) for the following purposes:
(a) to receive the auditor’s report and the financial statements for the year ended December 31, 2019
(b) set the number of directors at five (5) for the ensuing year
(c) to elect directors for the ensuing year
(d) to appoint PricewaterhouseCoopers LLP, Chartered Accountants, as auditor of the Company for
the ensuing year; and authorize the Directors to determine the remuneration to be paid to the
auditor
(e) to confirm the Company’s stock option plan, as required annually by the policies of the TSX
Venture Exchange
All shareholders are entitled to attend and vote at the Meeting in person or by proxy. The Board of
Directors (the “Board”) requests that all shareholders who will not be attending the Meeting in person
read, date, and sign the accompanying proxy (the “Proxy”) and deliver it to Olympia Trust Company
(“Olympia”). If a shareholder does not deliver a form of Proxy to Olympia, Attention: Proxy
Department, PO Box 128 STN M Calgary, AB T2P 2H6, by 1:30 p.m. (Pacific Standard Time) on
Monday, March 8, 2021 or before 48 hours (excluding Saturdays, Sundays, and holidays) prior to
adjournment of the meeting at which the Proxy is to be used, then the shareholder will not be entitled to
vote at the Meeting by proxy. Only shareholders of record at the close of business on Wednesday,
February 3, 2021, will be entitled to vote at the Meeting.
An Information Circular and a Form of Proxy accompany this notice.
On behalf of the Board of Directors,

“Nathan A. Tewalt”
Nathan A. Tewalt
Chairman of the Board

February 3, 2021

SILVER PREDATOR CORP.
MANAGEMENT INFORMATION CIRCULAR
SOLICITATION OF PROXIES
This information circular (the “Circular”) is provided in connection with the solicitation of proxies by
the Management of Silver Predator Corp. (the “Company”). The Form of Proxy which accompanies this
Circular (the “Proxy”) is for use at the annual general meeting of the shareholders of the Company to
be held on Wednesday, March 10, 2021 (the “Meeting”), at the time and place set forth in the
accompanying notice of Meeting (the “Notice of Meeting”). The Company will bear the cost of this
solicitation. The solicitation will be made by mail but may also be made by telephone.
All references to “$” in this Circular are in Canadian dollars, unless stated otherwise.
APPOINTMENT AND REVOCATION OF PROXY
The persons named in the Proxy are directors and/or officers of the Company. A registered shareholder
who wishes to appoint some other person to serve as their representative at the Meeting may do
so by striking out the printed names and inserting the desired person’s name in the blank space
provided. The completed Proxy should be delivered to Olympia Trust Company (“Olympia”) by 1:30
p.m. (Pacific Standard Time) on Monday, March 8, 2021, or before 48 hours (excluding Saturdays,
Sundays, and holidays) before any adjournment of the Meeting at which the Proxy is to be used.
The Proxy may be revoked by:
(a)

signing a new Proxy with a later date and delivering it at the time and place noted above;

(b)

signing and dating a written notice of revocation and delivering it to Olympia, or by
transmitting a revocation by telephonic or electronic means, to Olympia, at any time up
to and including the last business day preceding the day of the Meeting, or any
adjournment of it, at which the Proxy is to be used, or delivering a written notice of
revocation and delivering it to the Chairman of the Meeting on the day of the Meeting or
adjournment of it; or

(c)

attending the Meeting or any adjournment of the Meeting and registering with the
Scrutineer as a shareholder present in person.

Provisions Relating to Voting of Proxies
The common shares (the “Common Shares”) represented by Proxy in the form provided to shareholders
will be voted or withheld from voting by the designated holder in accordance with the direction of the
registered shareholder appointing him or her. If there is no direction by the registered shareholder, those
Common Shares will be voted for all proposals set forth in the Proxy and for the election of directors
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and the appointment of the auditors as set forth in this Circular. The Proxy gives the person named
therein the discretion to vote as such person sees fit on any amendments or variations to matters identified
in the Notice of Meeting, or any other matters that may properly come before the Meeting. At the time
of printing of this Circular, the management of the Company (“Management”) knows of no other
matters that may come before the Meeting other than those referred to in the Notice of Meeting.
Advice to Beneficial Holders of Common Shares
The information set forth in this section is of significant importance to many shareholders, as a
substantial number of shareholders do not hold Common Shares in their own name. Shareholders
who hold their Common Shares through their brokers, intermediaries, trustees, or other persons, or who
otherwise do not hold their Common Shares in their own name (referred to herein as “Beneficial
Shareholders”) should note that only proxies deposited by shareholders who appear on the records
maintained by the Company’s registrar and transfer agent as registered holders of Common Shares will
be recognized and acted on at the Meeting. If Common Shares are listed in an account statement provided
to a Beneficial Shareholder by a broker, then those Common Shares will, in all likelihood, not be
registered in the shareholder’s name. Such Common Shares will more likely be registered under the
name of the shareholder’s broker or an agent of that broker. In Canada, the vast majority of such
Common Shares are registered under the name of CDS & Co. (the registration name for CDS Clearing
and Depository Services Inc., which acts as nominee for many Canadian brokerage firms). In the United
States, the vast majority of such Common Shares are registered under the name of Cede & Co., the
registration name for The Depository Trust Company, which acts as nominee for many United States
brokerage firms. Common Shares held by brokers (or their agents or nominees) on behalf of a broker’s
client can only be voted or withheld at the direction of the Beneficial Shareholder. Without specific
instructions, brokers and their agents and nominees are prohibited from voting Common Shares for the
broker’s clients. Therefore, each Beneficial Shareholder should ensure that voting instructions are
communicated to the appropriate party well in advance of the Meeting.
Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from
Beneficial Shareholders in advance of shareholder meetings. The various brokers and other
intermediaries have their own mailing procedures and provide their own return instructions to clients
that should be carefully followed by Beneficial Shareholders to ensure that their Common Shares are
voted at the Meeting. The form of instrument of proxy supplied to a Beneficial Shareholder by its broker
(or the agent of the broker) is substantially similar to the instrument of proxy provided directly to
registered shareholders by the Company. However, its purpose is limited to instructing the registered
shareholder (i.e., the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder.
The vast majority of brokers now delegate responsibility for obtaining instructions from clients to
Broadridge Financial Solutions Inc. (“Broadridge”) in Canada. Broadridge typically prepares a
machine-readable voting instruction form (“VIF”), mails those forms to Beneficial Shareholders, and
asks Beneficial Shareholders to return the VIFs to Broadridge, or otherwise communicate voting
instructions to Broadridge (by way of the internet or telephone, for example). Broadridge then tabulates
the results of all instructions received and provides appropriate instructions respecting the voting of
Common Shares to be represented at the Meeting. A Beneficial Shareholder who receives a
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Broadridge VIF cannot use that form to vote Common Shares directly at the Meeting. The VIFs
must be returned to Broadridge (or instructions respecting the voting of Common Shares must
otherwise be communicated to Broadridge) well in advance of the Meeting to have the Common
Shares voted. If you have any questions respecting the voting of Common Shares held through a
broker or other intermediary, please contact that broker or other intermediary for assistance.
The Notice of Meeting, Circular, Proxy, and VIF, as applicable, are being provided to both registered
shareholders and Beneficial Shareholders. Beneficial Shareholders fall into two categories – those who
object to their identity being known to the issuers of securities that they own (“OBOs”) and those who
do not object to their identity being made known to the issuers of the securities that they own
(“NOBOs”). Subject to the provisions of National Instrument 54-101 – Communication with Beneficial
Owners of Securities of a Reporting Issuer (“NI 54-101”), issuers may request and obtain a list of their
NOBOs from intermediaries directly or via their transfer agent and may obtain and use the NOBO list
for the distribution of proxy-related materials directly (not via Broadridge) to such NOBOs. If you are a
Beneficial Shareholder and the Company or its agent has sent these materials directly to you, your name,
address, and information about your holdings of Common Shares have been obtained in accordance with
applicable securities regulatory requirements from the intermediary holding the Common Shares on your
behalf.
By choosing to send these materials to you directly, the Company (and not the intermediary holding
Common Shares on your behalf) has assumed responsibility for (i) delivering these materials to you, and
(ii) executing your proper voting instructions. Please return your voting instructions as specified in the
VIF. As a result, if you are a Beneficial Shareholder, you can expect to receive a scannable VIF from
Olympia. Please complete and return that VIF to Olympia in the envelope provided or by facsimile. In
addition, telephone voting and internet voting instructions can be found on the VIF. Olympia will
tabulate the results of the VIFs received from the Company’s NOBOs and will provide appropriate
instructions at the Meeting with respect to the Common Shares represented by the VIFs they receive.
The Company’s OBOs can expect to be contacted by Broadridge or their brokers or their broker’s agents
as set out above. The Company does not intend to pay for intermediaries to deliver the Notice of Meeting,
Circular, and VIF to OBOs, and accordingly, if the OBO’s intermediary does not assume the costs of
delivery of those documents in the event that the OBO wishes to receive them, the OBO may not receive
the documentation.
Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of
voting Common Shares registered in the name of his broker, a Beneficial Shareholder may attend the
Meeting as proxyholder for the registered shareholder and vote the Common Shares in that capacity. NI
54-101 allows a Beneficial Shareholder who is a NOBO to submit to the Company or an applicable
intermediary any document in writing that requests that the NOBO or a nominee of the NOBO be
appointed as proxyholder. If such a request is received, the Company or an intermediary, as applicable,
must arrange, without expenses to the NOBO, to appoint such NOBO or its nominee as a proxyholder
and to deposit that proxy within the time specified in this Circular, provided that the Company or the
intermediary receives such written instructions from the NOBO at least one business day prior to the
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time by which proxies are to be submitted at the Meeting, with the result that such a written request must
be received by 9:00 a.m. (Pacific Standard Time) on or before the day that is at least three business days
prior to the Meeting. A Beneficial Shareholder who wishes to attend the Meeting and to vote their
Common Shares as proxyholder for the registered shareholder, should enter their own name in
the blank space on the VIF or such other document in writing that requests that the NOBO or a
nominee of the NOBO be appointed as proxyholder and return the same to their broker (or the
broker’s agent) in accordance with the instructions provided by such broker.
Unless specifically stated otherwise, all references to shareholders in the Notice of Meeting, Circular,
and the accompanying Proxy are to registered shareholders of the Company as set forth on the list of
registered shareholders of the Company as maintained by the registrar and transfer agent of the
Company, Olympia.
Financial Statements
The audited financial statements of the Company for the year ended December 31, 2019, together with
the auditor’s report on those financial statements and management’s discussion and analysis, will be
presented to the shareholders at the Meeting.
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
As at the date of the accompanying Notice of Meeting, the Company’s authorized capital consists of an
unlimited number of Common Shares of which 29,309,838 Common Shares are issued and outstanding.
Shareholders registered as at February 3, 2021 are entitled to attend and vote at the Meeting.
Shareholders who wish to be represented by proxy at the Meeting must, to entitle the person appointed
by the Proxy to attend and vote, deliver their Proxies at the place and within the time set forth in the
notes to the Proxy.
To the knowledge of the directors and executive officers of the Company, as of the date of this Circular,
the following person beneficially owns, directly or indirectly, or exercises control or direction over, 10%
or more of the issued and outstanding Common Shares of the Company:
Name

Number of Common
Shares

Approximate % of Total Issued and
Outstanding

Till Capital Corporation (“Till Capital”)

18,341,135

62.58%

ELECTION OF DIRECTORS
The directors of the Company are elected annually and hold office until the next annual general meeting
of the shareholders or until their successors are elected or appointed. Management proposes to nominate
the persons listed below for election as directors of the Company to serve until their successors are
elected or appointed. In the absence of instructions to the contrary, Proxies given pursuant to the
solicitation by Management will be voted for the nominees listed in this Circular. Management does not
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contemplate that any of the nominees will be unable to serve as a director. The number of directors of
the Company was set at five (5) at the Company’s last annual general meeting. Shareholders will be
asked at the Meeting to pass an ordinary resolution to set the number of directors for the ensuing year at
five (5).
The following table sets out the names of Management’s nominees for election as directors, the offices
they currently hold within the Company, their occupations, the length of time they have served as
directors of the Company, and the number of Common Shares that each beneficially owns, directly or
indirectly, or over which control or direction is exercised, as of the date of this Circular.

Name and Residence

Office(s) Held

Principal Occupation

(4)

Director
Since

Number of
Common
Shares (5)

Nathan A. Tewalt (1)(2)(3)
Nevada, USA
William A. Lupien
Washington, USA
John T. “Terry” Rickard
Colorado, USA
Scott D. McLeod (1)(2)(3)
Nevada, USA
James Rickards
New Hampshire, USA

Director and
Chairman

Chairman and Director of Silver
Predator, Director of enCore Energy,
and Geologic Consultant.

2012

654,984

Director

Chief Investment Officer of Till Capital

2015

390,000

Director and Chief
Executive Officer

Director of Till Capital and independent
consultant since July 2019.

2017

230,000

Director

Director of Till Capital and independent
investor.

2017

125,000

None

Author; Director of Till Capital;
Independent investor.

n/a

Nil

Notes:
(1)

Member of the Audit Committee.

(2)

Member of the Compensation Committee.

(3)

Member of the Corporate Governance and Nominating Committee.

(4)

The information as to principal occupation, business or employment is not within the knowledge of Management
and has been furnished by the respective directors. Unless otherwise stated above, any director or executive officer
named above has held the principal occupation or employment indicated for at least five years.

(5)

The information as to the number of Common Shares beneficially owned, directly or indirectly, or controlled or
directed at present by each director is not within the knowledge of Management and has been obtained from SEDI
and/or furnished by the respective directors.

Corporate Cease Trade Orders or Bankruptcies
No director or proposed director of the Company is, or within the ten years prior to the date of this
Circular has been, a director or executive officer of any company, including the Company, that while
that person was acting in that capacity:
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(a)

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

(b)

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

(c)

within a year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or
instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets.

Individual Bankruptcies
No director or proposed director of the Company has, within the ten years prior to the date of this
Circular, become bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency,
or been 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 that individual.
Penalties or Sanctions
No proposed director of the Company 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 be likely to be considered important to a reasonable
security holder making a decision about whether to vote for the proposed director.
Relevant Education and Experience
Each of the individuals selected to serve as a nominee for director of the Company meets the standards
for board members previously adopted by the Board. Management believes that each Nominee has:
•

Significant business experience, skills, qualifications, and demonstrated business achievements.

•

Ethical principles and commitment to serve in the best interest of the Company and its
Shareholders.

•

Individually, and collectively, the ability to perform their respective duties and discharge the
responsibilities of a Director with competence, professionalism, and expertise.

The relevant education and experience of each nominee to the Board is described below:
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Nathan A. Tewalt – Mr. Tewalt has over 25 years of experience in mineral exploration and executive
management positions in the Western United States. Prior to the merger with Silver Predator, Mr. Tewalt
founded Nevgold Resource Corp. in 2007 and Colombian Mines in 2006, serving as Chief Executive
Officer for both companies. In 2006, as President and CEO of Standard Uranium, Mr. Tewalt completed
a private company acquisition in Texas that resulted in the uranium explorer progressing from a private
start-up in 2003, gaining a public listing in 2004, and winding up as a successful buy-out in 2006 by
Energy Metals Corporation (subsequently acquired for $1.8B). Prior to Standard Uranium, he was the
co-founder and Chief Executive Officer of Great Basin Gold, where he and his exploration team
discovered the Midas-style vein system and completed the Hollister 'Ivanhoe' Mine acquisition.
William A. Lupien – Mr. Lupien has been an innovator in the public financial markets for over 50 years.
His career in the securities business began at the California-based brokerage firm of Mitchum, Jones &
Templeton (MJT), Inc. in 1965, where he eventually served as President. In 1983, as CEO and Chairman
of Instinet Corporation, he successfully expanded the market reach of the world’s first electronic stock
trading system. As Chairman and CEO of OptiMark Technologies Inc. he co-invented the OptiMark
trading system designed for stock markets around the world. Mr. Lupien served on the Securities and
Exchange Commission’s Advisory Committee dedicated to the development of a national market system
and also served as a Governor of the Pacific Stock Exchange. He has previously served as Chairman of
Instinet (1983 – 1989), MJT (1989 – 1996), and Optimark US Equities Inc. (1996 – 2001), and as
Director of Energy Metals Corp., Gold One International Ltd., Uranium One Inc. and Midway Gold
Corp. He is the co-author, with David Nassar, of the book Market Evaluation and Analysis for Swing
Trading, and is a co-author of several papers on trading technology and early-stage company evaluation.
Mr. Lupien is also a co-inventor on multiple patents related to electronic securities trading. He is a
graduate of San Diego State University.
John T. ("Terry") Rickard – Dr. Rickard is currently serving as CEO and Director of Silver Predator
Corp., a controlled publicly-held subsidiary of Till Capital, Chairman of the Management Committee of
Tintic Consolidated Metals LLC, a private company majority owned by IG Tintic LLC, and Director of
private company IG Far East LLC (Till Capital is a partial owner of both IG Tintic and IG Far East). Dr.
Rickard has over 45 years of experience in advanced technology and financial organizations, all of it in
management, oversight, and technology development positions. He has been an executive and a director
at several public and private companies. His prior experience includes serving as President of MJT, Inc.,
a brokerage firm, and as President and, later, Chief Scientific Officer of OptiMark Technologies, Inc.,
where he also served as a director. Dr. Rickard co-invented the OptiMark transaction matching system
and was instrumental in the development of that company from a startup enterprise to an operating entity
on the Pacific Stock Exchange, the Nasdaq market, and the Osaka Securities Exchange, including the
securing of over $350 million in investment capital from major investors in the United States and
internationally. He has authored or co-authored over 70 refereed technical publications in engineering,
electronic market structure, matching algorithms, and trading strategies, and has co-authored 11 issued
patents. He has served as an expert witness in multiple intellectual property litigations involving financial
markets. Dr. Rickard and director nominee James Rickards collaborate at Meraglim Holdings
Corporation, a private AI enterprise offering software-as-a-service for modeling business domains, risks,
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and opportunities to commercial and government clients. Dr. Rickard received a Ph.D. degree in
Engineering Physics from the University of California, San Diego, in 1975.
Scott D. McLeod – Mr. McLeod has over 20 years of experience in finance and business management.
He has held executive positions at Merrill Lynch in the CICG Technology finance department and
worked on decimalization of the stock market prices, creation of the Euro, and the Y2K technology
financial issues. In 2005 Mr. McLeod co-founded Nevada McLeod Group (NMG) a privately held
investment firm in Reno, Nevada. As president of NMG he oversees trading, accounting, research, and
client retention. Over the past 15 years, Mr. McLeod has also been a guest lecturer to the Finance 430
investment class at the University of Nevada - Reno. Mr. McLeod holds a B.S. in Business with an
emphasis in Finance from the Marshall School of Business at the University of Southern California.
James Rickards – Mr. Rickards is the Editor of Strategic Intelligence a financial newsletter. He is the
bestselling author of The New Great Depression (2021), Aftermath (2019), The Road to Ruin (2016),
The New Case for Gold (2016), The Death of Money (2014), and Currency Wars (2011) from Penguin
Random House. Mr. Rickards is one of the world’s leading authorities on the role of gold as a monetary
asset. His views on gold as an investment have been sought by BlackRock, the world’s largest asset
manager, and Bridgewater Associates, the world’s largest hedge fund, among other leading investment
firms. He is an investment advisor, lawyer, inventor, and economist, and has held senior positions at
Citibank, Long‐Term Capital Management, and Caxton Associates. In 1998, he was the principal
negotiator of the rescue of LTCM sponsored by the Federal Reserve. His clients include institutional
investors and government directorates. He is an op‐ed contributor to the Financial Times, Evening
Standard, The Telegraph, New York Times, and Washington Post, and has been interviewed by BBC,
CNN, NPR, C‐SPAN, CNBC, Bloomberg, Fox, and The Wall Street Journal. Mr. Rickards is a guest
lecturer in globalization and finance at The Johns Hopkins University, Georgetown University, Trinity
College Dublin, The Kellogg School at Northwestern, the U.S. Army
DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION
Director and Named Executive Officer Compensation, Excluding Compensation Securities
Set out below is a summary of compensation paid or accrued, excluding compensation securities, during
the Company’s two most recently completed financial years to the Company’s directors and named
executive officers (“NEO”).
Name and
Position

Salary,
Consulting Fee,
Year
Bonus
Retainer,
or Commission (1)

Committee
Value of
or Meeting
Perquisites
Fees

Value of all
Total
Other
Compensation
Compensation

John T. (“Terry”) Rickard

2019

$15,586

Nil

Nil

Nil

Nil

$15,586

CEO, Director

2018

$16,370

Nil

Nil

Nil

Nil

$16,370

Weiying (“Mary”) Zhu

2019
2018

Nil
Nil

Nil
Nil

Nil
Nil

Nil

CFO

Nil
Nil

Nil
Nil

Nil
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Position

Salary,
Consulting Fee,
Year
Bonus
Retainer,
or Commission (1)

Committee
Value of
or Meeting
Perquisites
Fees

Value of all
Total
Other
Compensation
Compensation

Nathan A. Tewalt

2019

Nil

Nil

Nil

Nil

Nil

Nil

Director

2018

Nil

Nil

Nil

Nil

Nil

Nil

William A. Lupien

2019

Nil

Nil

Nil

Nil

Nil

Nil

Director

2018

Nil

Nil

Nil

Nil

Nil

Nil

Scott D. McLeod

2019

Nil

Nil

Nil

Nil

Nil

Nil

Director

2018

Nil

Nil

Nil

Nil

Nil

Nil

Patricia M. Tilton

2019

Nil

Nil

Nil

Nil

Nil

Nil

Director

2018

Nil

Nil

Nil

Nil

Nil

Nil

Thomas Chadwick (2)

2019

Nil

Nil

Nil

Nil

Nil

Nil

Former VP Exploration

2018

Nil

Nil

Nil

Nil

Nil

Nil

Notes:
(1) The director and NEO salary, consulting fee, retainer, or commission is paid in U.S. dollars. The amounts in the
above table have been converted into Canadian figures using the exchange rate as of the close on the last business
day of each referenced year end as follows:
For the year ended December 31, 2019

For the year ended December 31, 2018

Exchange rate: 1.2988

Exchange rate: 1.3642

(2) Mr. Chadwick resigned as VP Exploration on March 27, 2020.

External Management Companies
There were no external consulting agreements with the Company during the most recently completed
financial year.
Director and NEO Stock Options and Other Compensation Securities
Set out below is a summary of compensation securities granted or issued to each director and NEO by the
Company in the financial year ended December 31, 2019 for services provided or to be provided, directly or
indirectly, to the Company.

Name and
Position

John T. “Terry” Rickard
CEO, Director

Number of
Closing
Closing price
Issue,
compensation
price of
Date of
Type of
of security or
securities, number issue or conversion
security or Expiry
compensation
underlying
of underlying
underlying
date
grant or exercise
security
security on
price
securities, and
security at
date of grant
percentage of class
year end
Stock Option

400,000
17.43%

May 15,
2019

$0.10

$0.07

$0.11

May 15,
2022
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Name and
Position

Number of
Closing
Closing price
Issue,
compensation
price of
Date of
Type of
of security or
securities, number issue or conversion
security or Expiry
compensation
underlying
of underlying
underlying
date
grant or exercise
security
security on
price
securities, and
security at
date of grant
percentage of class
year end

Nathan A. Tewalt

Stock Option

400,000
17.43%

Director
Patricia M. Tilton

Stock Option

350,000
15.25%

Director
Scott. D. McLeod

Stock Option

250,000
10.89%

Director
William A. Lupien

Stock Option

250,000
10.89%

Director
Thomas Chadwick

Stock Option

150,000
6.54%

VP Exploration
Weiying “Mary” Zhu

Stock Option

150,000
6.54%

CFO

May 15,
2019

$0.10

$0.07

$0.11

May 15,
2022

May 15,
2019

$0.10

$0.07

$0.11

May 15,
2022

May 15,
2019

$0.10

$0.07

$0.11

May 15,
2022

May 15,
2019

$0.10

$0.07

$0.11

May 15,
2022

May 15,
2019

$0.10

$0.07

$0.11

May 15,
2022

May 15,
2019

$0.10

$0.07

$0.11

May 15,
2022

There were no exercises by directors or named executive officers of compensation securities in the financial year
ended December 31, 2019.

Outstanding Compensation Securities
The following table sets forth the outstanding compensation securities held by the Directors and NEOs
of the Company as of December 31, 2019:
Optionee

Position

Optioned Shares

Exercise Price

Expiry Date

Director

400,000

$0.10

May 15, 2022

Director and CEO

400,000

$0.10

May 15, 2022

Patricia M. Tilton (3)

Director

350,000

$0.10

May 15, 2022

William A. Lupien

Director

250,000

$0.10

May 15, 2022

Scott D. McLeod (4)

Director

250,000

$0.10

May 15, 2022

Weiying “Mary” Zhu

CFO

150,000

$0.10

May 15, 2022

Thomas Chadwick (5)

Former
VP Exploration
and Director

150,000

$0.10

May 15, 2022

Nathan A. Tewalt (1)
John T. “Terry” Rickard (2)

- 11 Notes:
(1) Mr. Tewalt exercised 200,000 options on January 13, 2021.
(2) Mr. Rickard exercised 200,000 options on January 13, 2021.
(3) Ms. Tilton exercised 175,000 options on January 13, 2021.
(4) Mr. McLeod exercised 125,000 option on January 13, 2021.
(5) Mr. Chadwick resigned as VP Exploration on March 27, 2020. In accordance with the Stock Option Plan, his options
terminated on June 25, 2020.

Stock Option Plans and Other Incentive Plans
The following is a summary of the material terms of the stock option plan dated April 9, 2015 (the “Stock
Option Plan”):
Eligible Optionees. Under the Stock Option Plan, the Company can grant options (the “Options”) to
acquire Common Shares of the Company to directors, officers, and consultants of the Company or
affiliates of the Company, as well as to employees of the Company and its subsidiaries.
Number of Shares Reserved. The number of Common Shares that may be issued pursuant to Options
granted under the Stock Option Plan may not exceed 10% of the issued and outstanding Common Shares
from time to time at the date of the grant of Options.
Number of Shares Held by a Consultant. The maximum number of Common Shares that may be issued
pursuant to Options granted to a consultant under the Stock Option Plan is limited to an amount equal to
2% of the then issued and outstanding Common Shares (on a non-diluted basis) in any 12-month period.
Number of Shares Held by Persons Performing Investor Relations. The maximum number of Common
Shares that may be issued pursuant to Options granted to all persons in aggregate who are employed to
perform investor relations activities is limited to an amount equal to 2% of the then issued and
outstanding Common Shares (on a non-diluted basis) in any 12-month period, provided that such Options
vest in stages over a 12-month period with no more than ¼ of the Options vesting in any three-month
period.
Maximum Term of Options. The term of any Options granted under the Plan is fixed by the Board and
may not exceed five years from the date of grant.
Exercise Price. The exercise price of Options granted under the Stock Option Plan is determined by the
Board but may not be less than the closing price of the Company’s Common Shares on the TSX Venture
Exchange (the “Exchange”) on the trading day immediately preceding the award date.
Vesting Provisions. Options granted under the Stock Option Plan may be subject to vesting provisions.
Such vesting provisions are determined by the Board or the Exchange, if applicable.
Termination. Any Options granted pursuant to the Stock Option Plan will terminate within 90 days of
the option holder ceasing to act as a director, officer, employee of the Company, unless such cessation
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is on account of death or set forth in an employment agreement. If such cessation is on account of death,
the Options terminate on the first anniversary of such cessation. Directors or officers who are terminated
for failing to meet the qualification requirements of corporate legislation, removed by resolution of the
shareholders, or removed by order of a securities commission or the Exchange will have their options
terminated immediately. Employees or consultants who are terminated for cause or breach of contract,
or by order of a securities commission or the Exchange will have their Options terminated immediately.
Transferability. The Options are non-assignable and non-transferable.
Amendments. Any substantive amendments to the Stock Option Plan will be subject to the Company
first obtaining the approvals, if required, of (a) the shareholders or disinterested shareholders, as the case
may be, of the Company at a general meeting where required by the rules and policies of the Exchange,
or any stock exchange on that the Common Shares may then be listed for trading; and (b) the Exchange,
or any stock exchange on that the Common Shares may then be listed for trading.
Administration. The Stock Option Plan is administered by such director or other senior officer or
employee as may be designated by the Board from time to time.
Board Discretion. The Stock Option Plan provides that the number of Common Shares subject to each
Option, the exercise price, the expiry time, the extent to which such option is exercisable, including
vesting schedules, and other terms and conditions relating to such Options will be determined by the
Board.
Employment, Consulting and Management Agreements
The Company has no current employment agreements with any of its NEOs.
The Company entered into a services agreement dated April 17, 2014, with Golden Predator U.S.
Holding Corp. (“GPUS”), a 100% owned subsidiary of Till Capital, pursuant to which GPUS provides
accounting, financial reporting, and corporate secretarial services for a fee of US$4,000 per month from
date to December 31, 2015. On January 1, 2016, the amount was revised to US$3,000 per month. On
January 1, 2019, the amount was revised to US$5,000 per month.
Oversight and Description of Director and NEO Compensation
The Company’s compensation policies and programs are designed to be competitive with similar mining
and exploration companies and to recognize and reward executive performance consistent with the
success of the Company’s business. Those policies and programs are intended to attract and retain
capable and experienced people while complying with regulatory requirements. The compensation
committee’s (the “Compensation Committee”) role and philosophy is to ensure that the Company’s
compensation goals and objectives, as applied to the actual compensation paid to the Company’s CEO
and other executive officers, are aligned with the Company’s overall business objectives and with
shareholder interests.
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In addition to industry comparables, the Compensation Committee considers a variety of factors when
determining both compensation policies and programs and individual compensation levels. Those factors
include the long-range interests of the Company and its shareholders, the implications of the risks
associated with the Company’s compensation policies and practices in light of the financial performance
of the Company, the overall financial and operating performance of the Company, and the Compensation
Committee’s assessment of each executive’s individual performance and contribution toward meeting
corporate objectives. Since last year’s Meeting, neither the Board nor the Compensation Committee of
the Company has proceeded to a formal evaluation of the implications of the risks associated with the
Company’s compensation policies and practices. Risk management is a consideration of the Board when
implementing its compensation program and the Board does not believe that the Company’s
compensation program results in unnecessary or inappropriate risk-taking including risks that are likely
to have a material adverse affect on the Company.
The current members of the Compensation Committee are Patricia M. Tilton, Scott D. McLeod, and
Nathan A. Tewalt.
Ms. Tilton is a Certified Public Accountant with strong professional experience in the financial industry,
particularly in the insurance, mutual fund, and asset management industries. In addition to her financial
expertise, she also has a strong background in operational, risk, regulatory, and governance matters. Ms.
Tilton is a retired KPMG LLP Partner with over 30 years of experience in public accounting, including
auditing, consulting, and forensics. Ms. Tilton retired in 2009 as a Forensics Partner and served as a
Retired Partner Consultant from 2009 until 2011. Ms. Tilton currently works as an independent
consultant, including as an Accreditation Team Member of the National Association of Insurance
Commissioners (NAIC). Ms. Tilton also serves on the Boards of Directors of Thrivent Federal Credit
Union, Till Capital’s wholly-owned subsidiaries Omega Insurance Holdings Inc. and Omega General
Insurance Company, and Sentence Data Refinery Inc. Ms. Tilton also previously served on the Board of
Directors of Till Capital and Coffee House Press, Inc. and holds a B.S. in Accounting from Siena
College.
Mr. McLeod has over 20 years of experience in finance and business management. He has held executive
positions at Merrill Lynch in the CICG Technology finance department and worked on decimalization
of the stock market prices, creation of the Euro, and the Y2K technology financial issues. In 2005 Mr.
McLeod co-founded Nevada McLeod Group (NMG) a privately held investment firm in Reno, Nevada.
As president of NMG he oversees trading, accounting, research, and client retention. Over the past 15
years, Mr. McLeod has also been a guest lecturer to the Finance 430 investment class at the University
of Nevada - Reno. Mr. McLeod holds a B.S. in Business with an emphasis in Finance from the Marshall
School of Business at the University of Southern California.
Mr. Tewalt has been in executive management positions for various public resource companies since
1996, during which time he has been in charge of, or involved in, determining pay scales and stock
option plans for consultants and employees in the U.S., Canada, and Colombia.
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The function of the Compensation Committee is to assist the Board in fulfilling its responsibilities
relating to the compensation practices of the executive officers of the Company. The Compensation
Committee has been empowered to review the compensation levels of the executive officers of the
Company and to report thereon to the Board; to review the strategic objectives of the stock option and
other stock-based compensation plans of the Company and to set stock based compensation; and to
consider any other matters which, in the Compensation Committee’s judgment, should be taken into
account in reaching the recommendation to the Board concerning the compensation levels of the
Company’s executive officers. The Board has adopted a charter for the Compensation Committee, which
is attached as Schedule “A” to this Circular.
Report on Executive Compensation
This report on executive compensation has been authorized by the Compensation Committee. The Board
assumes responsibility for reviewing and monitoring the long-range compensation strategy for the senior
management of the Company although the Compensation Committee guides it in that role. The Board
determines the type and amount of compensation for the CEO. The Board also reviews the compensation
of the Company’s senior executives.
Philosophy and Objectives
The compensation program for the senior management of the Company is designed to ensure that the
level and form of compensation achieves certain objectives, including:
(a)

attracting and retaining talented, qualified, and effective executives;

(b)

motivating the short and long-term performance of those executives; and

(c)

better aligning their interests with those of the Company’s shareholders.

In compensating its senior management, the Company has employed a combination of base salary and
equity participation through its stock option plan.
Elements of the Compensation Program
The significant elements of compensation awarded to the NEOs (as defined above) are a cash salary and
stock options. The Company does not presently have a long-term incentive plan for its NEOs. There is
no policy or target regarding allocation between cash and noncash elements of the Company’s
compensation program. The Compensation Committee annually reviews the total compensation package
of each of the Company’s executives on an individual basis, against the backdrop of the compensation
goals and objectives described above and make recommendations to the Board concerning the individual
components of their compensation.
Cash Salary
As a general rule, the Company seeks to offer its NEOs a reasonable compensation package that is in
line with the Company’s shareholder value, operating results, and liquidity considerations, consideration
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of compensation packages offered by other companies similar in size and complexity, and as a means of
rewarding the NEOs for efforts expended on behalf of the Company.
Equity Participation
The Company believes that encouraging its executives and employees to become shareholders is the best
way of aligning their interests with those of its shareholders. Equity participation is partially
accomplished through the Company’s stock option plan. Stock options are granted to senior executives
taking into account a number of factors, including the amount and term of options previously granted,
base salary and bonuses, and the Company’s goals. Options are generally granted to senior executives
and vest on terms recommended by the Compensation Committee, subject to consideration and adoption
by the Board.
Use of Financial Instruments
The Company does not have a policy that would prohibit a NEO or director from purchasing financial
instruments, including 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 as
compensation or held, directly or indirectly, by the NEO or director. However, Management is not aware
of any NEO or director purchasing such an instrument.
Perquisites and Other Personal Benefits
The Company’s NEOs are not generally entitled to significant perquisites or other personal benefits that
are not offered to the Company’s other employees.
Stock Options
The Company currently has in effect a Stock Option Plan the purpose of which is to advance the interests
of the Company and its shareholders by (a) ensuring that the interests of directors, officers, employees,
and consultants are aligned with the success of the Company; (b) encouraging stock ownership by such
persons; and (c) providing compensation opportunities to attract, retain, and motivate such persons. The
Stock Option Plan provides Optionee’s with the opportunity, through the exercise of options, to acquire
an ownership interest in the Company. The Stock Option Plan is attached as Schedule “E” to this
Circular.
The Stock Option Plan is administered by the Compensation Committee, that determines, from time to
time the eligibility of persons to participate in the Stock Option Plan, when recommending options to be
granted, the number of Common Shares subject to each option, the exercise price of each option, the
expiration date of each option and the vesting period for each option, in each case in accordance with
applicable securities laws and stock exchange requirements.
It is not the Company’s practice to grant stock options to existing executive officers on an annual basis,
but grants of stock options will be considered as the circumstances of the Company and the contributions
of the individual warrant. Previous grants of options are taken into account when considering new grants
as part of the Company’s plan to achieve its objective of retaining quality personnel.
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Compensation Governance
The Board has established a Compensation Committee comprised of three directors. Patricia M. Tilton,
Chair, Scott. D. McLeod, and Nathan A. Tewalt currently serve on the Compensation Committee. The
function of the Compensation Committee is to review, on an annual basis, the compensation paid to the
Company’s executive officers and to the directors, and to make recommendations to the Board on the
Company’s compensation policies. In addition, the Compensation Committee reviews the Company’s
succession plans for the CEO and makes recommendations with respect to severance paid to executives.
The Board’s Compensation Committee is responsible for approving stock options grants and
administering the Stock Option Plan. The process adopted with respect to the review of compensation
for the Company’s directors and senior officers is set out under the heading “Compensation Discussion
and Analysis” above. The Company has not retained a compensation consultant or advisor at any time
since the Company’s most recently completed financial year.
The Compensation Committee members’ collective experience in leadership roles, their extensive
knowledge of the mining and exploration industry and their extensive experience in operations, financial
matters, and corporate strategy provide the Compensation Committee with the collective skills,
knowledge, and experience necessary to effectively carry out its mandate.
Pension disclosure
The Company does not have a pension plan that provides for payments or benefits to the NEOs at,
following, or in connection with retirement.
EQUITY COMPENSATION PLAN INFORMATION
The following table sets out those securities of the Company that have been authorized for issuance
under equity compensation plans during the year ended December 31, 2019:
Number of securities
to be issued on
exercise of
outstanding options,
warrants, and rights
(a)

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

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

Equity compensation plans
approved by security holders
(Stock Option Plan)

2,275,000

$0.10

585,984

Equity compensation plans not
approved by security holders

Nil

Nil

Nil

Total

2,275,000

$0.10

585,984

Plan Category
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the current or former directors, executive officers, employees of the Company, the proposed
nominees for election to the Board, or their respective associates or affiliates, are or have been indebted
to the Company since the beginning of the most recently completed financial year of the Company.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED ON
No director or executive officer of the Company or any proposed nominee of Management for election
as a director of the Company, nor any associate or affiliate of the foregoing persons, has any material
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, since the beginning
of the Company’s last financial year in matters to be acted on at the Meeting, other than the election of
directors and the appointment of auditors.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
None of the persons who were directors or executive officers of the Company or a subsidiary at any time
during the Company’s last completed financial year, the proposed nominees for election to the Board,
any person or company who beneficially owns, directly or indirectly, or who exercises control or
direction over (or a combination of both) more than 10% of the issued and outstanding Common Shares
of the Company, nor the associates or affiliates of those persons, has any material interest, direct or
indirect, by way of beneficial ownership of securities or otherwise, in any transaction or proposed
transaction that has materially affected or would materially affect the Company or any of its subsidiaries.
APPOINTMENT OF AUDITOR
The auditor of the Company is PricewaterhouseCoopers LLP (“PWC”), located at 250 Howe Street,
Suite 700, Vancouver, British Columbia, V6C 3S7. PWC was first appointed as the Company’s auditor
on July 21, 2010.
Proxies given pursuant to this solicitation will, on any poll, be voted as directed and, if there is no
direction, for the appointment of PWC, as auditor for the Company to hold office for the ensuing year
with remuneration to be fixed by the Board.
MANAGEMENT CONTRACTS
Other than as disclosed elsewhere in this Circular, no management functions of the Company are to any
substantial degree performed by a person or company other than the directors or NEOs of the Company.
The Company entered into a services agreement dated April 17, 2014, with GPUS pursuant to which GPUS
provides accounting, financial reporting, and corporate secretarial services for a fee of US$4,000 per month
from date to December 31, 2015. On January 1, 2016, the amount was revised to US$3,000 per month. On
January 1, 2019, the amount was revised to US$5,000 per month.
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No director or NEO owns more than 10% of the voting rights attached to all outstanding voting securities
of GPUS or the Company.
AUDIT COMMITTEE
The Company is required to have an audit committee (the “Audit Committee”) comprised of not less
than three directors, a majority of whom are not officers, control persons or employees of the Company,
or an affiliate of the Company.
Audit Committee Charter
The Audit Committee’s charter is attached as Schedule “B” to this Circular.
Composition of Audit Committee and Independence
The Company’s current Audit Committee consists of Patricia M. Tilton, Scott D. McLeod, and Nathan
A. Tewalt.
National Instrument 52-110 - Audit Committees (“NI 52-110”) provides that a member of an audit
committee is “independent” if the member has no direct or indirect material relationship with the
Company, which could, in the view of the Company’s Board, reasonably interfere with the exercise of
the member’s independent judgment. All of the Company’s current Audit Committee members are
“independent” within the meaning of NI 52-110. NI 52-110 provides that an individual is “financially
literate” if he or she has the ability to read and understand a set of financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and
complexity of the issues that can reasonably be expected to be raised by the Company’s financial
statements. All of the members of the Audit Committee are “financially literate” as that term is defined.
The following sets out the Audit Committee members’ education and experience that is relevant to the
performance of their responsibilities as an audit committee member.
Relevant Education and Experience
All members of the audit committee have:
•

an understanding of the accounting principles used by the Company to prepare its
financial statements, and the ability to assess the general application of those principles
in connection with estimates, accruals, and provisions;

•

experience preparing, auditing, analyzing, or evaluating financial statements that present
a breadth and level of complexity of accounting issues that are generally comparable to
the breadth and complexity of issues that can reasonably be expected to be raised by the
Company’s financial statements, or experience actively supervising individuals engaged
in such activities; and
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•

an understanding of internal controls and procedures for financial reporting.

The relevant education and/or experience of each member of the Audit Committee are described below:
Patricia M. Tilton – Ms. Tilton is a Certified Public Accountant with strong professional experience in
the financial industry, particularly in the insurance, mutual fund, and asset management industries. In
addition to her financial expertise, she also has a strong background in operational, risk, regulatory, and
governance matters. Ms. Tilton is a retired KPMG LLP Partner with over 30 years of experience in
public accounting, including auditing, consulting, and forensics. Ms. Tilton retired in 2009 as a Forensics
Partner and served as a Retired Partner Consultant from 2009 until 2011. Ms. Tilton currently works as
an independent consultant, including as an Accreditation Team Member of the National Association of
Insurance Commissioners (NAIC). Ms. Tilton also serves on the Boards of Directors of Thrivent Federal
Credit Union, Till Capital, and Till Capital’s wholly-owned subsidiaries Omega Insurance Holdings Inc.
and Omega General Insurance Company, and Sentence Data Refinery Inc. Ms. Tilton also served on the
Board of Directors of Coffee House Press, Inc. and holds a B.S. in Accounting from Siena College.
Scott D. McLeod – Mr. McLeod has over 20 years of experience in finance and business management.
He has held executive positions at Merrill Lynch in the CICG Technology finance department and
worked on decimalization of the stock market prices, creation of the Euro, and the Y2K technology
financial issues. In 2005 Mr. McLeod co-founded Nevada McLeod Group (NMG) a privately held
investment firm in Reno, Nevada. As president of NMG he oversees trading, accounting, research, and
client retention. Over the past 15 years, Mr. McLeod has also been a guest lecturer to the Finance 430
investment class at the University of Nevada - Reno. Mr. McLeod holds a B.S. in Business with an
emphasis in Finance from the Marshall School of Business at the University of Southern California.
Nathan A. Tewalt – Mr. Tewalt has over 25 years of experience in mineral exploration and executive
management positions in the Western United States. Prior to the merger with Silver Predator, Mr. Tewalt
founded Nevgold Resource Corp. in 2007 and Colombian Mines in 2006, serving as Chief Executive
Officer for both companies. In 2006, as President and CEO of Standard Uranium, Mr. Tewalt completed
a private company acquisition in Texas that resulted in the uranium explorer progressing from a private
start-up in 2003, gaining a public listing in 2004, and winding up as a successful buy-out in 2006 by
Energy Metals Corporation (subsequently acquired for $1.8B). Prior to Standard Uranium, he was the
co-founder and Chief Executive Officer of Great Basin Gold, where he and his exploration team
discovered the Midas-style vein system and completed the Hollister 'Ivanhoe' Mine acquisition.
Audit Committee Oversight
Since the commencement of the Company’s most recently completed financial year, the Audit
Committee of the Company has not made any recommendations to nominate or compensate an external
auditor that were not adopted by the Board.
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Reliance on Certain Exemptions
Since the commencement of the Company’s most recently completed financial year, the Company has
not relied on:
(a)

the exemption in section 2.4 (De Minimis Non-audit Services) of NI 52-110; or

(b)

an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions).

Pre-Approval Policies and Procedures
The Audit Committee has not adopted any specific policies and procedures for the engagement of nonaudit services.
Audit Fees
The following table sets forth the fees paid by the Company and its subsidiaries to
PricewaterhouseCoopers LLP, Chartered Accountants, for services rendered for the last two financial
periods:
Audit fees
Audit related fees (2)
Tax fees (3)
All other fees (4)
Total
(1)

December 31, 2019
$24,150
$240
Nil
Nil
$24,390

December 31, 2018
$19,845
$417
Nil
Nil
$20,262

Notes:
(1)

“Audit fees” include aggregate fees billed by the Company’s external auditor for the years ended December 31,
2018 and 2019.

(2)

“Audit related fees” include the aggregate fees billed for the years ended December 31, 2018 and 2019 for
assurance and related services by the Company’s external auditor that are reasonably related to the performance
of the audit or review of the Company’s financial statements and are not reported under “Audit fees” above.
The services provided include, due diligence assistance, accounting consultations on proposed transactions, and
audit or attest services not required by legislation or regulation.

(3)

“Tax fees” include the aggregate fees billed for the years ended December 31, 2018 and 2019 for professional
services rendered by the Company’s external auditor for tax compliance, tax advice and tax planning. The
services provided include tax planning and tax advice.

(4)

“All other fees” include the aggregate fees billed for the years ended December 31, 2018 and 2019 for products
and services provided by the Company’s external auditor, other than “Audit fees”, “Audit related fees”, and
“Tax fees” above.

Exemption in Section 6.1
The Company is a “venture issuer” as defined in NI 52-110 and is relying on the exemption in section
6.1 of NI 52-110 relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations).
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CORPORATE GOVERNANCE DISCLOSURE
National Instrument 58-101 - Disclosure of Corporate Governance Practices, requires all reporting
issuers to provide certain annual disclosure of their corporate governance practices with respect to the
corporate governance guidelines (the “Guidelines”) adopted in National Policy 58-201. Those
Guidelines are not prescriptive, but have been used by the Company in adopting its corporate governance
practices. The Board and Management consider good corporate governance to be an integral part of the
effective and efficient operation of Canadian corporations. The Company’s approach to corporate
governance is set out below.
Board of Directors
Management is nominating five (5) individuals to the Board, four of whom are current directors of the
Company. Management is actively pursuing qualified individuals to serve as members of the board of
directors.
The Guidelines suggest that the board of directors of every reporting issuer should be constituted with a
majority of individuals who qualify as “independent” directors under NI 52-110, which provides that a
director is independent if he or she has no direct or indirect “material relationship” with the Company.
The “material relationship” is defined as a relationship which could, in the view of the Company’s Board,
reasonably interfere with the exercise of a director’s independent judgement. The following table
outlines the Company’s independent and non-independent directors within the meaning of NI 52-110.
Name of Director

Independent/Non-Independent

Nathan A. Tewalt

Independent

Patricia M. Tilton

Independent

Scott D. McLeod

Independent

William A. Lupien

Non-Independent

John T. “Terry” Rickard

Non-Independent (CEO of Company)

The Board has a stewardship responsibility to supervise Management and oversee the conduct of the
business of the Company, provide leadership and direction to Management, evaluate Management, set
policies appropriate for the business of the Company, and approve corporate strategies and goals. The
day-to-day management of the business and affairs of the Company is delegated by the Board to the
CEO. The Board will give direction and guidance through the CEO to Management and will keep
Management informed of its evaluation of the senior officers in achieving and complying with goals and
policies established by the Board.
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The Board recommends nominees to the shareholders for election as directors, and immediately
following each annual general meeting appoints an audit committee and an audit committee chairperson,
a compensation committee and chairperson, and a corporate governance and nominating committee and
chairperson. The Board establishes and periodically reviews and updates the committee mandates,
duties, and responsibilities of each committee, elects a chairperson of the Board and establishes his or
her duties and responsibilities, appoints the CEO and CFO of the Company and establishes the duties
and responsibilities of those positions, and, on the recommendation of both the CEO and the CFO,
appoints the senior officers of the Company and approves the senior management structure of the
Company.
The Board exercises its independent supervision over management by its policies that (a) periodic
meetings of the Board be held to obtain an update on significant corporate activities and plans; and (b)
all material transactions of the Company are subject to prior approval of the Board. The Board is to meet
not less than three times during each year and will endeavour to hold at least one meeting in each
financial quarter. The Board will also meet at any other time at the call of the CEO, or subject to the
Articles of the Company, of any director.
The responsibilities of the Board, as prescribed by the Companies Act, are to manage or supervise
management of the business and affairs of the Company and to act with a view to the best interests of
the Company. In doing so, the Board oversees the management of the Company’s affairs directly and
through its committees.
Directorships
The following directors of the Company and nominee for director of the Company which are being
recommended by Till Capital, the majority shareholder, are also directors of other reporting issuers as
stated:
•

Nathan A. Tewalt is a director of enCore Energy Corporation

•

John T. “Terry” Rickard is a director of Till Capital

•

Scott McLeod is a director of Till Capital

•

James Rickards is a director of Till Capital

In light of the desire of Till Capital, no other nominees are in a position to be nominees, including Ms.
Tilton, the Company’s largest individual shareholder.
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Orientation and Continuing Education
When new directors are appointed, they receive orientation on the Company’s business, current projects,
reports on operations and results, public disclosure filings by the Company, reports on industry, and the
responsibilities of directors. With respect to continuing education, board meetings may include
presentations by the Company’s management and employees to give the directors additional insight into
the Company’s business. In addition, management of the Company makes itself available for discussion
with all board members on an ongoing basis.
Ethical Business Conduct
The Board has adopted a written code of conduct applicable to directors, officers, employees,
consultants, and contractors of the Company, entitled “Code of Business Conduct and Ethics” (the
“Code”), that is attached as Schedule “C” to this Circular. The Board monitors compliance with the
Code through the chairman of the Audit Committee and the CEO. The Code provides that each person
is personally responsible for and it is their duty to report violations or suspected violations of the Code,
and that no person will be discriminated against for reporting what that person reasonably believes to be
a breach of the Code or any law or regulation.
The Code also requires each director, officer, employee, and consultant of the Company to fully disclose
in writing his or her interest in respect of any transaction or agreement to be entered into by the Company.
Once such an interest has been disclosed, the chairman of the Audit Committee or Board will determine
what course of action should be taken.
A copy of the Code is available on the System for Electronic Document Analysis and Retrieval
(“SEDAR”) website at www.sedar.com and on the Company’s website.
The Company requires any director or officer who has a material interest in an entity that is a party to a
proposed or actual material contract or transaction with the Company to disclose the nature and extent
of such interest in writing to the Company, or at a meeting of directors. Directors are also required to
comply with the Company’s “Timely Disclosure, Confidentiality, and Insider Trading Policy”.
Nomination of Directors
The Board established a Corporate Governance and Nominating Committee to be comprised of three
independent directors. The function of the Corporate Governance and Nominating Committee is to
monitor and assess the effectiveness of the Company by the Board and to develop and recommend to the
Board corporate governance practices which are effective and suitable for the Company. Patricia M.
Tilton, Nathan A. Tewalt, and Scott D. McLeod currently serve on the Corporate Governance and
Nominating Committee. Ms. Tilton serves as the Chair of the Corporate Governance and Nominating
Committee.
The Corporate Governance and Nominating Committee is also responsible for the nomination of
directors. The Corporate Governance and Nominating Committee considers the skills and qualifications
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of existing directors and the long-term needs of the Company in respect of the Board and each of its
committees. In particular, the Corporate Governance and Nominating Committee assesses, among other
factors, industry experience, functional expertise, financial literacy and expertise, board experience and
diversity of background, and considers potential conflicts arising in connection with potential candidates
for the Board. After those considerations and conducting appropriate due diligence, the Corporate
Governance and Nominating Committee makes recommendations to the Board with respect to
candidates for directors. The Board annually evaluates the size of the Board and persons as nominees
for the position of director of the Company. The Board reviews succession planning on a regular basis.
The Board has adopted a formal charter for the Corporate Governance and Nominating Committee which
is attached hereto as Schedule “D”.
Board Mandate
The Board has not adopted a written mandate, but understands that its role is to (i) assume responsibility
for the overall stewardship and development of the Company and monitoring of its business decisions,
(ii) identify the principal risks and opportunities of the Company’s business and ensuring the
implementation of appropriate systems to manage those risks, (iii) ethically manage the Company and
perform succession planning, including appointing, training, and monitoring of senior management and
directors, (iv) implement a communication policy for the Company, and (v) ensure the integrity of the
Company’s internal financial controls and management information systems.
To date, the Board has not adopted written position descriptions for the chair, the chair of each
Committee of the Board, or of the CEO.
Nathan A. Tewalt serves as the Company’s Board Chairman. The Board does not currently have an
independent chair or lead director, as Mr. Tewalt is an independent director and encourages free
discussion amongst Board members. The independent directors meet as a group as deemed necessary
and appropriate.
Audit Committee
Patricia M. Tilton, Scott D. McLeod, and Nathan A. Tewalt are members of the Audit Committee. Ms.
Tilton serves as the Audit Committee Chair.
Compensation Committee
The Board has established a Compensation Committee to be comprised of three independent directors.
The members of the Compensation Committee are Patricia M. Tilton, Scott D. McLeod, and Nathan A.
Tewalt. Ms. Tilton serves as the Compensation Committee Chair.
The Company has not retained a compensation consultant or advisor at any time since the Company’s
most recently completed financial year.
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Assessments
The Corporate Governance and Nominating Committee meets annually, and at such other times as it
deems appropriate, reviews the performance and effectiveness of the Board, the directors, and its
committees to determine whether changes in size, personnel, or responsibilities are warranted. To assist
in its review, the Board conducts informal surveys of its directors and receives reports from each
committee respecting its own effectiveness.
PARTICULARS OF MATTERS TO BE ACTED ON
Confirming Stock Option Plan
In accordance with the policies of the Exchange, a plan with a rolling 10% maximum must be confirmed
by shareholders at each annual general meeting.
At the Meeting, shareholders will be asked to confirm the Company’s Stock Option Plan, which has
been in effect since April 9, 2015. A summary of the material terms of the Stock Option Plan are
described under the heading “Stock Options” in this circular.
Accordingly, at the Meeting, the shareholders will be asked to pass the following resolution:
“IT IS RESOLVED as an ordinary resolution that the Silver Predator Corp. Stock Option Plan is
hereby approved and confirmed.”
Appointment of Auditor
The auditor of the Company is PricewaterhouseCoopers LLP (“PWC”), located at 250 Howe Street, Suite
700, Vancouver, British Columbia, V6C 3S7. PWC was first appointed as the Company’s auditor in
July 21, 2010.
Proxies given pursuant to this solicitation will, on any poll, be voted as directed and, if there is no
direction, for the appointment of PWC, as auditor for the Company to hold office for the ensuing year
with remuneration to be fixed by the Board.
IT IS RESOLVED as an ordinary resolution that the appointment of the auditor,
PricewaterhouseCoopers LLP, is hereby approved and confirmed.
General Matters
It is not known whether any other matters will come before the Meeting other than those set forth above
and in the Notice of Meeting, but if any other matters do arise, the person named in the Proxy intends to
vote on any poll, in accordance with his or her best judgement, exercising discretionary authority with
respect to amendments or variations of matters set forth in the Notice of Meeting and other matters that
may properly come before the Meeting or any adjournment of the Meeting.
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ADDITIONAL INFORMATION
Additional information relating to the Company may be found on SEDAR at www.sedar.com. Financial
information about the Company is provided in the Company’s comparative annual financial statements
to December 31, 2019, a copy of which, together with Management’s Discussion and Analysis thereon,
can be found on the Company’s SEDAR profile at www.sedar.com. Additional financial information
concerning the Company may be obtained by any shareholder of the Company free of charge by
contacting the Company, at (208) 635-5415 or info@silverpredator.com.
BOARD APPROVAL
The contents of this Circular have been approved and its mailing authorized by the directors of the
Company.
DATED at Hayden, Idaho the 3rd day of February 2021
ON BEHALF OF THE BOARD
“Nathan A. Tewalt”
Nathan A. Tewalt
Chairman of the Board

SILVER PREDATOR CORP.
Schedule “A”
Compensation Committee Charter
PURPOSE
The Compensation Committee (in this charter, the "Committee") of Silver Predator Corp. (the
“Company”) shall assist the Board in its oversight role with respect to the Company's human resource
strategy, policies, and programs, and all matters relating to the proper utilization of human resources
within the Company, with special focus on management succession, development, and compensation.
STRUCTURE AND OPERATIONS
The Committee shall be composed of not less than three directors. Members of the Committee shall be
independent and appointed or reappointed at the meeting of the Board, immediately following the
Annual General Meeting of shareholders, and in the normal course of business will serve a minimum of
three years. Each member shall continue to be a member of the Committee until a successor is appointed,
unless the member resigns, is removed or ceases to be a director. The Board may fill a vacancy that
occurs in the Committee at any time.
The Board or, in the event of its failure to do so, the members of the Committee, shall appoint or
reappoint, at the meeting of the Board immediately following the AGM, a chairman among their number.
The chairman shall not be a former officer of the Company and shall serve as a liaison between the
Committee and Management.
Meetings of the Committee shall be held at least once annually, provided that due notice is given and a
quorum of a majority of the members is present. Where a meeting is not possible, resolutions in writing
that are signed by all members of the Committee are as valid as if they had been passed at a duly held
meeting. The frequency and nature of the meeting agendas are dependent on business matters and affairs
that the Company faces from time to time.
The Committee shall report to the Board on its activities after each of its meetings. In addition, it shall
review and assess the adequacy of this charter annually and, where necessary, recommend changes to
the Board for approval. The Committee shall undertake and review with the Board an annual
performance evaluation of the Committee.
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SPECIFIC DUTIES
The Committee shall review and make recommendations to the Board at least annually regarding the
following:
•

the appointment, performance, succession, and remuneration of officers;

•

the Company's succession and leadership plans;

•

remuneration and compensation policies, including short and long-term incentive compensation
plans, such as stock option and share bonus grants;

•

the granting of stock options to directors, officers, and other key employees and consultants of
the Company;

•

all other remuneration matters, including severance arrangements, with respect to officers; and

•

executive compensation disclosure prior to its public release.

The Committee shall have the authority to retain and compensate such independent advisors as it may
deem necessary or advisable to fulfill its duties. The expenses related to such engagement shall be funded
by the Company.
The Committee shall have such other powers and duties as delegated to it by the Board.
Adopted by the Compensation Committee of Silver Predator Corp. on March 25, 2011

SILVER PREDATOR CORP.
Schedule “B”
Audit Committee Charter
Mandate
The audit committee (the “Audit Committee”) will assist the board of directors (the “Board”) of Silver
Predator Corp. (the “Company”) in fulfilling its financial oversight responsibilities. The Audit
Committee will review and consider in consultation with the auditors the financial reporting process, the
system of internal control and the audit process. In performing its duties, the committee will maintain
effective working relationships with the Board, management, and the external auditors. To effectively
perform his or her role, each committee member must obtain an understanding of the principal
responsibilities of committee membership as well and the Company’s business, operations, and risks.
Composition
The Board will appoint from among their membership an Audit Committee after each annual general
meeting of the shareholders of the Company. The Audit Committee will consist of a three (3) directors
with the majority directors being independent. As long as the Company is a “venture issuer”, as defined
in National Instrument 52-110 – Audit Committees (“NI 52-110”) the Company is exempt from Part 3 –
Composition of the Audit Committee of NI 52-110. If the Company is not a “venture issuer”, every audit
committee member must be “independent” within the meaning of NI 52-110 unless otherwise exempted
under NI 52-110.
Meetings
The Audit Committee shall meet no less than four (4) times a year and at other times that the Audit
Committee may determine, provided the majority of members are present. The Audit Committee shall
meet at least annually with the Company’s Chief Financial Officer and external auditors in separate
executive sessions.
Roles and Responsibilities
The Audit Committee shall fulfill the following roles and discharge the following responsibilities:
External Audit
The Audit Committee shall be directly responsible for overseeing the work of the external
auditors in preparing or issuing the auditor’s report, including the resolution of disagreements
between management and the external auditors regarding financial reporting and audit scope or
procedures. In carrying out that duty, the Audit Committee shall:
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(a)

recommend to the Board the external auditor to be nominated by the shareholders
for the purpose of preparing or issuing an auditor’s report or performing other
audit, review or attest services for the Company;

(b)

review (by discussion and enquiry) the external auditors’ proposed audit scope
and approach;

(c)

review the performance of the external auditors and recommend to the Board the
appointment or discharge of the external auditors;

(d)

review and recommend to the Board the compensation to be paid to the external
auditors; and

(e)

review and confirm the independence of the external auditors by reviewing the
non-audit services provided and the external auditors’ assertion of their
independence in accordance with professional standards.

Internal Control
The Audit Committee shall consider whether adequate controls are in place over annual and
interim financial reporting as well as controls over assets, transactions and the creation of
obligations, commitments. and liabilities of the Company. In carrying out that duty, the audit
committee shall:
(a)

evaluate the adequacy and effectiveness of management’s system of internal
controls over the accounting and financial reporting system within the Company;
and

(b)

ensure that the external auditors discuss with the Audit Committee any event or
matter which suggests the possibility of fraud, illegal acts or deficiencies in
internal controls.

Financial Reporting
The Audit Committee shall review the financial statements and financial information prior to its
release to the public. In carrying out that duty, the audit committee shall:
General
(a)

review significant accounting and financial reporting issues, especially complex,
unusual and related party transactions; and

(b)

review and ensure that the accounting principles selected by management in
preparing financial statements are appropriate.
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Annual Financial Statements
(c)

review the draft annual financial statements and provide a recommendation to the
Board with respect to the approval of the financial statements;

(d)

meet with management and the external auditors to review the financial
statements and the results of the audit, including any difficulties encountered; and

(e)

review management’s discussion & analysis respecting the annual reporting
period prior to its release to the public.

Interim Financial Statements
(f)

review and approve the interim financial statements prior to their release to the
public; and

(g)

review management’s discussion & analysis respecting the interim reporting
period prior to its release to the public.

Release of Financial Information
(h)

where reasonably possible, review and approve all public disclosure, including
news releases, containing financial information, prior to its release to the public.

Non-Audit Services
All non-audit services (being services other than services rendered for the audit and review of
the financial statements or services that are normally provided by the external auditor in
connection with statutory and regulatory filings or engagements) which are proposed to be
provided by the external auditors to the Company or any subsidiary of the Company shall be
subject to the prior approval of the Audit Committee.
Delegation of Authority
(a)

The Audit Committee may delegate to one or more independent members of the
audit committee the authority to approve non-audit services, provided any nonaudit services approved in that manner must be presented to the Audit Committee
at its next scheduled meeting.

De-Minimis Non-Audit Services
(b)

The audit committee may satisfy the requirement for the pre-approval of nonaudit services if:
(i)

the aggregate amount of all the non-audit services that were not preapproved is reasonably expected to constitute no more than five per cent of
the total amount of fees paid by the Company and its subsidiary entities to
the Company’s external auditor during the fiscal year in which the services
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are provided;
(ii)

the Company or the subsidiary entity of the Company, as the case may be,
did not recognize the services as non-audit services at the time of the
engagement; and

(iii) the services are promptly brought to the attention of the Audit Committee
of the Company and approved, prior to the completion of the audit, by the
audit committee or by one or more of its members to whom authority to
grant such approvals has been delegated by the Audit Committee.
Pre-Approval Policies and Procedures
(c)

The Audit Committee may also satisfy the requirement for the pre-approval of
non-audit services by adopting specific policies and procedures for the
engagement of non-audit services, if:
(i)

the pre-approval policies and procedures are detailed as to the particular
service;

(ii)

the Audit Committee is informed of each non-audit service; and

(iii) the procedures do not include delegation of the Audit Committee’s
responsibilities to management.
Other Responsibilities
The Audit Committee shall:
(a)

establish procedures for the receipt, retention, and treatment of complaints
received by the company regarding accounting, internal accounting controls, or
auditing matters;

(b)

establish procedures for the confidential, anonymous submission by employees of
the company of concerns regarding questionable accounting or auditing matters;

(c)

ensure that significant findings and recommendations made by management and
external auditor are received and discussed on a timely basis;

(d)

review the policies and procedures in effect for considering officers’ expenses and
perquisites;

(e)

perform other oversight functions as requested by the Board;
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(f)

review and approve the Company’s hiring policies regarding partners, employees
and former partners and employees of the present and former external auditor of
the Company;

(g)

ensure that adequate procedures are in place for the review of the Company’s
public disclosure of financial information extracted or derived from the
Company’s financial statements, other than financial statements, management
discussion and analysis and annual and interim earnings press releases, and must
periodically assess the adequacy of those procedures; and

(f)

review and update this Charter and receive approval of changes to this Charter
from the Board.

Reporting Responsibilities
The Audit Committee shall regularly update the Board about committee activities and make
appropriate recommendations.
Resources and Authority of the Audit Committee
The Audit Committee shall have the resources and the authority appropriate to discharge its
responsibilities, including the authority to:
(a)

engage independent counsel and other advisors as it determines necessary to carry
out its duties;

(b)

set and pay the compensation for any advisors employed by the Audit Committee;
and

(c)

communicate directly with the internal and external auditors.

Adopted by the Board of Directors of Silver Predator Corp. on December 29, 2015

SILVER PREDATOR CORP.
Schedule “C”
Code of Conduct
CODE OF BUSINESS CONDUCT AND ETHICS
Silver Predator Corp. (the “Company”) is committed to the highest standards of legal and ethical
business conduct. This Code of Business Conduct and Ethics (the “Code”) summarizes the legal, ethical,
and regulatory standards that we must follow and is a reminder to our directors, officers, employees,
consultants, and non-employees (as hereinafter defined) of the seriousness of that commitment.
Directors, officers, employees, and consultants of the Company are hereinafter referred collectively as
our “Representatives”. Non-employees include any contractor, subcontractor or other agent of the
Company.
Compliance with this Code and high standards of business conduct is mandatory for every
Representative and non-employee of the Company.
INTRODUCTION
Our business is becoming increasingly complex in terms of the geographies in which we function and
the laws with which we must comply. To help our Representatives understand what is expected of them
and to carry out their responsibilities, we have created this Code. The Chairman of our Audit Committee
and our President will have the primary responsibility of overseeing adherence to the Code.
This Code is not intended to be a comprehensive guide to all of our policies or to all your responsibilities
under law or regulation. It provides general parameters to help you resolve the ethical and legal issues
you encounter in conducting our business. Think of this Code as a guideline, or a minimum requirement,
that must always be followed. If you have any questions about anything in the Code or appropriate
actions in light of the Code, you may contact the Chairman of the Audit Committee or the President.
We expect each of our Representatives to read and become familiar with the ethical standards described
in this Code and to affirm your agreement to adhere to those standards by signing the Compliance
Certificate that appears at the end of this Code. Violations of the law, our corporate policies, or this Code
may lead to disciplinary action, including dismissal.
We Insist on Honest and Ethical Conduct by All Our Representatives
We have built our business based on quality Representatives who adhere to the very highest standards
of honesty, ethics, and fairness in our dealings with all of our business contacts. We place the highest
value on the integrity of our Representatives and demand that level of integrity in all our dealings. We
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insist on not only ethical dealings with others, but on the ethical handling of actual or apparent conflicts
of interest between personal and professional relationships.
1.

Fair Dealing
Our Representatives are required to deal honestly and fairly with our business partners, suppliers,
competitors, and other third parties.
In our dealings with business partners, suppliers, competitors, and other third parties, the
Company:

2.

•

prohibits bribes, kickbacks or any other form of improper payment, direct or indirect, to
any representative of government, labour union, supplier or other business partner in
order to obtain a contract, some other commercial benefit or government action;

•

prohibits our Representatives from accepting any bribe, kickback or improper payment
from anyone;

•

prohibits gifts or favours of more than nominal value to or from our customers or
suppliers;

•

limits marketing and client entertainment expenditures to those that are necessary,
prudent, job-related, and consistent with our policies;

•

requires clear and precise communication in our contracts, our advertising, our literature,
and our other public statements and seek to eliminate misstatement of fact or misleading
impressions;

•

protects all proprietary data our customers or suppliers provide to us as reflected in our
agreements with them; and

•

prohibits our Representatives from otherwise taking unfair advantage of our customers
or suppliers, or other third parties, through manipulation, concealment, abuse of
privileged information or any other unfair-dealing practice.

Conflicts of Interest; Corporate Opportunities
Our Representatives should not be involved in any activity that creates or gives the appearance
of a conflict of interest between their personal interests and the interests of the Company. In
particular, without the specific permission of our Chairman of the Audit Committee or our Board
of Directors (including contracts approved by our Board of Directors), no Representative, or a
member of his or her family shall, unless disclosed to us in writing:
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•

be a consultant to, or a director, officer or employee of, or otherwise operate an outside
business that
o is in competition with our current or potential business goals and objectives,
o supplies products or services to us, or
o has any financial interest, including significant stock ownership, in any entity with
which we do business that might create or give the appearance of a conflict of
interest;

•

seek or accept any personal loan or services from any entity with which we do business,
except from financial institutions or service providers offering similar loans or services
to third parties under similar terms in the ordinary course of their respective businesses;

•

be a consultant to, or a director, officer or employee of, or otherwise operate an outside
business if the demands of the outside business would interfere with the Representative’s
responsibilities to us, (if in doubt, consult your supervisor, the Chairman of the Audit
Committee or the President);

•

accept any personal loan or guarantee of obligations from us, except to the extent such
arrangements are legally permissible; or

•

conduct business on behalf of us with immediate family members, which include spouses,
children, parents, siblings, and persons sharing the same home whether or not legal
relatives.

Our Representatives must immediately notify the Chairman of the Audit Committee or the
President of the existence of any actual or potential conflict of interest. The circumstances will
be reviewed for a decision on whether a conflict of interest is present, and if so, what course of
action is to be taken.
3.

Confidentiality and Corporate Assets
Our Representatives are entrusted with our confidential information and with the confidential
information of our business partners. That information may include (1) technical or scientific
information about current and future projects or endeavours, (2) business or marketing plans or
projections, (3) earnings and other internal financial data, (4) personnel information, (5) lists of
current, past, and potential business partners, and (6) other non-public information that, if
disclosed, might be of use to our competitors, or harmful to our business partners. That
information is our property, or the property of our business partners, and in many cases was
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developed at great expense. Unless authorized by written approval or required by applicable law,
our Representatives shall not:
•

discuss confidential information with or in the presence of any unauthorized persons,
including family members and friends;

•

use confidential information for illegitimate business purposes or for personal gain;

•

disclose confidential information to unauthorized third parties; and

•

use our property or resources for any personal benefit or the personal benefit of anyone
else. Our property includes, without limitation, our internet, email, and voicemail
services, which should be used only for business related activities, and which may be
monitored by us at any time without notice.

We Provide Full, Fair, Accurate, Timely, and Understandable Disclosure
We are committed to providing our shareholders and investors with full, fair, accurate, timely, and
understandable disclosure in the reports that we file with the securities regulatory authorities. To that
end, our Representatives shall:
•

not make false or misleading entries in our books and records for any reason;

•

not condone any undisclosed or unrecorded bank accounts or assets established for any
purpose;

•

comply with generally accepted accounting principles at all times;

•

notify the Chairman of the Audit Committee, President or our legal counsel by telephone
or in writing at the addresses as set out on the last page of this policy if you become aware
of an unreported transaction;

•

maintain a system of internal accounting controls that will provide reasonable assurances
to management that all transactions are properly recorded;

•

maintain books and records that accurately and fairly reflect our transactions;

•

prohibit the establishment of any undisclosed or unrecorded funds or assets;
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•

maintain a system of internal controls that will provide reasonable assurances to our
management that material information about us is made known to management,
particularly during the periods in which our periodic reports are being prepared;

•

present information in a clear and orderly manner and avoid the use of unnecessary legal
and financial language in our periodic reports; and

•

not communicate to the public any non-public information except through, or as approved
by, the Company’s Chief Executive Officer, President or other authorized spokesperson.

We Comply With all Laws, Rules, and Regulations
We will comply with all laws and governmental regulations that are applicable to our activities and
expect all our Representatives to obey the law. Specifically, we are committed to:
•

maintaining a safe and healthy work environment;

•

promoting a workplace that is free from discrimination or harassment based on race,
color, religion, sex, age, national origin, disability or other factors that are unrelated to
our business interests;

•

supporting fair competition and laws prohibiting restraints of trade and other unfair trade
practices;

•

conducting our activities in full compliance with all applicable environmental laws;

•

keeping the political activities of our Representatives separate from our business;

•

prohibiting any illegal payments, gifts, or gratuities to any government officials or
political party;

•

prohibiting the unauthorized use, reproduction, or distribution of any third party’s trade
secrets, copyrighted information or confidential information;

•

complying with all applicable provincial, state, and federal securities laws or any
provisions of applicable provincial, state or federal law relating to fraud against
stockholders; and

•

not tolerating any behaviour that could constitute securities fraud, mail fraud, bank fraud,
or wire fraud.
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Our Representatives are prohibited from trading our securities while in possession of material, nonpublic information about the Company and our referred to our Corporate Disclosure and Insider Trading
Policy.
REPORTING AND EFFECT OF VIOLATIONS
Compliance with the Code is, first and foremost, the individual responsibility of every Representative.
We attempt to foster a work environment in which ethical issues and concerns may be raised and
discussed with supervisors or with others without the fear of retribution. It is our responsibility to provide
a system of reporting and access when you wish to report a suspected violation, or to seek counseling,
and the normal chain of command cannot, for whatever reason, be used.
Administration
Our Board of Directors and Audit Committee have established the standards of business conduct
contained in this Code and oversee compliance with this Code. They have also charged the Chairman of
the Audit Committee and the President to ensure adherence to the Code. While serving in that capacity,
the Chairman of the Audit Committee and the President report directly to the Board of Directors.
A copy of this Code will be included in the orientation of new Representatives and provided to existing
Representatives on an on-going basis. To ensure familiarity with the Code, our Representatives will be
asked to read the Code and sign a Compliance Certificate.
Reporting Violations and Questions
Our Representatives must report, in person or in writing, any known or suspected violations of laws,
governmental regulations or the Code, to either the Chairman of the Audit Committee or the President.
Additionally, our Representatives may contact the Chairman of the Audit Committee or President with
a question or concern about the Code or a business practice. Any questions or violation reports will be
addressed immediately and seriously, and can be made anonymously. If you feel uncomfortable
reporting suspected violations to those individuals, you may report matters to our outside counsel. The
addresses and telephone numbers of those individuals are listed in Schedule “A” below.
It is not sufficient to report a suspected violation of the Code to a co-worker or to any person other than
one of the individuals designated above.
On receipt of a complaint under the Code, we will investigate the complaint and will involve agencies
and resources outside the Company if and/or when such outside involvement appears advisable or
necessary. The report and investigation will be kept confidential to the extent consistent with the need
for a thorough investigation and response and taking into consideration our disclosure obligations and
requirements.
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Consequences of a Violation
If it is determined that a Representative of ours has violated the Code, we will take appropriate action
including, but not limited to, disciplinary action, up to and including termination of employment. We
will take the necessary corrective action reasonably calculated to address and to correct the alleged
violation.
We will not allow any retaliation against a Representative who acts in good faith in reporting any
violation.
We are committed to maintaining an environment in which people feel free to report all suspected
incidents of inaccurate financial reporting or fraud. No retaliatory action will be taken against any person
who reports any conduct, which he or she reasonably believes, may violate the Code. In addition, no
retaliatory action will be taken against any individual who in good faith assists or participates in an
investigation, proceeding, or hearing relating to a complaint about our auditing or financial disclosures,
or who files, causes to be filed, testifies, or otherwise assists in such a proceeding against us.
Adopted by the Board of Directors of Silver Predator Corp. on November 2, 2012.

Schedule “A”
to
CODE OF BUSINESS CONDUCT AND ETHICS
REPORTING CONTACTS
Chairperson of Audit Committee:
Patricia M. Tilton
13403 N. Government Way, Suite 212
Hayden, ID
USA 83835
(208) 635-5415
Email: amtpmt@comcast.net
Chief Executive Officer:
John T. “Terry” Rickard
13403 N. Government Way, Suite 212
Hayden, ID
USA 83835
(208) 635-5415
Email: terry.rickard@tillcap.com
Additional Reporting Contacts:
Canadian Counsel:
Neville McClure
Stikeman Elliot LLP
Suite 1700, Park Place
666 Burrard Street
Vancouver, BC V6C 2X8
(604) 631-1324
Email: NMcClure@stikeman.com

United States Counsel:
Thomas P. Erwin
Erwin & Thompson LLP
241 Ridge Street, Suite 210
Reno, Nevada 89501 USA
(775) 786-9494
Email: erwin@renolaw.com

COMPLIANCE CERTIFICATE
I have read and understand the Code of Business Conduct and Ethics (the “Code”) of Silver Predator
Corp. (the “Company”). I will adhere in all respects to the ethical standards described in the Code. I
further confirm my understanding that any violation of the Code will subject me to appropriate
disciplinary action, which may include demotion or discharge.
I certify to the Company that I am not in violation of the Code, unless I have noted such violation in a
signed Statement of Exceptions attached to this Compliance Certificate.

Date: _____________________________

Name: ___________________________
Title/Position: _____________________

Check one of the following:
□

A Statement of Exceptions is attached.

□

No Statement of Exceptions is attached.

SIGN AND RETURN THIS PAGE TO THE CHIEF EXECUTIVE OFFICER

SILVER PREDATOR CORP.
Schedule “D”
Corporate Governance and Nominating Committee Charter
CHARTER
CORPORATE GOVERNANCE & NOMINATING COMMITTEE
1. PURPOSE
The Corporate Governance and Nominating Committee (in this charter, the "Committee") of Silver
Predator Corp. (the “Company”) shall: (i) identify and recommend qualified individuals as members of
the Board of Directors and of its committees, (ii) review and set out recommendations for non-stock
based remuneration to the directors and (iii) monitor and review the Company’s corporate governance
practices and policies and make recommendations for changes when appropriate.
2. STRUCTURE AND OPERATIONS
a. The Committee shall be composed of not less than three directors. Members of the Committee
shall be independent and appointed or reappointed annually at the meeting of the Board of
Directors held immediately following the Company’s Annual General Meeting of shareholders
(“AGM”), and in the normal course of business will serve a minimum of three years. Each
member shall continue to be a member of the Committee until a successor is appointed, unless
the member resigns, is removed, or ceases to be a director. The Board may fill a vacancy that
occurs in the Committee at any time.
b. The Board or, in the event of its failure to do so, the members of the Committee, shall appoint or
reappoint, annually at the meeting of the Board held immediately following the AGM, a chairman
among their number. The chairman shall not be a current or former officer of the Company and
shall serve as a liaison between the Committee and Management.
c. Meetings of the Committee shall be held at least once annually, provided that due notice is given
and a quorum of a majority of the members is present. Where a meeting is not possible,
resolutions in writing which are signed by all members of the Committee are as valid as if they
had been passed at a duly held meeting. The frequency and nature of the meeting agendas are
dependent upon business matters and affairs which the Company faces from time to time.
d. The Committee shall report to the Board on its activities after each of its meetings. In addition,
it shall review and assess the adequacy of this charter annually and, where necessary, recommend
changes to the Board for approval. The Committee shall undertake and review with the Board an
annual performance evaluation of the Committee.
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3. SPECIFIC DUTIES
The Committee shall:
a. review the composition of the Board, taking into consideration the current strengths, skills,
qualifications, and experiences of the Board; the strategic direction of the Company; and the
competencies and skills that the Committee considers to be necessary for the Board, as a whole,
to possess;
b. recommend to the Board nominees for election and re-election as directors, and specify the
qualifications that each new nominee will bring to the Board, including without limitation:
i. personal qualities, characteristics, skills, experience, accomplishments, and reputation
in the business community;
ii. current knowledge and contacts in the countries and/or communities in which the
Company does business and in the Company's industry sectors or other industries
relevant to the Company's business;
iii. ability and willingness to commit adequate time and resources to Board and Committee
matters, and be responsive to the needs of the Company; and
iv. compliance with all legal and regulatory requirements of a Board member;
c. ensure that a comprehensive orientation is received by new directors and that the directors
maintain the skill and knowledge necessary to meet their obligations as directors;
d. recommend to the Board prior to the annual meeting of the Board, the allocation of the directors
to each of the committees of the Board. Where a vacancy occurs at any time in the membership
of any committee of the Board, recommend to the Board a member to fill such vacancy;
e. ensure that the Board encourages a culture of ethical business conduct;
f. annually assess the performance of the Board, each director and the committees of the Board and
make recommendations to the Board;
g. review with the Board, on a regular basis, the methods and processes by which the Board fulfills
its duties and responsibilities, including without limitation:
i. the size and composition of the Board with a view to facilitating effective decision
making;
ii. the number and content of Board meetings;
iii. resources available to the directors; and
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iv. the communication process among the Board, its committees, and Management.
h. recommend non-stock-based directors’ compensation to the members of the Board;
i. review at least annually the Company’s corporate governance policies and practices, and make
appropriate recommendations for their improvement;
j. prepare or make recommendations to the Board regarding any reporting required or
recommended on corporate governance (e.g. public disclosure documents required by the
regulators);
k. retain and compensate such independent advisors as it may deem necessary or advisable to permit
it to carry out its duties. The expenses related to such engagement shall be funded by the
Company; and
l. have such other powers and duties as delegated to it by the Board.
Adopted by the Board of Directors of Silver Predator Corp. on November 2, 2012
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STOCK OPTION PLAN
SILVER PREDATOR CORP.
ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1

Definitions

As used herein, unless anything in the subject matter or context is inconsistent therewith, the following terms shall
have the meanings set forth below:
(a)

“Acquiring Person” means, any Person who is the beneficial owner of twenty percent (20%) or
more of the outstanding Shares of the Company;

(b)

“Administrator” means, initially, the secretary of the Company and thereafter shall mean such
director or other senior officer or employee of the Company as may be designated as
Administrator by the Board from time to time;

(c)

“affiliate” has the meaning ascribed to such term in the Exchange Corporate Finance Manual;

(d)

“associate” has the meaning ascribed to such term in the Securities Act;

(e)

“Award Date” means the date on which the Board grants a particular Option;

(f)

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

(g)

“Broker” has the meaning ascribed to it in paragraph 7.3;

(h)

“Change of Control Event” has the meaning ascribed to it in paragraph 4.1;

(i)

“Company” means Silver Predator Corp.;

(j)

“Consultant” means an individual or Consultant Company, other than an Employee or a Director,
that:
(i)

is engaged to provide on an ongoing bona fide basis consulting, technical, management
or other services to the Company or to an affiliate of the Company, other than services
provided in relation to a distribution,

(ii)

provides the services under a written contract between the Company or the affiliate and
the individual or a Consultant Company,

(iii)

in the reasonable opinion of the Company, spends or will spend a significant amount of
time and attention on the affairs and business of the Company or an affiliate of the
Company, and

(iv)

has a relationship with the Company or an affiliate of the Company that enables the
individual to be knowledgeable about the business and affairs of the Company;
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(k)

“Consultant Company” means, for an individual consultant, a company which the individual
consultant is an employee or shareholder;

(l)

“Director” means a director, officer, Management Company Employee of the Company or an
affiliate of the Company to whom Options can be granted in reliance on a prospectus exemption
under applicable securities laws;

(m)

“Discounted Market Price” has the meaning ascribed to such term in the Exchange Corporate
Finance Manual;

(n)

“Disinterested Shareholder Approval” means approval by a majority of the votes cast by all
the Company’s shareholders at a duly constituted shareholders’ meeting, excluding votes attached
to shares of the Company beneficially owned by insiders to whom options may be granted under
the Plan and their associates and affiliates;

(o)

“Early Termination Date” has the meaning ascribed to it in paragraph 3.5;

(p)

“Effective Time” means, in relation to a Change of Control Event, the time at which the Change
of Control Event is, or is deemed to have been, completed;

(q)

“Employee” means:
(i)

an individual who is considered an employee of the Company or its subsidiary under the
Income Tax Act (Canada) (i.e. for whom income tax, employment insurance and CPP
deductions must be made at source),

(ii)

an individual who works full-time for the Company or its subsidiary providing services
normally provided by an employee and who is subject to the same control and direction
by the Company over the details and methods of work, as an employee of the Company,
but for whom income tax deductions are not made at source, or

(iii)

an individual who works for the Company or its subsidiary on a continuing and regular
basis for a minimum amount of time per week providing services normally provided by
an employee and who is subject to the same control and direction by the Company over
the details and methods of work as an employee of the Company, but for whom income
tax deductions are not made at source;

(r)

“Exchange” means the TSX Venture Exchange or, if the Shares are no longer listed for trading
on the TSX Venture Exchange, such other exchange or quotation system on which the Shares are
listed or quoted for trading;

(s)

“Exchange Corporate Finance Manual” means the corporate finance manual published by the
Exchange, as amended from time to time, or if the Shares are no longer listed for trading on the
Exchange, the policies of such other exchange or quotation system on which the Shares are listed
or quoted for trading;

(t)

“Exchanged Share” means a security that is exchanged for a Share in a Change of Control Event;
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(u)

“Exchanged Share Price” means the product of the Share to Exchanged Share ratio multiplied
by the five day volume weighted average price of the Exchanged Shares on an exchange for the
period ending one day prior to the Effective Time of the Change of Control Event, or, in the case
of Exchanged Shares that are not listed or quoted for trading, the fair value of those Exchanged
Shares, as determined by the Board as of the day immediately preceding the Effective Time of
the Change of Control Event;

(v)

“Exercise Notice” means the notice respecting the exercise of an Option in the form set out as
Schedule “B” hereto, duly executed by the Option Holder;

(w)

“Exercise Period” means the period during which a particular Option may be exercised and is
the period from and including the Award Date through to and including the Expiry Date, subject
to the provisions of the Plan relating to the vesting of Options;

(x)

“Exercise Price” means the price at which an Option may be exercised as determined in
accordance with paragraph 3.3;

(y)

“Expiry Date” means the date determined in accordance with paragraph 3.4 and after which a
particular Option cannot be exercised;

(z)

“In the Money Amount” means: (a) in the case of a Change of Control Event in which the holders
of Shares will receive only cash consideration, the difference between the Exercise Price and the
cash consideration paid per Share pursuant to that Change of Control Event; (b) in the case of a
Change of Control Event in which the holders of Shares will receive Exchanged Shares, the
difference between the Exercise Price and the Exchanged Share Price; or (c) in the case of a
Change of Control Event in which the holders of Shares will receive cash consideration and
Exchanged Shares, the difference between the Exercise Price and the sum of the cash
consideration paid per Share plus the Exchanged Share Price;

(aa)

“insider” has the meaning ascribed to such term in the Securities Act;

(bb)

“Investor Relations Activities” has the meaning ascribed to such term in the Securities Act;

(cc)

“Management Company Employee” means an individual employed by a Person providing
management services to the Company, which are required for the ongoing successful operation
of the business enterprise of the Company, but excluding a Person involved in Investor Relations
Activities;

(dd)

“Market Price” has the meaning ascribed to such term in the Exchange Corporate Finance
Manual;

(ee)

“Material Information” has the meaning ascribed thereto in the Exchange Corporate Finance
Manual;

(ff)

“Option” means an option to acquire Shares, awarded to a Director, Employee or Consultant
pursuant to the Plan;
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1.2

(gg)

“Option Certificate” means the certificate, substantially in the form set out as Schedule “A”
hereto, evidencing an Option;

(hh)

“Option Holder” means a Director, Employee or Consultant, or a former Director, Employee or
Consultant, who holds an unexercised and unexpired Option or, where applicable, the Personal
Representative of such person;

(ii)

“Person” means any individual, firm, partnership, limited partnership, limited liability company
or partnership, unlimited liability company, joint stock company, association, trust, trustee,
executor, administrator, legal or personal representative, government, governmental body, entity
or authority, group, body corporate, corporation, unincorporated organization or association,
syndicate, joint venture or any other entity, whether or not having legal personality, and any of
the foregoing in any derivative, representative or fiduciary capacity and pronouns have a similar
extended meaning;

(jj)

“Personal Representative” means:
(i)

in the case of a deceased Option Holder, the executor or administrator of the deceased
duly appointed by a court or public authority having jurisdiction to do so, and

(ii)

in the case of an Option Holder who for any reason is unable to manage his or her affairs,
the Person entitled by law to act on behalf of such Option Holder;

(kk)

“Plan” means this stock option plan;

(ll)

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

(mm)

“Securities Act” means the Securities Act, R.S.B.C. 1996, c.418, as amended, as at the date
hereof;

(nn)

“Settlement Amount” has the meaning ascribed to it in paragraph 6.4;

(oo)

“Share” or “Shares” means, as the case may be, one or more common shares without par value
in the capital of the Company; and

(pp)

“Subsidiary” means any corporation which is a subsidiary, as such term is defined in Subsection
1(1) of the Securities Act.
Choice of Law

The Plan is established under, and the provisions of the Plan are to be interpreted and construed in accordance
with, the laws of the Province of British Columbia and the federal laws of Canada applicable therein.
1.3

Headings

The headings used herein are for convenience only and are not to affect the interpretation of the Plan.
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ARTICLE 2
PURPOSE AND PARTICIPATION
2.1

Purpose

The purpose of the Plan is to provide the Company with a share-related mechanism to attract, retain and motivate
qualified Directors, Employees and Consultants, to reward such of those Directors, Employees and Consultants
as may be awarded Options under the Plan by the Board from time to time for their contributions toward the longterm goals of the Company and to enable and encourage such Directors, Employees and Consultants to acquire
Shares as long term investments.
2.2

Participation

The Board shall, from time to time, in its sole discretion determine those Directors, Employees, and Consultants,
if any, to whom Options are to be awarded. If the Board elects to award an Option to a Director, the Board shall,
in its sole discretion, but subject to paragraph 3.2, determine the number of Shares to be acquired on the exercise
of such Option. A Director of the Company to whom an Option may be granted shall not participate in the decision
of the Board to grant such Option. If the Board elects to award an Option to an Employee or Consultant, the
number of Shares to be acquired on the exercise of such Option shall be determined by the Board in its sole
discretion, and in so doing the Board may take into account the following criteria:
(a)

the remuneration paid to the Employee or Consultant as at the Award Date in relation to the total
remuneration payable by the Company to all of its Employees and Consultants as at the Award
Date;

(b)

the length of time that the Employee or Consultant has been employed or engaged by the
Company;

(c)

the quality of work performed by the Employee or Consultant; and

(d)

any additional factors which it may deem proper and relevant.

A press release is required at the time of grant for Options granted to Option Holders who are insiders or who are
Persons involved in Investor Relations Activities.
2.3

Notification of Award

Following the approval by the Board of the awarding of an Option, the Administrator shall notify the Option Holder
in writing of the award and shall enclose with such notice the Option Certificate representing the Option so awarded.
2.4

Copy of Plan

Each Option Holder, concurrently with the notice of the award of the Option, shall be provided with a copy of the
Plan, unless a copy has been previously provided to the Option Holder. A copy of any amendment to the Plan shall
be promptly provided by the Administrator to each Option Holder.
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2.5

Limitation

The Plan does not give any Option Holder that is a Director the right to serve or continue to serve as a Director of
the Company nor does it give any Option Holder that is an Employee or Consultant the right to be or to continue to
be employed or engaged by the Company. Participation in the Plan by an Option Holder is voluntary.
ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS
3.1

Board to Allot Shares

The Shares to be issued to Option Holders upon the exercise of Options shall be allotted and authorized for issuance
by the Board prior to the exercise thereof.
3.2

Number of Shares

The maximum number of Shares issuable under the Plan, together with the number of Shares issuable under
outstanding options granted otherwise than under the Plan, shall not exceed 10% of the issued and outstanding Shares
of the Company. Additionally, the Company shall not grant Options:
(a)

to any one Person in any 12 month period which could, when exercised, result in the issuance of Shares
exceeding five percent (5%) of the issued and outstanding Shares of the Company unless the Company
has obtained the requisite Disinterested Shareholder Approval to the grant

(b)

to any one Consultant in any 12 month period which could, when exercised, result in the issuance of
Shares exceeding 2% of the issued and outstanding Shares of the Company; or

(c)

in any 12 month period, to Persons employed or engaged by the Company to perform Investor Relations
Activities which could, when exercised, result in the issuance of Shares exceeding, in aggregate, 2% of
the issued and outstanding Shares of the Company.

If any Option expires or otherwise terminates for any reason without having been exercised in full, the number of
Shares in respect of which Option expired or terminated shall again be available for the purposes of the Plan.
Options may not be granted unless and until the Options have been allocated to specific Persons, and then, once
allocated, a minimum Exercise Price can be established.
3.3

Exercise Price

The Exercise Price shall be that price per share, as determined by the Board in its sole discretion as of the Award
Date, at which an Option Holder may purchase a Share upon the exercise of an Option, and shall be set at a minimum
of the closing price of the Company’s Shares traded through the facilities of the Exchange on the day preceding the
Award Date, or such other price as may be required by the Exchange. Any reduction in the exercise price of an
Option held by an Option Holder who is an insider of the Company at the time of the proposed reduction will require
Disinterested Shareholder Approval.
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3.4

Term of Option

Subject to paragraph 3.5 and Article 4, the Expiry Date of an Option shall be the date so fixed by the Board at the
time the particular Option is awarded, provided that such date shall not be later than the fifth anniversary of the
Award Date of the Option.
3.5

Termination of Option

An Option Holder may, subject to any vesting provisions applicable to Options hereunder, exercise an Option in
whole or in part at any time or from time to time during the Exercise Period provided that, with respect to the exercise
of part of an Option, the Board may at any time and from time to time fix a minimum or maximum number of Shares
in respect of which an Option Holder may exercise part of any Option held by such Option Holder. Any Option or
part thereof not exercised within the Exercise Period shall terminate and become null, void, and of no effect as of
5:00 p.m. local time in Vancouver, British Columbia, on the Expiry Date. Subject to Article 4, the Expiry Date of an
Option shall be the earlier of the date so fixed by the Board at the time the Option is awarded and the date established,
if applicable, in sub-paragraphs (a) to (c) below (the “Early Termination Date”):
(a)

Death
In the event that the Option Holder should die while he or she is still a Director (if he or she holds
his or her Option as Director) or Employee or Consultant (if he or she holds his or her Option as
Employee or Consultant), the Early Termination Date shall be twelve months from the date of
death of the Option Holder;

(b)

Ceasing to Hold Office
In the event that the Option Holder holds his or her Option as Director of the Company and such
Option Holder ceases to be a Director of the Company other than by reason of death, the Early
Termination Date of the Option shall be the 90th day following the date the Option Holder ceases
to be a Director of the Company unless the Option Holder ceases to be a Director of the Company,
but continues to be engaged by the Company as an Employee or a Consultant, in which case the
Expiry Date shall remain unchanged, or unless the Option Holder ceases to be a Director of the
Company as a result of:
(i)

ceasing to meet the qualifications set forth in the Business Corporations Act (British
Columbia);

(ii)

a resolution having been passed by the shareholders of the Company pursuant to the
Business Corporations Act (British Columbia) removing the Director as such; or

(iii)

by order of the British Columbia Registrar of Companies, British Columbia Securities
Commission, the Exchange or any other regulatory body having jurisdiction to so order,

in which case the Early Termination Date shall be the date the Option Holder ceases to be a
Director of the Company;
(c)

Ceasing to be an Employee or a Consultant
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In the event that the Option Holder holds his or her Option as an Employee or Consultant of the
Company and such Option Holder ceases to be an Employee or Consultant of the Company other
than by reason of death, the Early Termination Date of the Option shall be the 90th day following
the date the Option Holder ceases to be an Employee or Consultant of the Company unless the
Option Holder ceases to be an Employee or Consultant of the Company as a result of:
(i)

termination for cause or, in the case of a Consultant, breach of contract; or

(ii)

by order of the British Columbia Registrar of Companies, British Columbia Securities
Commission, the Exchange or any other regulatory body having jurisdiction to so order,

in which case the Early Termination Date shall be the date the Option Holder ceases to be an
Employee or Consultant of the Company.
Any termination of an Employee’s employment with the Company for any reason shall occur on the date the
Employee ceases to perform services for the Company without regard to any period of notice or where the Employee
continues thereafter to receive any compensatory payments therefrom or is paid salary thereby in lieu of notice of
termination of employment.
Notwithstanding the foregoing, the Early Termination Date for Options granted to any Option Holder engaged
primarily to provide Investor Relations Activities shall be the 30th day following the date that the Option Holder
ceases to be employed in such capacity, unless the Option Holder continues to be engaged by the Company as an
Employee or Director, in which case the Early Termination Date shall be determined as set forth above.
3.6

Blackout Period

The Company may from time to time impose trading blackouts during which Directors, Consultants or Employees
may not trade in the securities of the Company. If a trading blackout is imposed, subject to the terms of the
blackout and the Company’s blackout policy, Option Holders may not exercise Options until expiry of the
blackout period.
As a result of the foregoing limitation, the term of any Option that would otherwise expire during a blackout
period will be extended by 10 business days following the expiry of such blackout period, provided that the
following requirements are satisfied:
(a)

the blackout period must be formally imposed by the Company pursuant to its internal trading
policies. For greater certainty, in the absence of the Company formally imposing a blackout
period, the expiry date of any Options will not be automatically extended in any circumstances;

(b)

the blackout period must expire upon the general disclosure of the undisclosed Material
Information; and

(c)

the automatic extension of an Option Holder’s Options will not be permitted where the Optionee
or the Company is subject to a cease trade order (or similar order under securities laws) in respect
of the Company’s securities.
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3.7

Hold Period and Vesting Requirements

The Company may grant Options without an Exchange hold period provided that the Option is not granted to an
insider or promoter of the Company and provided that the Exercise Price of an Option is based on the Market
Price and not at a discount to the Market Price.
All Options granted pursuant to the Plan will be subject to such vesting requirements as may be imposed by the
Board. The Option Certificate representing any such Option will disclose any vesting conditions. Notwithstanding
the foregoing, Options issued to Consultants performing Investor Relations Activities will vest in stages over at
least 12 months with no more than 1/4 of the Options vesting in any three month period.
3.8

Assignment of Options

Options may not be assigned or transferred, provided however that the Personal Representative of an Option Holder
may, to the extent permitted by paragraph 5.1, exercise the Option within the Exercise Period.
3.9

Adjustments

If, prior to the complete exercise of any Option, the Shares are consolidated, subdivided, converted, exchanged or
reclassified or in any way substituted for (collectively the “Event”) other shares of the Company, an Option, to the
extent that it has not been exercised, shall be adjusted by the Board in accordance with such Event in the manner the
Board deems appropriate. No fractional Shares shall be issued upon the exercise of any Option and accordingly, if
as a result of the Event, an Option Holder would become entitled to a fractional Share, such Option Holder shall
have the right to purchase only the next lowest whole number of Shares and no payment or other adjustment will be
made with respect to the fractional interest so disregarded. Additionally, no lots of Shares in an amount less than 500
Shares shall be issued upon the exercise of the Option unless such amount of Shares represents the balance left to be
exercised under the Option.
3.10

Exclusion from Severance Allowance, Retirement Allowance or Termination Settlement

If an Option Holder retires, resigns or is terminated from employment or engagement with the Company or any
subsidiary of the Company, the loss or limitation, if any, pursuant to the Option Certificate with respect to the
right to purchase Shares which were not vested at the time or which, if vested, were cancelled, shall not give rise
to any right to damages and shall not be included in the calculation of nor form any part of any severance
allowance, retiring allowance or termination settlement of any kind whatsoever in respect of such Option Holder.
ARTICLE 4
CHANGE OF CONTROL
4.1

Change of Control Event

If at any time when an Option granted under this Plan remains unexercised with respect to any Shares and:
(a)

a Person makes an offer to acquire Shares that, regardless of whether the acquisition is completed,
would make the Person an Acquiring Person;

(b)

an Acquiring Person makes an offer, regardless of whether the acquisition is completed, to acquire
Shares;
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(c)

the Company proposes to sell all or substantially all of its assets and undertakings;

(d)

the Company proposes to merge, amalgamate or be absorbed by or into any other corporation
(save and except for a Subsidiary) under any circumstances which involve or may involve or
require the liquidation of the Company, a distribution of its assets among its shareholders, or the
termination of the corporate existence of the Company;

(e)

the Company proposes an arrangement as a result of which a majority of the outstanding Shares
of the Company would be acquired by a third party; or

(f)

any other form of transaction is proposed which the majority of the Board determines is
reasonably likely to have similar effect as any of the foregoing

(each a “Change of Control Event”), then, in connection with of any of the foregoing Change of Control Events,
the vesting of all Options and the time for the fulfilment of any conditions or restrictions on such vesting shall be
accelerated to a date or time immediately prior to the Effective Time of the Change of Control Event, subject to
any required approval of the Exchange, and the Board, in its sole discretion, may authorize and implement any
one or more of the following additional courses of action:

4.2

(i)

terminating without any payment or other consideration, any Options not exercised or
surrendered by the Effective Time of the Change of Control Event;

(ii)

causing the Company to offer to acquire from each Option Holder his or her Options for
a cash payment equal to the In the Money Amount, and any Options not so surrendered
or exercised by the Effective Time of the Change of Control Event will be deemed to
have expired; and

(iii)

exchanging an Option granted under this Plan for an option to acquire, for the same
exercise price, that number and type of securities as would be distributed to the Option
Holder in respect of the Shares issued to the Option Holder had he or she exercised the
Option prior to the Effective Time of the Change of Control Event, provided that any
such replacement option must provide that it survives for a period of not less than one
year from the Effective Time of the Change of Control Event, regardless of the continuing
directorship, officership or employment of the holder.

Board Discretion

For greater certainty, and notwithstanding anything else to the contrary contained in this Plan, the Board shall
have the power, in its sole discretion, in any Change of Control Event which may or has occurred, to make such
arrangements as it shall deem appropriate for the exercise of outstanding Options including, without limitation, to
modify the terms of this Plan and/or the Options as contemplated above, subject to any required approval of the
Exchange. If the Board exercises such power, the Options shall be deemed to have been amended to permit the
exercise thereof in whole or in part by the Option Holder at any time or from time to time as determined by the Board
prior to or in conjunction with completion of the Change of Control Event.
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ARTICLE 5
EXERCISE OF OPTION
5.1

Exercise of Option

An Option may be exercised only by the Option Holder or the Personal Representative of any Option Holder. An
Option Holder or the Personal Representative of any Option Holder may exercise an Option in whole or in part at
any time or from time to time during the Exercise Period up to 5:00 p.m. local time in Vancouver, British Columbia
on the Expiry Date by delivering to the Administrator an Exercise Notice, the applicable Option Certificate, and a
certified cheque or bank draft payable to the Company in an amount equal to the aggregate Exercise Price of the
Shares to be purchased pursuant to the exercise of the Option.
5.2

Issue of Share Certificates

As soon as practicable following the receipt of the Exercise Notice, the Administrator shall cause to be delivered to
the Option Holder a certificate for the Shares purchased pursuant to the exercise of the Option. If the number of
Shares purchased is less than the number of Shares subject to the Option Certificate surrendered, the Administrator
shall forward a new Option Certificate to the Option Holder concurrently with delivery of the aforesaid share
certificate for the balance of Shares available under the Option.
5.3

Condition of Issue

The issue of Shares by the Company pursuant to the exercise of an Option is subject to this Plan and compliance
with the laws, rules, and regulations of all regulatory bodies applicable to the issuance and distribution of such Shares
and to the listing requirements of the Exchange or any stock exchange on which the Shares may be listed. The Option
Holder agrees to comply with all such laws, rules, and regulations and agrees to furnish to the Company any
information, report and/or undertakings required to comply with and to fully co-operate with the Company in
complying with such laws, rules, and regulations.
ARTICLE 6
ADMINISTRATION
6.1

Administration

The Plan shall be administered by the Administrator on the instructions of the Board. The Board may make, amend,
and repeal at any time and from time to time such regulations not inconsistent with the Plan as it may deem necessary
or advisable for the proper administration and operation of the Plan and such regulations shall form part of the Plan.
The Board may delegate to the Administrator or any Director or Employee of the Company such administrative
duties and powers as it may see fit.
6.2

Interpretation

The interpretation by the Board of any of the provisions of the Plan and any determination by it pursuant thereto
shall be final and conclusive and shall not be subject to any dispute by any Option Holder. No member of the Board
or any Person acting pursuant to authority delegated by it hereunder shall be liable for any action or determination
in connection with the Plan made or taken in good faith and each member of the Board and each such Person shall
be entitled to indemnification with respect to any such action or determination in the manner provided for by the
Company.
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6.3

Withholding

The Company may withhold from any amount payable to an Option Holder, either under this Plan or otherwise, such
amount as may be necessary to enable the Company to comply with the applicable requirements of any federal,
provincial, state or local law, or any administrative policy of any applicable tax authority, relating to the withholding
of tax or any other required deductions with respect to grants hereunder (the “Withholding Obligations”). The
Company shall also have the right in its discretion to satisfy any liability for any Withholding Obligations by selling,
or causing a broker to sell, on behalf of any Option Holder such number of Shares issued to the Option Holder
sufficient to fund the Withholding Obligations (after deducting commissions payable to the broker), or retaining any
amount payable which would otherwise be delivered, provided or paid to the Option Holder hereunder.
The Company may require an Option Holder, as a condition to exercise of an Option, to make such arrangements as
the Company may require so that the Company can satisfy applicable Withholding Obligations with respect to such
exercise, including, without limitation, requiring the Option Holder to: (i) remit the amount of any such Withholding
Obligations to the Company in advance; (ii) reimburse the Company for any such Withholding Obligations; (iii)
authorize the Company to sell, on behalf of the Option Holder, all of the Shares issuable upon exercise of such
Options or such number of Shares as is required to satisfy the Withholding Obligations and to retain such portion of
the net proceeds (after payment of applicable commissions and expenses) from such sale the amount required to
satisfy any such Withholding Obligations; or (iv) cause a broker who sells Shares acquired by the Option Holder
under the Plan on behalf of the Option Holder to withhold from the proceeds realized from such sale the amount
required to satisfy any such Withholding Obligations and to remit such amount directly to the Company. The
Company undertakes to remit any such amount to the applicable taxation or regulatory authority on account of such
Withholding Obligations.
Any Shares of an Option Holder that are sold by the Company, or by a broker engaged by the Company (the
“Broker”), to fund Withholding Obligations will be sold as soon as practicable in transactions effected on the
Exchange or such other stock exchange where the majority of the trading volume and value of the Shares occurs. In
effecting the sale of any such Shares, the Company or the Broker will exercise its sole judgement as to the timing
and manner of sale and will not be obligated to seek or obtain a minimum price. Neither the Company nor the Broker
will be liable for any loss arising out of any sale of such Shares including any loss relating to the manner or timing
of such sales, the prices at which the Shares are sold or otherwise. In addition, neither the Company nor the Broker
will be liable for any loss arising from a delay in transferring any Shares to an Option Holder. The sale price of
Shares sold on behalf of Option Holders will fluctuate with the market price of the Company’s shares and no
assurance can be given that any particular price will be received upon any such sale.
ARTICLE 7
AMENDMENT AND TERMINATION
7.1

Prospective Amendment

Subject to applicable regulatory and, if required by any relevant law, rule or regulation applicable to the Plan, to
shareholder approval, the Board may from time to time amend the Plan and the terms and conditions of any Option
thereafter to be granted and, without limiting the generality of the foregoing, may make such amendment for the
purpose of meeting any changes in any relevant law, rule or regulation applicable to the Plan, any Option or the
Shares or for any other purpose which may be permitted by all relevant laws, rules, and regulations, provided always
that any such amendment shall not alter the terms or conditions of any Option or impair any right of any Option
Holder pursuant to any Option awarded prior to such amendment. Notwithstanding the foregoing, the Board may,
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subject to the requirements of the Exchange, amend the terms upon which each Option shall become vested with
respect to Shares without further approval of the Exchange, other regulatory bodies having authority over the
Company, the Plan or the shareholders.
7.2

Retrospective Amendment

Subject to applicable regulatory and, if required by any relevant law, rule or regulation applicable to the Plan, to
shareholder approval, the Board may from time to time retrospectively amend the Plan and, with the consent of the
affected Option Holders, retrospectively amend the terms and conditions of any Options which have been previously
granted. For greater certainty, the policies of the Exchange currently require that disinterested shareholder approval
be obtained for any reduction in the Exercise Price of any Option held by an insider of the Company.
7.3

Termination

The Board may terminate the Plan at any time provided that such termination shall not alter the terms or conditions
of any Option or impair any right of any Option Holder pursuant to any Option awarded prior to the date of such
termination. Notwithstanding the termination of the Plan, the Company, Options awarded under the Plan, Option
Holders and Shares issuable under Options awarded under the Plan shall continue to be governed by the provisions
of the Plan.
7.4

Agreement

The Company and every Person to whom an Option is awarded hereunder shall be bound by and subject to the terms
and conditions of the Plan.
7.5

No Shareholder Rights

An Option Holder shall not have any rights as a shareholder of the Company with respect to any of the Shares
covered by an Option until the Option Holder exercises such Option in accordance with the terms of the Plan and
the issuance of the Shares by the Company.
7.6

Record Keeping

The Company shall maintain a register in which shall be recorded the name and address of each Option Holder,
the number of Options granted to an Option Holder, the details thereof and the number of Options outstanding.
7.7

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 the Plan.
7.8

Option Holder Status

For stock options granted to Employees, Consultants or Management Company Employees, the Company and the
Option Holder are responsible for ensuring and confirming that the Option Holder is a bona fide Employee,
Consultant or Management Company Employee, as the case may be.
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ARTICLE 8
APPROVALS REQUIRED FOR PLAN
8.1

Approvals Required for Plan

Prior to its implementation by the Company, the Plan is subject to approval by the Exchange and thereafter the Plan
must be approved by shareholders and the Exchange on an annual basis. The Company will obtain Disinterested
Shareholder Approval of Options if the Plan, together with all of the Company’s previously established and
outstanding stock option plans or grants could result at any time in the grant to insiders, within a 12 month period,
of a number of Options exceeding 10% of the issued shares of the Company.
8.2

Substantive Amendments to Plan

Any substantive amendments to the Plan shall be subject to the Company first obtaining the approvals of:
(a)

the shareholders or disinterested shareholders, as the case may be, of the Company at a general
meeting where required by the rules and policies of the Exchange or any stock exchange on which
the Shares may be listed for trading; and

(b)

the Exchange or any stock exchange on which the Shares may be listed for trading.

Approved by the directors on this 9th day of April, 2015
ON BEHALF OF THE BOARD OF
SILVER PREDATOR CORP.
“Michael Maslowski”
Michael Maslowski
Interim Chief Executive Officer

SILVER PREDATOR CORP.
SCHEDULE “A”
STOCK OPTION PLAN OPTION CERTIFICATE
This Certificate is issued pursuant to the Silver Predator Corp. (the “Company”) Stock Option Plan (the “Plan”)
and evidences that
(the “Option Holder”) is the holder of an option (the “Option”) to
purchase up to
common shares (the “Shares”) in the capital stock of the Company at a purchase
price of $
per Share. Subject to the provisions of the Plan:
(a)

the Award Date of this Option is

; and

(b)

the Expiry Date of this Option is

.

The right to purchase Shares under the Option will vest in the Holder in
the Option as follows:
Dates

increments over the term of

Cumulative Number of Shares
which may be Purchased

This Option may be exercised in accordance with its terms at any time and from time to time from and including
the Award Date through to and including up to 5:00 local time in Vancouver, British Columbia on the Expiry
Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided in the Plan, together
with this Certificate and a certified cheque or bank draft payable to “Silver Predator Corp.” in an amount equal to
the aggregate of the Exercise Price of the Shares in respect of which the Option is being exercised. If the Option
Holder is an employee, consultant or management company employee, the Option Holder confirms that it is a
bona fide employee, consultant or management company employee, as the case may be.
This Certificate and the Option evidenced hereby are not assignable, transferable or negotiable and are subject to
the detailed terms and conditions contained in the Plan. This Certificate is issued for convenience only and in the
case of any dispute with regard to any matter in respect hereof, the provisions of the Plan and the records of the
Company shall prevail.
The foregoing Option has been awarded this
SILVER PREDATOR CORP.
Per:

Authorized Signatory

day of

, 20

.

SCHEDULE “B”
EXERCISE NOTICE
TO:

1.

The Administrator, Stock Option Plan
Silver Predator Corp.
13403 N. Government Way, Suite 212
Hayden, ID 83835
Exercise of Option

The undersigned hereby irrevocably gives notice, pursuant to the Stock Option Plan (the “Plan”) of Silver Predator
Corp. (the “Company”), of the exercise of the Option to acquire and hereby subscribes for (cross out inapplicable
item):
(a)
(b)

all of the Shares; or
of the Shares which are the subject of the option certificate attached

hereto.

Calculation of total Exercise Price:
(a)

number of Shares to be acquired on exercise:

(b)

times the Exercise Price per Share:

shares
$

Total Exercise Price, as enclosed herewith:

$

The undersigned tenders herewith a cheque or bank draft (circle one) in the amount of $___________, payable to
“Silver Predator Corp.” in an amount equal to the total Exercise Price of the Shares, as calculated above, and
directs the Company to issue the share certificate evidencing the Shares in the name of the undersigned to be
mailed to the undersigned at the following address:
All capitalized terms, unless otherwise defined in this exercise notice, will have the meaning provided in the Plan.
DATED the

day of

.

Witness

Signature of Option Holder

Name of Witness (Print)

Name of Option Holder (Print)

