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INVITATION TO SHAREHOLDERS 

Dear Shareholders, 

On behalf of the board of directors (the “Board”) of Valeura Energy Inc. (“Valeura”, the “Corporation”, 

“we” or “our”), we are pleased to provide you with the accompanying information circular (the 

“Information Circular”) and invite you to our annual and special meeting of the holders (“Shareholders”) 

of common shares (“Common Shares”) in the capital of the Corporation to be held on May 9, 2024 at 4:00 

p.m. (Calgary time) (the “Meeting”). The Meeting will be held at the Cardium Room of the Calgary 

Petroleum Club, 319 –5th Avenue SW, Calgary, Alberta, Canada T2P 0L5. 

The Information Circular provides important information about the business of the Meeting and the voting 

process and Valeura’s approach and decisions made in respect of executive compensation and corporate 

governance practices. Please take the time to read the Information Circular and, if you cannot attend the 

Meeting, please complete the accompanying form of proxy (in the case of registered Shareholders) or voting 

instruction form (in the case of beneficial Shareholders) in order for your vote to be counted at the Meeting. 

Valeura’s goal is to deliver long-term value to Shareholders and other stakeholders, underpinned by a 

strategy to create value through growth. On this path, the Board and management team pay specific attention 

to safety, environment, social and governance (“ESG”) management and enterprise risk management, 

which we believe are fundamental dimensions to value creation and the long-term sustainability of Valeura’s 

business. 

Recent Accomplishments 

 

Valeura’s decision to pivot to Southeast Asia in 2021 has continued to deliver strong growth and value 

creation in 2023, as outlined in the table below. Specifically, since the end of 2021, the price per Common 

Share on the Toronto Stock Exchange (the “TSX”) has increased from CAD$0.44 to CAD$4.33, as of 

closing on March 25, 2024 (the record date for the Information Circular (the “Record Date”)). This increase 

represents a more than 900% increase, making Valeura not just a top performer on the TSX, but one of the 

top performing oil and gas companies globally over this period. The increase in the Common Share price 

was not the result of a single transaction, but rather the result of the past success of the Corporation in 

creating value through acquisitions and now continuing to add value through operations.  

 

After the sale of Valeura’s shallow gas production business in Turkey in 2021, Valeura exited 2021 with 

$40.8 million in cash and a non-producing, deep gas exploration/appraisal asset. In a remarkable 

transformation, leveraging the extensive Southeast Asia regional experience of our President and Chief 

Executive Officer (the “CEO”), Dr. Sean Guest, Valeura completed its first acquisition of producing oil 

assets from KrisEnergy (Asia) Ltd. in June 2022 in the Gulf of Thailand (the “KrisEnergy Acquisition”). 

The KrisEnergy Acquisition was followed by a much larger acquisition of producing oil assets, also in the 

Gulf of Thailand, from Mubadala Energy, which closed in March 2023 (the “Mubadala Acquisition” and 

together with the KrisEnergy Acquisition, the “Acquisitions”). These Acquisitions were completed with 

cash on hand and a temporary debt facility, which the Corporation fully repaid in October 2023. 

  



Metric 2021 2022 2023 2023 Accomplishments

Operated assets
#

1 2 5 Acquired the Manora (70%), Jasmine / Ban Yen (100%) & 
Nong Yao (90%) oil fields in 2023 under the Mubadala 
Acquisition, adding to the Wassana oil field (100%), which 
was acquired in 2022 under the KrisEnergy Acquisition.

Annual Production(1)

bbls/d (Gross WI)
322 0 20,440 Within 2023 guidance range.

YE 2P Reserves(2)

MMbbls (Gross WI)
0 6 38 2P reserves replacement ratio of 219% in 2023.

Adjusted Cash Flow From 
Operations(3)

$ million

0 (14) 152 Efficiencies allowed Valeura to deliver opex and capex below 
guidance.

Year End Cash
$ million

41 17 151 Valeura fully repaid its debt in Q4 2023.

Common Share Price 
(December volume weighted 
share price (VWAP))
CAD$/Common Share (4)

0.44 1.60 3.17 Valeura was the #1 company in its performance peer group for
both the year ended December 31, 2022 and 2023. The
Common Share price as of closing on the Record Date was
CAD$4.33.

Notes:
(1) Annual Production is average working interest (“WI”) production before royalties for the 12-month period ending December 31, 2023

(proforma production for Q1 2023). For 2023, the amount is proforma for the four assets acquired in the Mubadala Acquisition on March 
22, 2023.

(2) Year-end proved plus probable (“2P”) gross WI reserves before royalties. 2P reserves replacement of 219% in 2023 is based on proforma
year-end (“YE”) 2022 2P reserves of 29.1 MMbbls including assets acquired from Mubadala Energy as announced on December 6, 
2022, which closed on March 22, 2023. 1P reserves replacement in 2023 was also 219%.

(3) Non-IFRS financial measure which does not have a standardised meaning prescribed by IFRS. Please see “Non-IFRS measures” in the
Corporation’s management’s discussion & analysis for the year ended December 31, 2023 (the “MD&A”) for more information and 
reconciliation. A copy of the MD&A is available  from the Corporation’s profile on SEDAR+ at www.sedarplus.ca.

(4) Quoted Yearend Common Share price is the volume weighted average price (“VWAP”) of the Common Shares on the TSX for the
month of December of the applicable year.

The pivot to Southeast Asia made it desirable to locate Valeura’s executive team in the region, with the 
executive office moving from Calgary to Singapore and the consolidation of operational staff in Bangkok. 
Our CEO relocated to Singapore in early 2023 and has led the recruitment of a number of seasoned 
executives with deep experience in the region. New executives include Yacine Ben-Meriem (Chief 
Financial Officer), Dr. Greg Kulawski (Chief Operating Officer), Kelvin Tang (Executive Vice-President, 
Corporate, General Counsel and Corporate Secretary), and Dr. Ian Warrilow (Thailand Country Manager). 
A more complete description of our new executives’ experience is included in the Information Circular.

Valeura values the benefits of building a diverse Board, not just in terms of gender and ethnicity but also
diversity of experience including business sectors and geographics, as described in the Corporation’s 
Diversity Policy. Valeura’s seven-person Board has been reshaped to include two new regional non- 
employee directors, Anna Green who is based in Singapore and Lina Lee who is based in Hong Kong. Ms. 
Green’s and Ms. Lee’s extensive executive experience in Southeast Asia will be invaluable as the
Corporation targets further growth in the region. The additions of Ms. Green and Ms. Lee to the Board was 
designed to complement the three Canada-based and one UK-based non-employee directors, together with 
the Singapore-based CEO who serves as executive director. The Board is now 29% comprised of females 
and/or diverse individuals.

The transformation of Valeura to the largest independent oil producer in Thailand prompted an in-depth 
review of Valeura’s executive compensation programme throughout 2022 and 2023. The results of this

http://www.sedarplus.ca/


 

 

review indicated the need for Valeura to restructure its compensation programme in 2023 to better reflect 

executive compensation practices for international peer companies with executives domiciled outside 

Canada, particularly reflecting the best market practices in Southeast Asia.  As a result of the increased 

corporate size and complexity of Valeura from its transition to Southeast Asia, non-employee director 

compensation was reviewed and changes were also made in 2023.  

 

Details of these compensation programme changes are included in the “Letter to Shareholders from the 

Chair of the Governance, Nominating and Compensation Committee” and the “Compensation, Discussion 

and Analysis” sections contained in the Information Circular. Of particular note are changes to the 

Corporation’s equity compensation, including the phase-out of stock option awards to executives and non-

employee directors, the first issuance of performance share unit awards and restricted share unit awards to 

executives under Valeura’s performance and restricted share unit plan, and the adoption and first issuance 

of deferred share unit awards under a new cash-settled deferred share unit plan. We believe these changes 

better reflect best practices in executive and non-employee director compensation. 

 

Looking Forward 

 

We are confident Valeura is well positioned to continue to progress our strategy to create value through 

growth. We have established a strong asset portfolio in Thailand with significant upside that we will pursue 

with an active drilling and development programme to extend the reserves life of existing fields and capture 

step-out and near-field exploration opportunities. In addition, we will continue to pursue accretive inorganic 

growth opportunities in the region supported by an executive team with deep mergers and acquisitions 

experience and demonstrated ability to transact. We are committed to safe and sustainable operations and 

will continue to mature our ESG programmes. Our inaugural Sustainability Report will be released in 2024 

and will provide more detail on our progress and commitments. 

 

On behalf of the Board and management team, we would like to thank you, the Shareholders, and all other 

stakeholders for your continued support. 

 

Sincerely, 

 

(signed) “Tim Marchant”      (signed) “Sean Guest” 

 

Dr. Timothy R. Marchant      Dr. W. Sean Guest 

Chairman of the Board       President & CEO 

 

March 29, 2024 

 



 

 

 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON MAY 9, 2024 

TO THE SHAREHOLDERS OF VALEURA ENERGY INC. 

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the holders 

(“Shareholders”) of common shares (“Common Shares”) in the capital of Valeura Energy Inc. (the 

“Corporation”) will be held at the Cardium Room of the Calgary Petroleum Club, 319 –5th Avenue SW, 

Calgary, Alberta, Canada T2P 0L5, at 4:00 p.m. (Calgary time) on May 9, 2024 for the following purposes: 

1. to receive the audited financial statements of the Corporation for the year ended December 31, 2023 

and the report of the auditors thereon; 

2. to appoint Deloitte & Touche LLP, Chartered Accountants, as auditors of the Corporation for the 

ensuing year; 

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

4. to consider, and if deemed fit, approve an ordinary resolution approving the Corporation’s 

shareholder rights plan; and 

5. to transact such other business as may properly be brought before the Meeting or any 

adjournment(s) or postponement(s) thereof. 

Shareholders should refer to the information circular (the “Information Circular”) accompanying this 

Notice of Annual and Special Meeting of Shareholders (the “Notice of Meeting”) for more detailed 

information with respect to the matters to be considered at the Meeting. 

The Corporation has decided to use notice and access to deliver the Information Circular and its 2023 

financial statements and related management’s discussion and analysis (collectively, the “Meeting 

Materials”) to beneficial Shareholders. Notice and access is a set of rules developed by the Canadian 

Securities Administrators that allows companies to post meeting materials online, reducing paper wastage 

and lowering mailing costs. However, together with this Notice of Meeting, Shareholders continue to 

receive a proxy (in the case of registered Shareholders) or voting instruction form (in the case of beneficial 

Shareholders), enabling them to vote at the Meeting. The Corporation encourages and reminds all 

Shareholders to review the Information Circular before voting. 

If you are a registered Shareholder or you have given the Corporation instructions to send you printed copies 

of the Meeting Materials, the Information Circular accompanies this Notice of Meeting, and the Corporation 

has mailed you a copy of its 2023 financial statements and related management’s discussion and analysis. 

All other Shareholders can download the Meeting Materials from the Corporation’s website at 

www.valeuraenergy.com or from the Corporation’s profile on SEDAR+ at www.sedarplus.ca.  

If you prefer to have printed copies of the Meeting Materials, please contact the Corporation at 1-403-237-

7102 or by email at IR@valeuraenergy.com. Please note that in order to receive the Meeting Materials in 

advance of the proxy deposit date, your request for printed copies must be received by the Corporation by 

April 25, 2024. 

Shareholders with questions about notice and access can call toll free at 1-855-887-2244. 

Shareholders who wish to listen to the live webcast of the Meeting, rather than attend in person, are 

encouraged to vote in advance of the Meeting. Please follow the below instructions to access the live 

webcast: 

http://www.valeuraenergy.com/
http://www.sedarplus.ca/
mailto:IR@valeuraenergy.com


 

 

Participants are advised to install the Microsoft Teams app in advance. 

Click here to access the webcast or copy-past the following link into your browser: 

https://teams.microsoft.com/l/meetup-

join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%4

0thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-

855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-

d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22

a%22%7D&btype=a&role=a 

An audio only feed of the Meeting is available by phone using the Conference ID and dial-in numbers 

below: 

Conference ID: 893 125 625# 
Dial-in numbers: 

Canada: (833) 845-9589 

Singapore: +65 6450 6302 

Thailand: +66 2 026 9035   

Turkey: 00800142034779 

UK: 0800 640 3933 

USA: (833) 846-5630 

If you are a registered Shareholder and are unable to attend the Meeting in person, please date and 

execute the accompanying form of proxy and return it in the envelope provided to Computershare Trust 

Company of Canada, the registrar and transfer agent of the Corporation, at Computershare Trust Company 

of Canada, Proxy Dept., 100 University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, or by 

facsimile at 1-866-249-7775, by no later than 4:00 p.m. (Calgary time) on May 7, 2024 or two business 

days preceding the date of any adjournment or postponement. 

If you are not a registered Shareholder and receive these materials through your broker or through 

another intermediary, please complete and return the form of proxy in accordance with the instructions 

provided to you by your broker or by the other intermediary. 

The board of directors of the Corporation has fixed March 25, 2024 as the record date (the “Record Date”) 

for the Meeting. Shareholders of record at the close of business on the Record Date are entitled to notice of 

the Meeting and to vote thereat or at any adjournment(s) or postponement(s) thereof on the basis of one 

vote for each Common Share held, except to the extent that: (i) a registered Shareholder has transferred the 

ownership of any Common Shares subsequent to the Record Date; and (ii) the transferee of those Common 

Shares produces properly endorsed share certificates, or otherwise establishes that he or she owns the 

Common Shares and demands, not later than 10 days before the Meeting, that his or her name be included 

on the list of persons entitled to vote at the Meeting, in which case, the transferee shall be entitled to vote 

such Common Shares at the Meeting. The transfer books will not be closed. 

BY ORDER OF THE BOARD OF DIRECTORS 

(Signed) “Timothy R. Marchant” 

Dr. Timothy R. Marchant 

Chairman of the Board  

 

March 29, 2024

https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
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INFORMATION CIRCULAR 

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON MAY 9, 2024 

PURPOSE OF SOLICITATION 

This information circular (“Information Circular”) is furnished in connection with the solicitation of 

proxies by the management of Valeura Energy Inc. (“Valeura” or the “Corporation”) for use at the 

annual and special meeting (the “Meeting”) of the holders (“Shareholders”) of common shares 

(“Common Shares”) in the capital of Valeura. 

The Meeting will be held at the Cardium Room of the Calgary Petroleum Club, 319 –5th Avenue SW, 

Calgary, Alberta, Canada, T2P 0L5, at 4:00 p.m.  (Calgary time) on May 9, 2024 and at any adjournment(s) 

or postponement(s) thereof for the purposes set forth in the Notice of Annual and Special Meeting of 

Shareholders (the “Notice of Meeting”) accompanying this Information Circular. Information contained 

herein is given as of March 29, 2024. 

All dollar amounts expressed herein are in the United States dollar, unless otherwise specifically 

stated. The Corporation has adopted the United States dollar as the presentation currency in its 

consolidated financial statements. 

Solicitation of proxies will be primarily by mail but may also be by telephone, facsimile or in person by 

directors, officers and employees of Valeura who will not be additionally compensated therefor. Brokers, 

nominees or other persons holding Common Shares in their names for others shall be reimbursed for their 

reasonable charges and expenses in forwarding proxies and proxy material to the beneficial owners of such 

shares. The costs of soliciting proxies will be borne by Valeura. 

The Corporation has decided to use notice and access to deliver this Information Circular and its 2023 

financial statements and related management’s discussion and analysis (collectively, the “Meeting 

Materials”) to Beneficial Shareholders (as defined herein). Notice and access is a set of rules developed 

by the Canadian Securities Administrators that allows companies to post meeting materials online, reducing 

paper and mailing costs. However, together with the Notice of Meeting, Shareholders continue to receive a 

proxy (in the case of registered Shareholders) or voting instruction form (in the case of Beneficial 

Shareholders), enabling them to vote at the Meeting. 

If you are a registered Shareholder or you have given the Corporation instructions to send you printed copies 

of the Meeting Materials, the Notice of Meeting accompanies this Information Circular and the Corporation 

has mailed you a copy of its 2023 financial statements and related management’s discussion and analysis. 

All other Shareholders can download the Meeting Materials from the Corporation’s website at 

www.valeuraenergy.com or from the Corporation’s profile on SEDAR+ at www.sedarplus.ca.  

If you prefer to have printed copies of the Meeting Materials, please contact the Corporation at 1-403-237-

7102 or by email at IR@valeuraenergy.com. Please note that in order to receive the Meeting Materials in 

advance of the proxy deposit date, your request for printed copies must be received by the Corporation by 

April 25, 2024. 

Shareholders with questions about notice and access can call toll free at 1-855-887-2244. 

Shareholders who wish to listen to the live webcast of the Meeting, rather than attend in person, are 

encouraged to vote in advance of the Meeting. Please follow the below instructions to access the live 

webcast: 

http://www.valeuraenergy.com/
http://www.sedarplus.ca/
mailto:IR@valeuraenergy.com
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Participants are advised to install the Microsoft Teams app in advance. 

Click here to access the webcast or copy-past the following link into your browser: 

https://teams.microsoft.com/l/meetup-

join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%4

0thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-

855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-

d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22

a%22%7D&btype=a&role=a 

An audio only feed of the Meeting is available by phone using the Conference ID and dial-in numbers 

below: 

Conference ID: 893 125 625# 

Dial-in numbers: 

Canada: (833) 845-9589 

Singapore: +65 6450 6302 

Thailand: +66 2 026 9035   

Turkey: 00800142034779 

UK: 0800 640 3933 

USA: (833) 846-5630 

APPOINTMENT AND REVOCATION OF PROXIES 

Enclosed herewith is a form of proxy for use at the Meeting. The persons named in the form of proxy are 

directors and/or officers of Valeura. A Shareholder submitting a proxy has the right to appoint a 

nominee (who need not be a Shareholder) to represent such Shareholder at the Meeting other than 

the persons designated in the enclosed form of proxy by inserting the name of the chosen nominee in 

the space provided for that purpose on the form of proxy and by striking out the printed names. 

A form of proxy will not be valid for the Meeting or any adjournment(s) or postponement(s) thereof unless 

it is signed by the Shareholder or by the Shareholder’s attorney authorised in writing or, if the Shareholder 

is a corporation, it must be executed by a duly authorised officer or attorney thereof. The proxy, to be acted 

upon, must be deposited with Computershare Trust Company of Canada, the registrar and transfer agent of 

the Corporation, at Computershare Trust Company of Canada, Proxy Dept., 100 University Avenue, 8th 

Floor, Toronto, Ontario, Canada, M5J 2Y1, or by facsimile at 1-866-249-7775, by no later than 4:00 p.m. 

(Calgary time) on May 7, 2024 or two business days preceding the date of any adjournment or 

postponement. 

A Shareholder who has given a proxy may revoke it prior to its use, in any manner permitted by law, 

including by an instrument in writing executed by the Shareholder or by his or her attorney authorised in 

writing or, if the Shareholder is a corporation, executed by a duly authorised officer or attorney thereof and 

deposited at the registered office of the Corporation at any time up to and including the last business day 

preceding the day of the Meeting or any adjournment or postponement thereof, at which the proxy is to be 

used or with the chairman of the Meeting on the day of the Meeting or any adjournment or postponement 

thereof. 

https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
https://teams.microsoft.com/l/meetup-join/19%3ameeting_MzRlZWIxZjEtNDA4Yi00MjgxLWFjNjYtMjg3NTBkNjM0YTA2%40thread.v2/0?context=%7B%22Tid%22%3A%22a196a1a0-4579-4a0c-b3a3-855f4db8f64b%22%2C%22Oid%22%3A%22241f769c-12ae-4efc-8c14-d2e523040a83%22%2C%22IsBroadcastMeeting%22%3Atrue%2C%22role%22%3A%22a%22%7D&btype=a&role=a
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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 do not hold their Common Shares in their own name (“Beneficial Shareholders”) should note that 

only proxies deposited by Shareholders whose names appear on the records of Valeura as the registered 

Shareholders can be recognised and acted upon at the Meeting. If Common Shares are listed in an account 

statement provided to a Shareholder by a broker, then in almost all cases those Common Shares will not be 

registered in the Shareholder’s name on the records of Valeura. Such Common Shares will more likely be 

registered under the names of the Shareholder’s broker or an agent of that broker. In Canada, the vast 

majority of such 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). 

Common Shares held by brokers or their agents or nominees can only be voted (for or against resolutions) 

upon the instructions 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, Beneficial 

Shareholders should ensure that instructions respecting the voting of their Common Shares are 

communicated to the appropriate person. 

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial 

Shareholders in advance of Shareholders’ meetings. Every intermediary/broker has its own mailing 

procedures and provides its own return instructions which should be carefully followed by Beneficial 

Shareholders in order to ensure that their Common Shares are voted at the Meeting. Often, the form of 

proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided to 

registered Shareholders; however, its purpose is limited to instructing the registered Shareholder how to 

vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate responsibility for 

obtaining instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge 

typically mails a scannable voting instruction form in lieu of the form of proxy. The Beneficial Shareholder 

is requested to complete and return the voting instruction form to them by mail or facsimile. Alternatively, 

the Beneficial Shareholder can call a toll-free telephone number or visit Broadridge’s dedicated voting 

website at www.proxyvote.com to vote the Common Shares held by the Beneficial Shareholder. 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 receiving a voting 

instruction form cannot use that voting instruction form to vote Common Shares directly at the Meeting as 

the voting instruction form must be returned as directed by Broadridge well in advance of the Meeting in 

order to have the Common Shares voted. 

Although a Beneficial Shareholder may not be recognised directly at the Meeting for the purposes of voting 

Common Shares registered in the name of his or her broker (or agent of the broker), a Beneficial 

Shareholder may attend the Meeting as proxyholder for a registered Shareholder and vote the Common 

Shares in that capacity. Beneficial Shareholders who wish to attend the Meeting and indirectly vote their 

Common Shares as proxyholder for a registered Shareholder should enter their own names in the blank 

space on the instrument of proxy provided to them and return the same to their broker (or the broker’s 

agent) in accordance with the instructions provided by such broker (or agent), well in advance of the 

Meeting. 

VOTING BY INTERNET FOR REGISTERED HOLDERS OF COMMON SHARES 

Shareholders may use the website at www.investorvote.com to transmit their voting instructions. 

Shareholders should have the form of proxy in hand when they access the website. Shareholders will be 

prompted to enter their control number, which is located on the form of proxy. If Shareholders vote by 

internet, their vote must be received not later than 4:00 p.m. (Calgary time) on May 7, 2024 or 48 hours 

http://www.investorvote.com/
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prior to the time of any adjournment or postponement of the Meeting. The website may be used to appoint 

a proxy holder to attend and vote on a Shareholder’s behalf at the Meeting and to convey a 

Shareholder’s voting instructions. Please note that if a Shareholder appoints a proxy holder and 

submits their voting instructions and subsequently wishes to change their appointment, a 

Shareholder may resubmit their proxy and/or voting direction, prior to the deadline noted above. 

When resubmitting a proxy, the most recently submitted proxy will be recognised as the only valid 

one, and all previous proxies submitted will be disregarded and considered as revoked, provided that 

the last proxy is submitted by the deadline noted above. 

VOTING OF PROXIES 

All Common Shares represented at the Meeting by properly executed proxies will be voted on any matter 

that may be called for and, where a choice with respect to any matter to be acted upon has been specified 

in the accompanying form of proxy, the Common Shares represented by the proxy will be voted in 

accordance with such instructions. In the absence of any such instruction, the persons whose names 

appear on the printed form of proxy will vote in favour of all the matters set out thereon. The enclosed 

form of proxy confers discretionary authority upon the persons named therein. If any other business 

or amendments or variations to matters identified in the Notice of Meeting properly comes before 

the Meeting, then discretionary authority is conferred upon the person appointed in the proxy to vote 

in the manner they see fit, in accordance with their best judgment. 

At the time of the printing of this Information Circular, the management of Valeura knew of no such 

amendment, variation or other matter to come before the Meeting other than the matters referred to in the 

Notice of Meeting. 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

The board of directors of Valeura (the “Board”) has fixed March 25, 2024 as the record date (the “Record 

Date”) for the Meeting. Shareholders at the close of business on the Record Date are entitled to receive 

notice of the Meeting and to vote thereat or at any adjournment(s) or postponements(s) thereof on the basis 

of one vote for each Common Share held, except to the extent that: (i) a registered Shareholder has 

transferred the ownership of any Common Shares subsequent to the Record Date; and (ii) the transferee of 

those Common Shares produces properly endorsed share certificates, or otherwise establishes that he or she 

owns the Common Shares and demands, not later than 10 days before the Meeting, that his or her name be 

included on the list of persons entitled to vote at the Meeting, in which case, the transferee shall be entitled 

to vote such Common Shares at the Meeting. 

As of the date hereof, 103,657,326 Common Shares were issued and outstanding as fully paid and non-

assessable.  

As of the date hereof, to the knowledge of the directors and executive officers of Valeura, there are no 

persons or companies who beneficially own, directly or indirectly, or control or direct Common Shares 

carrying 10% or more of the voting rights attached to all of the Common Shares, except as set forth below. 

Name 

Number of Common Shares Held or 

Controlled 

Percentage of Common Shares Held or 

Controlled 

Baillie Gifford & Co 18,419,707 17.8% 

Thoresen Thai Agencies 

Public Company Limited 

13,425,100 13.0% 

 

As of the date hereof, the directors and executive officers of Valeura, as a group, beneficially own, directly 
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or indirectly, 5,883,579 Common Shares representing approximately 5.7% of the issued and outstanding 

Common Shares. 

As of the date hereof, the directors and executive officers of Valeura, as a group, own 3,765,000 options 

(“Options”) to purchase 3,765,000 Common Shares issuable pursuant to the Corporation’s stock option 

plan (the “Option Plan”) and representing approximately 3.5% of the issued and outstanding Common 

Shares (on a partially diluted basis).  

As of the date hereof, 966,524 performance share units (“PSUs”) and 532,909 restricted share units 

(“RSUs”, and collectively with the PSUs, “Unit Awards”) have been issued pursuant to the Corporation’s 

performance and restricted share unit plan (the “PRSU Plan”) and representing approximately 1.4% of the 

issued and outstanding Common Shares (on a partially diluted basis).  

MEETING MATTERS 

Receipt of the Financial Statements and Auditors’ Report 

The audited financial statements of the Corporation for the period ended December 31, 2023 and the report 

of the auditors thereon will be placed before the Shareholders at the Meeting. 

Under National Instrument 51-102 - Continuous Disclosure Obligations (“NI 52-102”), a person or 

corporation who in the future wishes to receive financial statements from the Corporation must deliver a 

written request for such material to the Corporation, together with a signed statement that the person or 

corporation is the owner of securities (other than debt instruments) of the Corporation. Shareholders who 

wish to receive financial statements are encouraged to send the enclosed return card, together with the 

completed form of proxy to Computershare Trust Company of Canada, Proxy Dept., 100 University 

Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1.  

Copies of the Corporation’s annual and interim financial statements are also available on SEDAR+ at 

www.sedarplus.ca.  

Appointment of Auditors 

At the Meeting, Shareholders will be asked to pass a resolution appointing Deloitte & Touche LLP 

(Singapore) (“Deloitte”), Chartered Accountants, as auditors of the Corporation, to hold office until the 

next annual meeting of Shareholders and to authorise the Board to fix the remuneration to be paid thereto. 

With the executive move to Asia, the Corporation appointed Deloitte as auditors of the Corporation 

effective July 3, 2023, replacing KPMG LLP (“KPMG”), who resigned June 30, 2023 at the request of the 

Corporation. In accordance with NI 52-102, the Corporation filed a reporting package with respect to its 

change of auditor under the Corporation’s profile on SEDAR+ on July 3, 2023 (the “Change of Auditor 

Reporting Package”) in which the Corporation confirmed that: 

(a) KPMG has not expressed a modified opinion in its auditor’s reports on the Corporation’s 

financial statements for the two most recently completed fiscal years ended December 31, 

2022 and 2021; and 

(b) in the opinion of the Audit Committee and the Board of Directors of the Corporation, there 

were no “reportable events”, including disagreements, consultations or unresolved issues, 

as such terms are defined in NI 51-102.  

The Change of Auditor Reporting Package includes a notice from the Corporation regarding the change of 

auditor, a letter from the Corporation’s former auditor, KPMG, and a letter from Deloitte, as successor 

auditor. The Change of Auditor Reporting Package is attached to this Information Circular as Appendix C. 

http://www.sedarplus.c/
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Election of Directors 

The term of office for each director is from the date of the Meeting at which he or she is elected until the 

next annual meeting or until his successor is elected or appointed. At the Meeting, a board of seven directors 

will be proposed for election. The enclosed form of proxy or voting instruction form permits Shareholders 

to vote “for” or to “withhold” their vote in respect of each director nominee. Except where authority to vote 

on the election of directors is withheld, the persons designated by the Corporation in the enclosed form of 

proxy intend to vote for the election of the seven nominees whose names are set forth below. If, due to 

unforeseen circumstances, any of the persons named below should not be available for election, it is 

intended that the persons named in the accompanying form of proxy will vote for such other person or 

persons as the Board may recommend. In accordance with the Corporation’s majority voting policy, unless 

there is a contested election, a director who receives more withhold votes than for votes, will tender his or 

her resignation immediately. The Governance, Nominating and Compensation Committee (the “GNC 

Committee”) will review the matter and recommend to the Board whether to accept the resignation. The 

director will not participate in any deliberations on the matter. In such case, the Board will publicly 

announce its decision within 90 days of the annual meeting. Shareholders should note that, as a result of 

the aforementioned majority voting policy, a withhold vote is effectively the same as a vote against a 

director nominee in an uncontested election.  
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W. Sean Guest 

 

President and Chief 

Executive Officer 

 

Calgary, Alberta, Canada 

 

Director Since: May 10, 

2018 

Age: 62 

 

Not Independent 

Dr. Guest joined Valeura as Chief Operating Officer on May 17, 2017 and was appointed 

President on October 19, 2017 and Chief Executive Officer on January 1, 2018. Dr. Guest brings 

more than 30 years of international experience in the oil and gas industry, including 20 years in 

senior and executive leadership roles. His early career with Shell group of companies included 

assignments in the Netherlands, Australia and Malaysia. He subsequently joined Woodside 

Energy, where he managed the company’s exploration programme in Libya from 2005 to 2009, 

followed by management of the exploration and new business functions in Australia. Prior to 

joining Valeura, he was CEO of two private, junior international companies with exploration 

and production operations in Australia, Indonesia, Malaysia and Ethiopia. 

Board/Committee Membership 2023 Attendance 2023 Attendance 

(Total) 

Board 

Not a Committee Member 

8 

- 

100% 

- 

8 

- 

100% 

- 

Current Public Board Membership 

None 

Educational Background 

Dr. Guest has a Ph.D. in Geology and a B.Sc. in Applied Science (Honours), both from Queen’s 

University in Kingston, Ontario. 

Common Shares Controlled or Directed (as of the date hereof) 

Common Shares(4) Amount at Risk(5) Satisfies Share Ownership 

Requirements(6) 

713,490 

 

$2,546,866  Yes 

PSUs Held (as of December 31, 2023) 

PSUs Amount at Risk(5)  

400,267 $1,428,789   

RSUs Held (as of December 31, 2023) 

RSUs Amount at Risk(5) Total Amount at Risk (Common Shares, 

PSUs and RSUs)(7) 

133,422 $476,262   $4,451,916 

Options Held (as of December 31, 2023) 

Expiry Date Number Granted Exercise Price Total Unexercised 

March 30, 2029 450,000 CAD$1.58 450,000 

March 24, 2028 550,000 CAD$0.52 550,000 

March 17, 2027 550,000 CAD$0.25 550,000 

May 17, 2024 600,000 CAD$0.75 600,000 

Voting Results of 2023 Annual Meeting 

94.04% (votes for) /5.96% (votes withheld) 
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Timothy R. Marchant 

 

Chair 

 

Calgary, Alberta, Canada 

 

Director Since: April 15, 

2015 

 

Age: 73 

 

Independent 

Dr. Marchant brings more than 43 years of senior executive experience in the oil and gas 

industry in Canada and internationally, with extensive experience in foreign growth strategies 

and international operations. In a career that spanned 29 years with Amoco and BP, Dr. Marchant 

held senior executive positions in Canada and a number of countries in the Middle East including 

Egypt, Saudi Arabia, Abu Dhabi and Kuwait.  

 

Dr. Marchant is currently Adjunct Professor of Strategy and Energy Geopolitics at the Haskayne 

School of Business, University of Calgary, a director of Vermilion Energy Inc. (a TSX and NYSE 

listed issuer) since 2010 and a director of VAALCO Energy, Inc. (a NYSE listed issuer) since 

2022 (and its predecessor since March 2020). 

Board/Committee Membership 2023 Attendance(1) 2023 Attendance 

(Total)(2) 

Board 8 100% 20 100% 

Reserves Committee  1 100% 

GNC Committee 7 100% 

Health, Safety, and Sustainability 

Committee(8) (Chair) 
2 100% 

Reserves & Health, Safety, Security, 

Environment and Community Relations 

Committee(8)  

2 100% 

Current Public Board Membership 

Vermilion Energy Inc. (TSX, NYSE) 

VAALCO Energy, Inc. (NYSE) 

Educational Background  

Dr. Marchant has a Ph.D. in Geology from Trinity College, University of Dublin, Ireland. He 

completed the Executive Programme at the Ivey School of Business, University of Western 

Ontario in 1994 and the Institute of Corporate Directors Education Programme in 2011. 

Common Shares Controlled or Directed (as of the date hereof) 

Common Shares(4) Amount at Risk(5) Satisfies Share Ownership Requirements(6) 

341,806 $1,220,107   Yes 

DSUs Held (as of December 31, 2023) 

DSUs Amount at Risk(5) Total Amount at Risk (Common Shares, RSUs 

and DSUs)(9) 

73,243 $261,447 $1,481,554 

Options Held (as of December 31, 2023) 

Expiry Date Number Granted Exercise Price Total Unexercised 

March 30, 2029 80,000 CAD$1.58 80,000 

March 24, 2028 100,000 CAD$0.52 100,000 

March 17, 2027 100,000 CAD$0.25 100,000 

March 17, 2024 30,000 CAD$0.73 Nil 

Voting Results of 2023 Annual Meeting 

92.24% (votes for) / 7.76% (votes withheld) 
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James D. McFarland 

 

Calgary, Alberta, Canada 

 

Director Since: June 29, 

2010 

 

Age: 77 

 

Independent 

Mr. McFarland was President of Valeura from April 9, 2010 to October 19, 2017, Chief 

Executive Officer of Valeura from April 9, 2010 until his retirement on December 31, 2017 and 

a consultant thereafter until October 31, 2020.  Prior thereto, Mr. McFarland was President and 

Chief Executive Officer, director and co-founder of Verenex Energy Inc. (a TSX listed issuer) 

from March 2004 to December 2009. He has also been a director of MEG Energy Corp. (a TSX 

listed issuer) since 2010 and was appointed Chair of the Board on November 8, 2023. He was 

previously a director of Pengrowth Energy Corporation (a TSX listed issuer) from 2010 to 

January 2020 and Arrow Exploration Corp. from 2018 to January 2020 (a TSXV listed issuer). 

 

Mr. McFarland has more than four decades of domestic and international experience in the oil 

and gas industry, of which 28 years were in executive officer roles, and included an initial a 23-

year career with Imperial Oil Limited and other ExxonMobil affiliates.  

 

Mr. McFarland is a Life Member of both the Association of Professional Engineers and 

Geoscientists of Alberta and the Society of Petroleum Engineers International. He is also a 

member of the Institute of Corporate Directors in Canada and serves on the Executive Committee 

of WPC Energy (an international non-governmental organisation (“NGO”)) as VP Programme 

and Chair Congress Programme Committee and on the board of directors of the Canadian 

Association for WPC Energy, In 2003, Mr. McFarland was awarded the Australian Centenary 

Medal for outstanding service through business and commerce. 

Board/Committee Membership 2023 Attendance(1) 2023 Attendance 

(Total)(2) 

Board 8 100% 15 100% 

GNC Committee (Chair) (since May 11, 2023) 2 100% 

Reserves Committee(8) 1 100% 

Health, Safety and Sustainability Committee(8) 2 100% 

Reserves & Health, Safety, Security, 

Environment and Community Relations 

Committee(8) 

2 100% 

Current Public Board Membership 

MEG Energy Corp. (TSX) 

Educational Background  

Mr. McFarland holds a Bachelor of Science degree in Chemical Engineering (Honours) from 

Queen’s University in Kingston, Ontario and a Master of Science degree in Petroleum 

Engineering from the University of Alberta. Mr. McFarland completed the Executive 

Development Programme at Cornell University. 

Common Shares Controlled or Directed (as of the date hereof) 

Common Shares(4) Amount at Risk(5) Satisfies Share Ownership Requirements(6) 

632,634 $2,258,243  Yes 

DSUs Held (as of December 31, 2023) 

DSUs Amount at Risk(5) Total Amount at Risk (Common Shares, 

RSUs and DSUs)(9) 

23,801 $84,960 $2,343,203 

Options Held (as of December 31, 2023) 

Expiry Date Number Granted Exercise Price Total Unexercised 

March 30, 2029 80,000 CAD$1.58 80,000 

March 24, 2028 100,000 CAD$0.52 100,000 

March 17, 2027 100,000 CAD$0.25 100,000 

March 17, 2024 190,000 CAD$0.73 95,000 

Voting Results of 2023 Annual Meeting 

75.11% (votes for) / 24.89% (votes withheld) 
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Russell J. Hiscock 

 

Baie-d’Urfe, Québec, 

Canada 

 

Director Since: January 10, 

2018 

 

Age: 72 

 

Independent 

Mr. Hiscock is the former President and Chief Executive Officer of the CN Investment Division 

(Montreal), which manages one of the largest corporate pension funds in Canada. Mr. Hiscock 

has many years of equity portfolio management experience in both the Canadian and 

international stock markets, with particular emphasis on the oil and gas sector. He is a past 

Chairman of the Pension Investment Association of Canada. 

 

Mr. Hiscock was previously a director of Rife Resources Ltd. from April 2008 until 2021 

(Chairman from 2008 to April 2018). He is on the Board of Governors of the University of 

Waterloo. 

 

He is a Certified Chartered Financial Analyst and a Certified Management Accountant. 

Board/Committee Membership 2023 Attendance(1) 2023 Attendance 

(Total)(2) 

Board 8 100%  19 100% 

Audit Committee (Chair) 4 100% 

GNC Committee 7 100% 

Current Public Board Membership 

None 

Educational Background 

Mr. Hiscock holds a Bachelor of Mathematics degree from the University of Waterloo, a Master 

of Arts degree in Economics from the University of Western Ontario and an MBA from the 

University of Toronto.  

Common Shares Controlled or Directed (as of the date hereof) 

Common Shares(4) Amount at Risk(5) Satisfies Share Ownership Requirements(6) 

65,000 $232,023  Yes 

DSUs Held (as of December 31, 2023) 

DSUs Amount at Risk(5) Total Amount at Risk (Common Shares, RSUs 

and DSUs)(9) 

51,123 $182,488 $414,511 

Options Held (as of December 31, 2023) 

Expiry Date Number Granted Exercise Price Total Unexercised 

March 30, 2029 80,000 CAD$1.58 80,000 

March 24, 2028 100,000 CAD$0.52 100,000 

March 17, 2027 100,000 CAD$0.25 100,000 

Voting Results of 2023 Annual Meeting 

92.23% (votes for) / 7.77% (votes withheld) 
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Timothy N. Chapman 

 

London, United Kingdom 

 

Director Since: January 7, 

2020 

 

Age: 55 

 
Independent 

Mr. Chapman is an international capital markets specialist residing in London with more than 

33 years of experience spanning the globe. His career includes 25 years in investment banking 

roles with large financial institutions including JP Morgan Chase, CIBC World Markets, and 

finally RBC Capital Markets where he was head of international oil & gas. Mr. Chapman’s career 

has focused on corporate strategy and valuation, regularly providing expert advice to many 

companies on seminal M&A transactions and capital raises. His experience within the oil and 

gas sector is diverse, including upstream, downstream and oilfield services companies. In 2015, 

Mr. Chapman founded Geopoint Advisory Limited which provides independent advice to energy 

companies. He is also a director of certain Petrogas North Sea subsidiaries. Mr. Chapman started 

his professional life as a geologist and graduated from Earth Sciences at Oxford University. 

Board/Committee Membership 2023 Attendance(1) 2023 Attendance 

(Total)(2) 

Board 8 100% 17 100% 

Audit Committee 4 100% 

Reserves Committee(8) (Chair) 1 100% 

Health, Safety and Sustainability 

Committee(8) 

2 100% 

Reserves & Health, Safety, Security, 

Environment and Community Relations 

Committee(8) 

 

2 100% 

Current Public Board Membership 

None 

Educational Background  

Mr. Chapman holds a BA in Geology from Oxford University.  

Common Shares Controlled or Directed (as of the date hereof) 

Common Shares(4) Amount at Risk(5) Satisfies Share Ownership Requirements(6) 

14,149 $50,506  Requirement to be satisfied within three years 

of compensation increase date. 

DSUs Held (as of December 31, 2023) 

DSUs Amount at Risk(5) Total Amount at Risk (Common Shares, RSUs 

and DSUs)(9) 

38,286 $136,665 $187,171 

Options Held (as of December 31, 2023)  

Expiry Date Number Granted Exercise Price Total Unexercised 

March 30, 2029 80,000 CAD$1.58 80,000 

March 28, 2028 100,000 CAD$0.52 100,000 

January 7, 2027 100,000 CAD$0.54 100,000 

Voting Results of 2023 Annual Meeting 

93.84% (votes for) / 6.16% (votes withheld) 
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Lina Lee 

 

Hong Kong, SAR 

 

Director Since: August 1, 

2023 

 

Age: 54 

 

Independent 

Ms. Lee is a specialist in finance and energy, with over 25 years of experience in multiple 

industries and cultures, culminating in senior leadership positions at BP p.l.c. She has held roles 

focused on rigorous portfolio management, financial management, business development, 

treasury and deal structuring, most recently serving as CFO & VP Strategy of BP p.l.c’s Global 

Petrochemicals business.  With considerable experience in developing and executing strategies 

focused on Asia, Europe, the Middle East, and Russia, Ms. Lee brings a wealth of international 

acumen and a strategic growth mindset, with a particular emphasis on executing inorganic growth 

transactions and business improvement initiatives. 

Board/Committee Membership 2023 Attendance(1) 2023 Attendance 

(Total)(2) 

Board (since August 1, 2023) 3 100% 6 100% 

Audit Committee (since August 1, 2023) 2 100% 

GNC Committee (since August 1, 2023) 1 100% 

Current Public Board Membership 

None  

Educational Background 

Ms. Lee holds a Master of Business Administration from the Kelley School of Business, Indiana 

University at Bloomington, U.S.A; and a Bachelor of Business Administration, from the Chinese 

University of Hong Kong.  Ms. Lee is a Chartered Financial Analyst. 

Common Shares Controlled or Directed (as of the date hereof) 

Common Shares(4) Amount at Risk(5) Satisfies Share Ownership Requirements(6) 

Nil - Requirement to be satisfied within five years 

of appointment date. 

DSUs Held (as of December 31, 2023) 

DSUs Amount at Risk(5) Total Amount at Risk (Common Shares, RSUs 

and DSUs)(9) 

11,220 $40,051 $40,051 

Options Held (as of December 31, 2023) 

Expiry Date Number Granted Exercise Price Total Unexercised 

Nil - - - 

Voting Results of 2023 Annual Meeting 

N/A 
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Anna Green 

 

Singapore, Singapore 

 

Director Since: January 

1, 2024 

 

Age: 50 

 

Independent 

Ms. Green is a lawyer by background and has over 25 years of experience through a career focused 

squarely on the Asia Pacific region, primarily within the banking and technology sectors.  She held 

increasingly senior roles with Australia and New Zealand Banking Group Limited, including serving 

as the group’s Chief Risk Officer, and later as CEO for the bank in Laos and in the Philippines.  

Thereafter, Ms. Green transitioned to a technology-oriented career with Amazon, where she excelled 

at driving change through development of marketing, acquisition, and growth strategies.  She was 

recognised for her successes as Asia IT Woman of the Year at the prestigious Women in IT Awards.  

In 2023 she joined the Toll Group, a leading global transportation and logistics provider, where she 

currently serves as Chief Enterprise Services Officer. 

Board/Committee Membership 2023 Attendance(1) 2023 Attendance (Total)(2) 

Board (since January 1, 2024) N/A N/A N/A N/A 

Health, Safety and Sustainability 

Committee(8) (since January 1, 

2024) 

 

N/A N/A 

Current Public Board Membership 

None  

Educational Background  

Ms. Green holds a Bachelor of Laws from the University of NSW, a Bachelor of Arts in Political 

Science from the Australia National University, and has completed a Chief Executive Women 

scholarship at INSEAD. 

Common Shares Controlled or Directed (as of the date hereof) 

Common Shares(4) Amount at Risk(5) Satisfies Share Ownership 

Requirements(6) 

Nil - Requirement to be satisfied within five 

years of appointment date. 

DSUs Held (as of December 31, 2023) 

DSUs Amount at Risk(5) Total Amount at Risk (Common 

Shares, RSUs and DSUs)(9) 

Nil - - 

Options Held (as of December 31, 2023)  

Expiry Date Number Granted Exercise Price Total Unexercised 

Nil - - - 

Voting Results of 2023 Annual Meeting 

N/A 

Notes: 

(1) Meeting attendance on special and/or other ad hoc committees of directors which may be formed, from time to time, to make 

recommendations to the Board in regard to a particular matter is not included. 

(2) Some directors are invited to attend committee meetings (of which they are not members) on a voluntary basis. Attendance at such 
meetings is not reflected in the meeting attendance total for 2023. 

(3) Dr. Guest was not a member of any of the four standing committees but was requested by the chair of each committee to attend the 

meetings of each such committee during the financial year ended December 31, 2023. At each meeting attended by Dr. Guest, the 
members of each committee met in camera without Dr. Guest. 

(4) Includes all Common Shares held by the spouse or children living in the same residence of such individual, corporations controlled by 

them or family trusts of such individual. 
(5) The value of Common Shares, PSUs, RSUs and deferred share units (“DSUs”) held by the directors is calculated by multiplying the 

amount of Common Shares, PSUs, RSUs and DSUs held by CAD$4.85, the closing price of Common Shares on the TSX on March 27, 

2024 and converted to US$ as at March 27, 2024 CAD$/US$ currency exchange rate of 0.7360. 

(6) Valeura’s share ownership guidelines (the “Share Ownership Guidelines”) provide that: (a) a new director must hold three times his 

or her annual base retainer in Common Shares within five years of being appointed to the Board; and (b) the CEO must hold three times 
his or her base salary within five years of being appointed to that role. If at any time, a director’s annual retainer or an executive officer’s 

base salary is increased such that he or she no longer satisfies the ownership requirement, such director or executive officer is expected 

to satisfy the adjusted ownership requirement within three years of the date such increase takes effect. The determination as to whether 
a director has satisfied the applicable Share Ownership Guidelines requirement was made as of the date hereof based on the 2023 annual 

retainers (or base salary, in the case of Dr. Guest). 

(7) Dr. Guest is not eligible for DSUs as he is an employee of the Corporation.  
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(8) The Reserves & Health, Safety, Security, Environment and Community Relations Committee was reconstituted into two committees, 
being the Reserves Committee and the Health, Safety and Sustainability Committee, on May 10, 2023. 

(9) Non-employee directors are not eligible for PSUs. 

 

Corporate Cease Trade Orders or Bankruptcies 

To the knowledge of management, no director of Valeura: 

(a) is, as at the date hereof, or has been, within 10 years before the date hereof, a director or chief 

executive officer or chief financial officer of any corporation (including Valeura) that, while that 

person was acting in that capacity: 

(i) was the subject of a cease trade or similar order or an order that denied the relevant 

corporation access to any exemption under securities legislation, for a period of more than 

30 consecutive days; or 

(ii) was subject to an event that resulted, after the director or officer ceased to be a director or 

officer, in the corporation being the subject of a cease trade or similar order or an order that 

denied the relevant corporation access to any exemption under securities legislation, for a 

period of more than 30 consecutive days; or 

(b) is, as the date hereof, or has been within 10 years from the date hereof, a director or executive 

officer of any company (including Valeura) that, while that person was acting in such capacity, or 

within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under 

any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, 

arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed 

to hold its assets. 

Personal Bankruptcies  

To the knowledge of management of Valeura, no director of Valeura has, within the 10 years before the 

date hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, 

or became subject to or instituted any proceedings, arrangement or compromise with creditors, or had a 

receiver, receiver manager or trustee appointed to hold such person’s assets. 

Penalties or Sanctions 

To the knowledge of management of Valeura, no director of Valeura has: (a) 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, other than penalties for late 

filing of insider reports; or (b) been subject to any other penalties or sanctions imposed by a court or 

regulatory body that would likely be considered important to a reasonable Shareholder in deciding whether 

to vote for a proposed director. 

Approval of Shareholder Rights Plan 

General 

On March 21, 2012, the Board adopted a shareholder rights plan (the “Rights Plan”). In order to remain 

effective, the terms of the Rights Plan requires that it be reconfirmed by Shareholders at every third annual 

meeting of Shareholders. Certain amendments to the Rights Plan were approved by Shareholders at the 

annual and special meeting of Shareholders on May 10, 2018 and the Rights Plan was last confirmed by 

Shareholders at the annual and special meeting of Shareholders held on May 13, 2021. Therefore, the Rights 

Plan must be reconfirmed by Shareholders at the Meeting or it and all outstanding Rights (as defined below) 
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will terminate and be void and of no further force and effect. On March 14, 2024, the Board determined 

that it is advisable and in the best interests of the Corporation to continue the Rights Plan. No amendments 

are being proposed in connection with the continuance of the Rights Plan. 

A copy of the amended and restated shareholder rights plan agreement dated March 20, 2018 between the 

Corporation and Computershare Trust Company of Canada (the “Amended and Restated Rights Plan 

Agreement”) is available on SEDAR+ at www.sedarplus.ca and will also be made available upon request 

by contacting the Chief Financial Officer of the Corporation. 

Purpose of the Rights Plan 

The Rights Plan is designed to make sure, to the extent possible, that all Shareholders are treated fairly and 

equally if there is an acquisition of a controlling position in the Common Shares by any person or group of 

persons acting together. 

The Rights Plan provides for a minimum time period during which a Permitted Bid (as defined below) must 

remain outstanding that aligns with the minimum deposit periods under Canadian securities laws in order 

to ensure that the Board is provided with sufficient time to pursue alternatives to maximise shareholder 

value in the event an unsolicited takeover bid is made for the Common Shares. In addition, the Rights Plan 

mitigates the risk of a “creeping takeover bid” where an acquiror may acquire a controlling position in the 

Corporation in reliance on exemptions from the takeover bid requirements and without having to make a 

takeover bid to all Shareholders. Such initiatives to acquire control may be structured such that they do not 

result in payment of an appropriate control premium or fair sharing of any control premium among all 

shareholders since such exemptions can permit a person to obtain such control or effective control without 

obtaining shareholder approval and without treating all shareholders equally. 

After considering the purpose that the Rights Plan continues to serve in ensuring fair and equal treatment 

of Shareholders, the Board determined that it is advisable and in the best interests of the Corporation to 

continue the Rights Plan for another three years. This continuation of the Rights Plan is not being proposed 

in response to, or in anticipation of, any pending, threatened or proposed acquisition of control or takeover 

bid and the Rights Plan is not intended as a means to prevent a takeover of the Corporation, to secure the 

continuance of the management or directors in their respective offices or to deter fair offers.  

Summary of the Rights Plan 

The following is a summary of the principal terms of the Rights Plan, which summary is qualified by and 

is subject to the full terms and conditions set forth in the Amended and Restated Rights Plan Agreement. 

Capitalised terms used in this section, but not defined, will have the meaning ascribed thereto in the 

Amended and Restated Rights Plan Agreement. 

Issuance of Rights 

The Rights Plan provided that one right (a “Right”) was issued by the Corporation pursuant to the Amended 

and Restated Rights Plan Agreement in respect of each Voting Share outstanding as of the close of business 

(Calgary time) (the “Record Time”) on May 10, 2018. “Voting Shares” include the Common Shares and 

any other shares in the capital of the Corporation entitled to vote generally in the election of all directors of 

the Corporation which may be issued from time to time. One Right was also issued (and will continue to 

be issued) for each additional Voting Share issued after the Record Time and prior to the earlier of the 

Separation Time (as defined below) subject to the earlier termination or expiration of the Rights as set out 

in the Amended and Restated Rights Plan Agreement. 

As of the date hereof, the only Voting Shares outstanding are the Common Shares. The issuance of the 

Rights is not dilutive and has no affect reported earnings or cash flow per share until the Rights separate 

http://www.sedarplus.ca/
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from the underlying Common Shares and become exercisable or until the exercise of the Rights. The 

issuance of the Rights does not change the manner in which Shareholders currently trade their Common 

Shares. 

Certificates and Transferability 

Prior to the Separation Time, the Rights will be evidenced by a legend imprinted on certificates for Common 

Shares issued from and after the Record Time. Prior to the Separation Time, Rights will trade together with 

the Common Shares and will not be exercisable or transferable separately from the Common Shares. From 

and after the Separation Time, the Rights will become exercisable, will be evidenced by Rights Certificates 

(as defined below) and will be transferable separately from the Common Shares. 

Separation of Rights 

The Rights will become exercisable and begin to trade separately from the associated Common Shares at 

the “Separation Time” which is generally (subject to the ability of the Board to defer the Separation Time) 

the close of business on the tenth trading day after the earliest to occur of: 

(a) a public announcement that a person or group of affiliated or associated persons or persons acting 

jointly or in concert has become an “Acquiring Person” meaning that such person or group has 

acquired Beneficial Ownership (as defined in the Rights Plan) of 20% or more of the outstanding 

Voting Shares other than as a result of: (i) a reduction in the number of Voting Shares outstanding; 

(ii) a Permitted Bid or Competing Permitted Bid (as defined below); (iii) acquisitions of Voting 

Shares in respect of which the Board has waived the application of the Amended and Restated 

Rights Plan Agreement; (iv) other specified exempt acquisitions and pro rata acquisitions in which 

Shareholders participate on a pro rata basis; or (v) an acquisition by a person of Voting Shares upon 

the exercise, conversion or exchange of a security convertible, exercisable or exchangeable into a 

Voting Share received by a person in the circumstances described in (ii), (iii) or (iv) above; 

(b) the date of commencement of, or the first public announcement of an intention of any person (other 

than the Corporation or any of its subsidiaries) to commence a takeover bid (other than a Permitted 

Bid or a Competing Permitted Bid) where the Voting Shares subject to the bid owned by that person 

(including affiliates, associates and others acting jointly or in concert therewith) would constitute 

20% or more of the outstanding Voting Shares; and 

(c) the date upon which a Permitted Bid or Competing Permitted Bid ceases to qualify as such. 

As soon as practicable following the Separation Time, separate certificates evidencing rights (“Rights 

Certificates”) will be mailed to the holders of record of the Voting Shares as of the Separation Time and 

the Rights Certificates alone will evidence the Rights. Unless the context otherwise requires, the term 

“Rights Certificate” shall include any other document or written acknowledgement that is evidence of 

registered ownership of the applicable securities as may be adopted from time to time by the Corporation, 

including without limitation a Direct Registration Advice. 

Rights Exercise Privilege 

After the Separation Time, each Right entitles the holder thereof to purchase one Common Share at an 

initial exercise price equal to three times the Market Price at the Separation Time (provided that a Flip-in 

Event has not occurred). The “Market Price” is defined as the average of the daily closing prices per share 

of such securities on each of the 20 consecutive trading days through and including the trading day 

immediately preceding the Separation Time. Following a transaction which results in a person becoming 

an Acquiring Person (a “Flip-in Event”), the Rights entitle the holder thereof to receive, upon exercise, 

such number of Common Shares which have an aggregate market value (as of the date of the Flip-in Event) 



 

19 

equal to twice the then exercise price of the Rights. In such event, however, any Rights beneficially owned 

by an Acquiring Person (including affiliates, associates and other acting jointly or in concert therewith), or 

a transferee of any such person, will be null and void. A Flip-in Event does not include acquisitions 

approved by the Board or acquisitions pursuant to a Permitted Bid or Competing Permitted Bid. 

Permitted Bid Requirements 

A bidder can make a takeover bid and acquire Voting Shares without triggering a Flip-in Event under the 

Rights Plan if the takeover bid qualifies as a Permitted Bid. The requirements of a “Permitted Bid” include 

the following: 

(a) the takeover bid must be made by means of a takeover bid circular; 

(b) the takeover bid is made to all holders of Voting Shares, other than the Offeror (as defined in the 

Rights Plan); 

(c) no Voting Shares are taken up or paid for pursuant to the takeover bid unless more than 50% of the 

Voting Shares held by Independent Shareholders (as defined in the Rights Plan): (i) have been 

deposited or tendered pursuant to the takeover bid and not withdrawn; and (ii) have previously been 

or are taken up at the same time; 

(d) no Voting Shares are taken up or paid for pursuant to the takeover bid prior to the close of business 

on the date that is no earlier than the earlier of: (i) 105 days following the date of the takeover bid; 

and (ii) the last day of the initial deposit period that the Offeror must allow securities to be deposited 

under the takeover bid pursuant to National Instrument 62-104 - Take‐Over Bids and Issuer Bids 

(“NI 62-104”); 

(e) Voting Shares may be deposited pursuant to such takeover bid at any time during the period of time 

between the date of the takeover bid and the date on which Voting Shares may be taken up and 

paid for and any Voting Shares deposited pursuant to the takeover bid may be withdrawn until 

taken up and paid for; and 

(f) if on the date on which Voting Shares may be taken up and paid for under the takeover bid, more 

than 50% of the Voting Shares held by Independent Shareholders have been deposited or tendered 

pursuant to the takeover bid and not withdrawn, the Offeror makes a public announcement of that 

fact and the takeover bid is extended to remain open for deposits and tenders of Voting Shares for 

not less than 10 Business Days (as defined in the Rights Plan) from the date of such public 

announcement. 

The Rights Plan also allows for a competing Permitted Bid (a “Competing Permitted Bid”) to be made 

while a Permitted Bid is in existence. A Competing Permitted Bid must satisfy all of the requirements of a 

Permitted Bid except that it must remain open for acceptance until the last day on which the takeover bid 

must be open for acceptance after the date of that takeover bid under NI 62-104. 

Permitted Lock-Up Agreements 

A person will not become an Acquiring Person by virtue of having entered into an agreement (a “Permitted 

Lock-Up Agreement”) with a Shareholder whereby the Shareholder agrees to deposit or tender Voting 

Shares to a takeover bid (the “Lock-Up Bid”) made by such person, provided that the agreement meets 

certain requirements including: 

(a) the terms of the agreement are publicly disclosed and a copy of the agreement is publicly available 

not later than the date of the Lock-Up Bid or, if the Lock-Up Bid has not been made prior to the 
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date on which such agreement is entered into, not later than the first Business Day following the 

date of such agreement; 

(b) the Shareholder who has agreed to tender Voting Shares to the Lock-Up Bid made by the other 

party to the agreement is permitted to terminate its obligation under the agreement in order to tender 

Voting Shares to another takeover bid or transaction where: (i) the offer price or value of the 

consideration payable under the other takeover bid or transaction is greater than the price or value 

of the consideration per share at which the Shareholder has agreed to deposit or tender Voting 

Shares to the Lock-Up Bid, or is equal to or greater than a specified minimum which is not more 

than 7% higher than the price or value of the consideration per share at which the Shareholder has 

agreed to deposit or tender Voting Shares under the Lock-Up Bid; and (ii) if the number of Voting 

Shares offered to be purchased under the Lock-Up Bid is less than all of the Voting Shares held by 

Shareholders (excluding shares held by the offeror), the number of Voting Shares offered to be 

purchased under the other takeover bid or transaction (at an offer price not lower than in the Lock-

Up Bid) is greater than the number of Voting Shares offered to be purchased under the Lock-Up 

Bid or is equal to or greater than a specified number which is not more than 7% higher than the 

number of Voting Shares offered to be purchased under the Lock-Up Bid; and 

(c) no break-up fees, top-up fees, or other penalties that exceed in the aggregate the greater of 2.5% of 

the price or value of the consideration payable under the Lock-Up Bid and 50% of the increase in 

consideration resulting from another takeover bid or transaction shall be payable by the Shareholder 

if the Shareholder fails to deposit or tender Voting Shares to the Lock-Up Bid. 

Waiver and Redemption 

If a potential offeror does not desire to make a Permitted Bid, it can negotiate with, and obtain the prior 

approval of, the Board to make a takeover bid by way of a takeover bid circular sent to all holders of Voting 

Shares on terms which the Board considers fair to all Shareholders. In such circumstances, the Board may 

waive the application of the Rights Plan thereby allowing such bid to proceed without dilution to the offeror. 

Any waiver of the application of the Rights Plan in respect of a particular takeover bid shall also constitute 

a waiver of any other takeover bid which is made by means of a takeover bid circular to all holders of 

Voting Shares while the initial takeover bid is outstanding. The Board may also waive the application of 

the Rights Plan in respect of a particular Flip-in Event that has occurred through inadvertence, provided 

that the Acquiring Person that inadvertently triggered such Flip-in Event reduces its beneficial holdings to 

less than 20% of the outstanding Voting Shares within 14 days or such earlier or later date as may be 

specified by the Board. With the prior consent of the holders of Voting Shares, the Board may, prior to the 

occurrence of a Flip-in Event that would occur by reason of an acquisition of Voting Shares otherwise than 

pursuant to the foregoing, waive the application of the Rights Plan to such Flip-in Event. 

The Board may, with the prior consent of the holders of Voting Shares, at any time prior to the occurrence 

of a Flip-in Event, elect to redeem all but not less than all of the then outstanding Rights at a redemption 

price of $0.00001 per Right. Rights are deemed to be redeemed following completion of a Permitted Bid, 

a Competing Permitted Bid or a takeover bid in respect of which the Board has waived the application of 

the Rights Plan. 

Protection Against Dilution 

The exercise price, the number and nature of securities which may be purchased upon the exercise of Rights 

and the number of Rights outstanding are subject to adjustment from time to time to prevent dilution in the 

event of stock dividends, subdivisions, consolidations, reclassifications or other changes in the outstanding 

Common Shares, pro rata distributions to holders of Common Shares and other circumstances where 

adjustments are requirement to appropriately protect the interests of the holders of Rights. 
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Exemptions for Investment Advisors 

Investment advisors (for client accounts), trust companies (acting in their capacity as trustees or 

administrators), statutory bodies whose business includes the management of funds (for employee benefit 

plans, pension plans, or insurance plans of various public bodies) and administrators or trustees of registered 

pension plans or funds acquiring greater than 20% of the Voting Shares are exempted from triggering a 

Flip-in Event, provided they are not making, either alone or jointly or in concert with any other person, a 

takeover bid. 

Duties of the Board 

The adoption of the Rights Plan will not in any way lessen or affect the duty of the Board to act honestly 

and in good faith with a view to the best interests of the Corporation. The Board, when a takeover bid or 

similar offer is made, will continue to have the duty and power to take such actions and make such 

recommendations to Shareholders as are considered appropriate. 

Amendment 

The Corporation may after the date of the Meeting (provided the Amended and Restated Rights Plan 

Agreement is approved by Shareholders) with the prior approval of Shareholders (or the holders of Rights 

if the Separation Time has occurred), supplement, amend, vary or delete any of the provisions of the 

Amended and Restated Rights Plan Agreement. The Corporation may make amendments to the Amended 

and Restated Rights Plan Agreement at any time to correct any clerical or typographical error or, subject to 

confirmation at the next meeting of Shareholders, make amendments which are required to maintain the 

validity of the Amended and Restated Rights Plan Agreement due to changes in any applicable legislation, 

regulations or rules. 

Confirmation 

The Rights Plan must be reconfirmed at every third annual meeting of Shareholders. If the Rights Plan is 

not approved at any such meeting of shareholders, including the Meeting, the Rights Plan and all 

outstanding Rights will terminate and be void and of no further force and effect. 

Shareholder Approval 

At the Meeting, Shareholders will be asked to pass the following ordinary resolution approving and 

confirming the Amended and Restated Rights Plan Agreement, subject to such amendments, variations or 

additions as may be approved at the Meeting: 

“BE IT RESOLVED THAT: 

1. the continued existence of the amended and restated shareholder rights plan agreement dated March 

20, 2018 between the Corporation and Computershare Trust Company of Canada (the “Amended 

and Restated Rights Plan Agreement”) is hereby approved and confirmed and the Corporation 

is authorised to continue to perform its obligations under the Amended and Restated Rights Plan 

Agreement; and 

 

2. any one director or officer of the Corporation is hereby authorised and directed for and in the name 

of and on behalf of the Corporation to execute or cause to be executed and to deliver or cause to be 

delivered all such documents, and to do or cause to be done all such acts and things as in the opinion 

of such director or officer may be necessary or desirable in order to carry out the terms of this 

resolution, such determination to be conclusively evidenced by the execution and delivery of such 

documents or the doing of any such act or thing.” 
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Recommendation of the Board 

The Board unanimously recommends that Shareholders vote FOR the foregoing resolution. 

The Rights Plan must be approved and confirmed by Shareholders at the Meeting to continue to have effect 

after the Meeting. 
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EXECUTIVE OFFICER AND DIRECTOR COMPENSATION 

LETTER TO SHAREHOLDERS FROM CHAIR OF GNC COMMITTEE 
 
Dear Shareholders, 
 
The GNC Committee is pleased to provide an overview of the Corporation’s review of executive 
compensation given the transformation of Valeura over the past two years and Valeura’s strong performance 
during that period. The discussion and the “Compensation, Discussion and Analysis” section below sets out 
the Corporation’s compensation philosophy and practices and how they were considered when reaching 
decisions regarding compensation paid to the Corporation’s executives and non-employee directors.  
 
Valeura’s pivot to Southeast Asia and its transformation into a much larger operator and oil producer in 
Thailand prompted the Corporation to complete an in-depth review throughout 2022 and 2023 of Valeura’s 
compensation programme in order to meet the stated objectives of the programme. In 2022 and prior years, 
the Corporation’s compensation elements were benchmarked against international and domestic companies 
but was focused on TSX-listed companies. Given the transformation of the Corporation, the GNC 
Committee believed it was important to first determine a new 16-company international oil and gas 
compensation peer group (the “2023 Compensation Peer Group”) that was more aligned with the size, 
operating environment and executive location of Valeura. The 2023 Compensation Peer Group was then 
used for the executive and director benchmarking to support compensation decisions. 
 
The executive compensation programme restructuring in late 2022 and 2023 was guided by the GNC 
Committee with support from a London-based independent compensation and human resources consultant, 
Jane Barker, who has extensive mid-cap international oil and gas company experience. In addition to Ms. 
Barker, the GNC Committee also engaged Mercer International Inc. as an independent compensation 
consultant to assist Ms. Barker and provide independent insight to the GNC Committee to ensure the 
Corporation’s NEOs were compensated at competitive levels in 2023 (the “Compensation Consultant”).  
 
Executive Compensation Restructuring 

With the move of the CEO to Singapore and the hiring of several new senior executives in Singapore and 
Bangkok, the Corporation’s executive compensation structure was modified in early 2023 to reflect 
executive compensation practices for international peer companies with executives domiciled outside 
Canada, particularly reflecting the best practices in Southeast Asia. In summary, the executive 
compensation programme restructuring resulted in the following revised or new policies and compensation 
related actions in 2023, including conversion to US$ denominated compensation matching the reporting 
currency of the Corporation:   
 
 the remuneration policy for the CEO, Chief Financial Officer (“CFO”), Chief Operating Officer 

(“COO”), Executive Vice President, Corporate, General Counsel and Corporate Secretary (“EVP 
Corporate”) and Country Manager (collectively, the “Executive Team”, and each an “Executive”) 
was reshaped to include general matters related to compensation administration and performance 
appraisal, and the use of the 2023 Compensation Peer Group for benchmarking purposes;  

 CEO compensation was increased, including a higher base salary effective January 1, 2023 and the 
grant of 2023 Unit Awards was linked to this new base salary; 

 the short-term incentive programme for the Executive Team was revised to incorporate target and 
maximum values based on a percentage of base salary, with differentiated performance weighting 
between corporate and personal performance (with a heavier weighting assigned to corporate 
performance at the more senior executive levels);  

 the long-term incentive programme was restructured as follows:  
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- Option grants to Executives were phased out (with the exception of grants of one-time 

selective sign-on Options) and replaced with Unit Awards, granted with a mix of PSUs 

(75%) and RSUs (25%) under the PRSU Plan;  

- target annual Unit Awards grant values were established as a percentage of an Executive’s 

base salary;  

- PSU performance measures were established to determine the vesting levels of the three-

year vesting PSUs, including a mix of relative (70%) and absolute (30%) total shareholder 

return metrics (“RTSR” and “ATSR”, respectively), and the 2023 Performance Peer Group 

was developed, comprised of 19 companies and an energy index, to measure RTSR; and 

- PSUs cliff-vest after three years, however, as a transition measure only, PSUs issued to the 

Executive Team in 2023 vest in thirds at the first, second and third anniversaries of their 

grant; beginning with the 2024 grant, PSUs will vest on the third anniversary of the date of 

grant. 

▪ the Corporation developed a relocation/assignment policy for Singapore, which is applicable to 

certain members of the Executive Team and includes allowances for relocation, accommodation, 

transportation and children’s education, with certain of these elements phased out after three years; 

▪ new Executive Employment Agreements were established for the new Executives, incorporating 

“double-trigger” change of control termination provisions, and reflect Singapore legal 

requirements; and 

▪ the Share Ownership Guidelines were updated to reflect the Corporation’s new compensation 

structure.  

Non-Employee Director Compensation Restructuring 

The compensation programme for non-employee directors was also reviewed in 2023 given the increased 

size and complexity of Valeura, and non-employee director compensation was benchmarked against the 

same 2023 Compensation Peer Group. As a result, the following changes were made with more detail 

provided in the “Compensation, Discussion and Analysis” section below:  

 

▪ Annual Base Retainer (as defined below) amounts were increased effective January 1, 2023, which 

are to be paid with a mix of cash and equity; 

▪ Option grants were eliminated for non-employee directors and the equity component of the Annual 

Base Retainer was replaced with DSU grants under the Corporation’s new cash-settled deferred 

share unit plan (the “DSU Plan”); and 

▪ Non-employee directors are required to receive a minimum of 50% of their Annual Base Retainer 

in DSUs until such time as the Share Ownership Guidelines are met, after which such non-

employee directors are required to receive 25% of the Annual Base Retainer in DSUs, with the 

ability for such non-employee director to elect to receive up to 100% of their Annual Base Retainer 

in DSUs. 

Looking Forward 

Given the substantial growth in the size of the Corporation through the course of 2023, we have refreshed 

the compensation peer group for 2024 as more fully described in the “Compensation, Discussion and 

Analysis” section. We have also engaged Hugessen Consulting Inc. (“Hugessen”) in February 2024 as an 

independent compensation consultant, who provided advice on this peer group composition and have 

assisted in benchmarking current executive compensation against this more relevant peer group.  

On behalf of the GNC Committee, I would like to thank you for your support and look forward to your 

feedback as we review and refine our compensation practices to ensure they deliver competitive 
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compensation consistent with Valeura’s short and long-term performance against our strategy to create 

value through growth. You can reach the GNC Committee directly at GNCC@valeuraenergy.com. 

 

(signed) “James D. McFarland” 

Chair, GNC Committee 
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Compensation Discussion and Analysis 

Introduction 

The purpose of this Compensation Discussion and Analysis is to provide information about the 

Corporation’s philosophy, objectives and processes regarding executive compensation. 

This disclosure is intended to communicate the compensation provided to the CEO, the CFO, and the three 

most highly compensated executive officers of the Corporation, if any, whose individual total compensation 

was more than $150,000 for the year ended December 31, 2023 (each a “Named Executive Officer” or 

“NEO” and collectively, the “Named Executive Officers” or “NEOs”) and how the determinations in 

respect of the NEOs’ 2023 compensation were made. For the year ended December 31, 2023, the 

Corporation had the following NEOs or individuals acting in a similar capacity: 

▪ W. Sean Guest, CEO and President 

▪ Heather Campbell, Former CFO 

▪ Yacine Ben-Meriem, CFO 

▪ Greg Kulawski, COO 

▪ Kelvin Tang, EVP Corporate 

▪ Ian Warrilow, Thailand Country Manager 

Heather Campbell ceased to be the CFO on May 15, 2023. Yacine Ben-Meriem was appointed as CFO on 

May 15, 2023 to succeed Heather Campbell. 

Messrs. Ben-Meriem, Kulawski, Tang and Warrilow are all new executives recruited in 2023 with extensive 

experience internationally and in the Southeast Asia region.  

The background on these new Executive Team members is provided below. 

Yacine Ben-Meriem, CFO  

Mr. Ben-Meriem is a finance professional with over 15 years of experience in oil and gas investment 

banking and finance, most of which have been focused on Southeast Asia.  Before joining Valeura as CFO, 

he was a founder of Panthera Resources, a start-up E&P company focused on Southeast Asia, which became 

Valeura’s key partner in pursuing the Acquisitions.  Mr. Ben-Meriem’s prior experience includes 

increasingly senior resource-oriented positions with ABN AMRO Bank N.V. and Standard Chartered in 

Singapore, in addition to earlier-career roles with Ernst and Young. Mr. Ben-Meriem holds a Master of 

Business Administration from INSEAD and a Master of Political Science from the University of Algiers. 

Greg Kulawski, COO 

Dr. Kulawski is a seasoned executive leader, with 25 years of international, upstream oil and gas 

experience.  Dr. Kulawski’s international career has been with the Shell group of companies and his most 

recent roles were the Deputy Chairman of the committee of executive directors and Production Director of 

Sakhalin Energy Investment Company Ltd., Vice President of Safety for the Shell group globally, and 

General Manager and Director of Shell’s onshore and shallow water assets in Nigeria.  Dr. Kulawski has 

substantial experience in brownfield production operations and greenfield developments including key 

health, safety and environment-related responsibilities.  Dr. Kulawski has a proven track record in leading 
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international and multi-cultural teams through complex projects including major facility turnarounds and 

integrating new businesses.  Dr. Kulawski holds a Bachelor of Engineering in Electronics & Electrical 

Engineering and a Doctor of Philosophy from the University of Birmingham. 

Kelvin Tang, EVP of Corporate, General Counsel and Corporate Secretary 

Mr. Tang has worked in the international oil and gas industry for over 19 years specifically across Southeast 

Asia.  Prior to joining Valeura, Mr. Tang was most recently the Head of Business Development of Hibiscus 

Petroleum Bhd and before that, was elevated from General Counsel to COO and then CEO of KrisEnergy 

Ltd as part of its restructuring.  KrisEnergy Ltd was the Singapore-listed predecessor company to Valeura’s 

initial interests in Thailand.  Previous roles have included General Counsel at Pearl Energy Ltd which was 

subsequently acquired by Aabar Petroleum PJSC (which was subsequently acquired by Mubadala 

Development Corp.), as well as various legal and investment-oriented positions earlier in his career. 

Mr. Tang holds a Bachelor of Law from the National University of Singapore and is an Advocate and 

Solicitor of the Supreme Court of Singapore.  

Ian Warrilow, Thailand Country Manager 

Dr. Warrilow has built extensive international oil and gas experience over a 30-year career spanning 

operational, technical and commercial roles in Australia, Europe, the Middle East and Southeast Asia.  Prior 

to joining Valeura, Dr. Warrilow was Chief Operating Officer with Energy Development Oman, and prior 

to that, he held several leadership positions with Mubadala, including President and Country Manager in 

Indonesia and Business Director in Thailand.  Dr. Warrilow’s career began with Shell International, where 

he held a variety of technical and commercial roles in Australia, Brunei and the Netherlands. Dr. Warrilow 

has a Ph.D. in Mathematics and a B.Sc. in Mathematics (1st class Honours), both from the University of 

Surrey. Dr. Warrilow has been conferred as a Chartered Mathematician by the Institute of Mathematics and 

its Applications.  

Compensation Governance 

The Board has established the GNC Committee of independent directors to assist the Board in fulfilling its 

obligations relating to human resource and compensation matters and succession planning, including the 

establishment of a plan for the development of senior management. The GNC Committee’s mandate 

includes the following compensation related responsibilities:  

• reviewing and recommending for Board approval, the corporate goals and objectives to be 

considered in determining the CEO’s compensation and performance evaluation; 

• in consultation with the CEO, reviewing and recommending the compensation philosophy, 

guidelines and plans for the Corporation’s other executives and employees; 

• for the purposes of the Corporation’s overall compensation programme for non-employee 

directors and executive officers, establishing a compensation peer group of companies and 

annually reviewing such peer group’s compensation of non-employee directors and 

executive officers; 

• for purposes of guiding the award of discretionary bonuses, establishing in consultation 

with the CEO, a corporate performance scorecard; 

• reviewing and recommending compensation for non-employee directors including annual 

retainers and any awards under the Corporation’s DSU Plan; 

• in consultation with the CEO, reviewing the appointment of and approving the 

compensation for the Executive Team; 
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• evaluating and providing feedback regarding the CEO’s performance and reviewing and 

recommending the compensation of the CEO; 

• in consultation with the CEO, reviewing and recommending all other compensation 

principles or policy matters including the annual budget for employee base salaries and 

bonuses, long-term incentives (such as the PRSU Plan and Option Plan) and other benefits; 

• for the purposes of the Corporate performance and the PRSU Plan, establishing a 

performance peer group of publicly-listed companies in assessing relative total shareholder 

return; 

• assessing risk management implications with respect to the Corporation’s compensation 

policies and practices; and 

• reviewing circumstances in which the Corporation’s Clawback Policy (as defined below) 

apply. 

Until September 18, 2023, the GNC Committee was comprised of Ms. Kimberley Wood (Chair) and 

Messrs. Hiscock, Marchant and McFarland. On September 18, 2023, Ms. Kimberly Wood resigned as a 

director of the Corporation, Mr. James McFarland was appointed Chair, and Ms. Lina Lee was appointed 

as a member, of the GNC Committee. Each member of the GNC Committee in 2023 was an independent 

director as such term is defined by National Instrument 58-101 – Disclosure of Corporate Governance 

Practices and all members of the GNC Committee have gained experience in executive compensation and 

other human resource areas through their tenure in executive roles and/or as directors of numerous 

organisations, and have direct experience in establishing executive and corporate compensation 

programmes. In addition, the GNC Committee utilises publicly disclosed compensation data from 

management information circulars and seeks advice of independent compensation consultants, as required. 

The GNC Committee operates under written terms of reference adopted by the Board.  

On January 1, 2024, the Corporation reconstituted the membership of its committees. The GNC Committee 

is now comprised of, and subject to their re-election at the Meeting, will be comprised of Mr. McFarland 

(Chair), Ms. Green, Ms. Lee and Mr. Hiscock following the Meeting.  Each member of the GNC Committee 

will be independent director as such term is defined by National Instrument 58-101 – Disclosure of 

Corporate Governance Practices. 

Compensation Approval Process 

Compensation for the Corporation’s executive officers is recommended by the CEO and then reviewed by 

the GNC Committee. Recommendations are then made by the GNC Committee to the Board for the Board’s 

ultimate approval. In making recommendations, the CEO reviews compensation data in the oil and gas 

sector in the relevant markets that the executive officers reside and operate as disclosed in management 

information circulars, as well as other more subjective factors such as level of responsibility, importance to 

the Corporation, the degree to which an officer’s contribution will be critical to the Corporation’s success 

in the near and long-term, individual performance, corporate performance and market conditions. The GNC 

Committee then reviews and discusses these recommendations, generally including a review of market data, 

and determines what recommendations to make to the Board.  

Following the end of each year, the GNC Committee distributes and utilises a confidential CEO feedback 

instrument for the directors to assess the CEO’s performance, including an assessment of the CEO’s 

performance and achievement of the targeted goals and objectives for the prior year. The results of the 

directors’ feedback are compiled on an anonymous basis to promote candid and constructive feedback. The 

results are distributed to the Board and play a role in setting the CEO’s total compensation, including base 

salary, short-term bonus and long-term equity awards. The Chairman of the Board provides feedback to the 

CEO on performance for the prior year and results of the CEO feedback instrument. 
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The Board also approves compensation for the non-employee directors of the Corporation in the form of 

fees and long-term equity incentives based upon recommendations made by the GNC Committee, which 

also takes into account the assessment of publicly disclosed data from management information circulars. 

Compensation Consultants and Advisors 

The executive compensation programme restructuring in late 2022 and 2023 was guided by the GNC 

Committee with support the Compensation Consultants. 

In February 2024, the Corporation engaged Hugessen as an independent compensation consultant to 

provide advice to the GNC Committee and the Board on executive and director compensation matters. See 

“Statement of Corporate Governance Practices” for further information. 

The table below shows the fees paid to the Corporation’s compensation consultants over the last two years:  

Services Performed Fees paid in 2023 Fees paid in 2022 

Executive compensation-related fees $31,895 $68,039 

All other fees $28,145 $12,579 

TOTAL: $60,039 $80,618 

 

Compensation Philosophy  

The executive compensation programme as adopted by Valeura and applied to its executive officers is 

designed to: 

• attract and retain qualified and experienced executives who have international business and 

operations experience and will contribute to the success of Valeura; 

• ensure the compensation of the executive officers provides a competitive base 

compensation package, with additional compensation to reward success and create a strong 

link between corporate performance and compensation; and 

• motivate executive officers to enhance long-term shareholder value, with compensation 

being weighted toward at-risk long-term incentives in the form of security-based incentives 

so as to foster alignment with the interests of the Shareholders. 

In support of these primary objectives compensation is split into three key components: (i) base salary; (ii) 

short-term incentives or bonuses, based on annual corporate performance; and (iii) Unit Awards, which are 

linked to share-based performance and align the executives with shareholders returns.  

Compensation Peer Group  

The GNC Committee believes a key element in determining executive compensation, is assessing market 

competitiveness. In consultation with its Compensation Consultants the GNC Committee defined a 2023 

compensation peer group to benchmark the various compensation elements and total direct compensation. 

Companies were selected for inclusion in the compensation peer group primarily on the basis of who the 

Corporation competes with for talent. Keeping compensation competitive with these companies improves 

the Corporation’s ability to attract and retain its executive team.  

Given the substantial growth of the Corporation through the course of 2023 and the relocation of the 

executive offices to Southeast Asia, the 2023 Compensation Peer Group has been revised, with advice from 

Hugessen, to assist in benchmarking current executive compensation against this updated, more relevant 
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peer group (the “2024 Compensation Peer Group”).  

The Corporation used the following ranking criteria to develop the 2024 Compensation Peer Group: 

• the company operates internationally outside of North America; 

• the company’s business is dominated by production and cash flow (excluding exploration-only and 

non-producing companies); 

• the company is predominantly an operator of assets and not just a non-operated partner;  

• the company’s executives are domiciled overseas; 

• the company is Asia focused as most relevant; and 

• the company is listed on TSX, London Stock Exchange and/or Australian Securities Exchange. 

As a result of the Corporation’s ranking of companies based on these criteria, the following 14-company 

international oil and gas compensation peer group was developed as the 2024 Compensation Peer Group. 

Compared to the 2023 Compensation Peer Group, five companies (Obsidian Energy Ltd., Africa Energy 

Corp., Falcon Oil & Gas Ltd., Pharos Energy PLC, and Touchstone Exploration Inc.) were excluded, mainly 

due to their exploration focus, small size, lack of operated operations, or Canada only operations. Three 

new international companies were added including Karoon Energy Ltd., Serica Energy Plc and Capricorn 

Energy Plc. Valeura is positioned near the median of this new 2024 Compensation Peer Group based on 

current market capitalisation and other key operational and financial metrics. 

2024 Compensation Peer Group 

Entity Listing Entity Listing 

Africa Oil Corp. TSX Gran Tierra Energy Inc. TSX/NYSE/AIM 

Canacol Energy Ltd. TSX Gulf Keystone Petroleum Limited LSE 

Capricorn Energy Plc LSE International Petroleum Corp TSX 

Cooper Energy Ltd. ASX Jadestone Energy Inc. AIM 

Enquest Plc LSE Karoon Energy Ltd ASX 

Frontera Energy Corporation TSX Serica Energy Plc LSE 

Genel Energy Plc LSE ShaMaran Petroleum Corp. TSXV 

 

Elements of Compensation 

The transformation of Valeura into a much larger operator prompted an in-depth review of Valeura’s 

executive compensation programme in 2022/2023. While the goals of the restructured compensation 

programme and elements of compensation remain unchanged, the relative weighting of these elements have 

been shaped to reflect the outcomes of the benchmarking work completed in early 2023 with the 

Compensation Consultants. This work indicated an executive compensation mix of elements different than 

international peers with Canada domiciled executives, with higher fixed compensation in the form of base 

salary, and lower variable compensation in the form of short-term incentives and Unit Awards.  

Valeura’s executive compensation programme consists of four components as set forth in the following 

chart. 

 

 



 

31 

Compensation Components Description and Purpose 

Base Salary  A base level of income that reflects the executive’s position and level of responsibility, as 

well as salary norms in the sector and the general marketplace, particularly Southeast Asia. 

Short-term incentives  A pay-at-risk component that rewards short-term performance consisting of a cash award 

based on the executive officer’s position and corporate and personal performance, which is 

designed to reward the achievement of key corporate objectives. 

Unit Awards An additional pay-at-risk component to compensation that rewards long-term performance 

by allowing executives to participate in the market appreciation of the Common Shares over 

an extended period. This component is also intended to create alignment with shareholders 

while keeping the Corporation competitive from a total remuneration standpoint and 

encourage executive retention through performance-based and time-based vesting of awards. 

Benefits  Certain relocation benefits, health and dental care and various forms of life, disability, critical 

illness insurance, plus certain additional personal benefits for accommodation, transportation 

and children’s education for NEOs relocated to Singapore and Bangkok, certain elements of 

which are phased out after three years. 

In 2023, the Corporation also changed to US$ denominated compensation to match its reporting currency. 

The GNC Committee and the Board intend that the total elements of compensation will reflect the 

application of their informed judgement in setting executive compensation believed to be competitive for 

similarly placed executives amongst the Corporation’s peers operating internationally, and in the region 

where the executives are domiciled. 

Base Salaries 

Base salary is intended to reflect an Executive’s position within the corporate structure, his or her years of 

experience and level of responsibility, and salary norms in the sector and the general marketplace for the 

region in which the executives reside and operate. In addition, the executive’s level of experience and results 

that they have delivered in past will guide how they are positioned against comparable executives in the 

compensation peer group.  

The Corporation’s view is that a competitive base salary is a necessary element for retaining qualified 

executive officers, as it creates a meaningful incentive for individuals to remain at Valeura and not be 

unreasonably susceptible to recruiting efforts by the Corporation’s competitors. 

NEO salaries are generally reviewed annually by the GNC Committee in the first quarter of each fiscal 

year. See “NEO Compensation - Summary Compensation Table”.  

CEO Base Salary 

The Board approved a base salary increase for the CEO, Sean Guest, effective January 1, 2023, This 

increased base salary was guided by the 2023 benchmarking analysis and in recognition of his outstanding 

leadership in driving the pivot to Southeast Asia, which delivered growth and value creation for 

Shareholders. 

Other Executive Base Salaries 

Starting base salaries for the new CFO, COO, EVP Corporate, and Thailand Country Manager hired through 

the course of 2023 were also approved by the Board and included in their Executive Employment 

Agreements, as shown below. Base salaries for the CEO, CFO and COO were set with a better line of sight 

on compensation for similar roles in companies in the 2023 Compensation Peer Group. However, base 

salaries for the EVP Corporate and Thailand Country Manager were developed in relation to the CFO/COO 

base salaries, given the lack of available comparative data. 
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Recruitment in a competitive marketplace for these new, experienced international executives required, in 

some cases, one-time compensation inducements to partially replace lost benefits in leaving prior employers 

or foregoing other opportunities. These inducements consisted of cash and/or special Unit Awards, which 

are included in the Summary Compensation Table below.  

Short-Term Incentives– Cash Bonus 

The short-term incentive component of pay for the NEOs is dominated by the corporate performance each 

year. The short-term incentive model can be portrayed in the following manner based on the above 

components. 

Bonus Payment = Base Salary x Bonus Target % x    Corporate Performance Factors (0 – 2) 

 

The Corporation utilises a corporate performance scorecard to guide the award of discretionary cash 

bonuses. This scorecard is reviewed by the GNC Committee and then recommended to the Board for 

approval at the start of each year and then evaluated in the first quarter of the following year. A number of 

key performance indicators (“KPIs”) are established with a range of outcomes and a weighting applied to 

each KPI. These KPIs are determined by the executive and Board as the key deliverables that will drive 

both the long term and immediate success of the Corporation. Results are aggregated at the end of each 

performance period to yield a corporate performance factor (“CPF”) ranging from 0 to 2. This CPF, when 

applied to individual executive’s base salary and Target Bonus yields the annual cash bonus. 

The Board, on the recommendation of the GNC Committee, may apply discretion to the scorecard results, 

both positive and negative within the scoring range above, taking a holistic view of corporate performance.  

The following target and maximum short-term incentive targets as a percentage of base salary for the 

executive officers are shown below. 

Position 
Target Bonus 

 

Maximum Bonus 

 

CEO 

CFO/COO 

EVP 

Other Executive Team members 

62.5% 

50% 

40% 

40% 

125% 

100% 

80% 

80% 

2023 Corporate Performance Scorecard  

The Board approved the 2023 corporate performance scorecard in March 2023 following the closing of the 

Mubadala Acquisition. It was comprised of four broad categories with the following weightings:  

• Shareholder return (20%);  

• Delivery of key operational targets (40%);  

• Continuous improvement in health and safety and sustainability (20%) and;  

• Support growth of the Corporation (20%).  

 

Performance Peer Group 

The shareholder return KPI in the scorecard is determined by measuring the Corporation’s relative ranking 

of total shareholder return for the year against a 19-company and one index peer group (the “2023 

Performance Peer Group”). In addition, this peer group is also used for the evaluation of the Corporation’s 

relative share price performance, together with Valeura’s absolute share price performance, for 

determination of the relevant vesting of the PSUs granted in 2023, as noted in the following paragraphs.  
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The 2023 Performance Peer Group, as disclosed in the Corporation’s 2023 management information 

circular is shown below.  

 2023 Performance Peer Group (for RTSR) 

Entity Listing Entity Listing 

Africa Energy Corp. TSXV International Petroleum Corp. TSX 

Africa Oil Corp TSXV/Stockholm Jadestone Energy Inc. AIM 

Canacol Energy Ltd TSX/Colombia Obsidian Energy Ltd. TSX 

Cooper Energy Ltd ASX Australia Pharos Energy Plc LSE 

Enquest Plc LSE Seplat Energy Plc LSE/Nigeria 

Falcon Oil and Gas Ltd  TSXV/AIM ShaMaran Petroleum Corp. TSXV 

Frontera Energy Corporation TSX Touchstone Exploration Inc TSX/AIM 

Genel Energy Plc LSE Tullow Oil Plc LSE 

Gran Tierra Energy Inc TSX/NYSE/AIM Vaalco Energy Inc NYSE 

Hibiscus Petroleum Bhd Malaysia S&P/TSX Energy Index TSX 

 

Given the rapid pace at which the Corporation’s business has pivoted to Southeast Asia, and the potential 

for further evolution as a result of targeted organic and inorganic growth, the Board expects to adjust the 

performance peer group on periodic basis, so as to best reflect the Corporation’s strategic focus, geographic 

orientation, size, and corporate growth trajectory, among other criteria. 

Component Weighting Actual 

Result  

(0-2 x of 

target) 

Key Measures Factors taken into 

consideration in assessment 

Shareholder 

return 

 

20% 2.00 • Valeura TSR relative to the 

2023 Performance Peer 

Group 

• Valeura was the #1 

company as compared to 

the 2023 Performance Peer 

Group 

Delivery of key 

operational 

targets  

40% 1.06 • Delivery on production 

within guidance 

• Delivery on opex & capex 

within guidance 

• Restructuring of companies 

into a single organization 

and demonstrating cost 

reduction 

 

• Production was within 

guidance, but below target 

• Opex & capex lower than 

guidance 

• Organizational 

restructuring was 

completed by the end of 

Q3, 2023, with single set 

of policies 

• Estimated 12% reduction 

in overhead costs    

Continuous 

improvement in 

health and 

safety and 

sustainability  

20% 1.38 • Deliver strategy & policies 

on sustainability 

• Measure baseline 

emissions for inaugural 

sustainability report 

• Propose projects to lower 

emissions 

• Deliver on key safety 

• Strategy & policies 

completed and rolled out 

publicly  

• Baseline emissions 

recorded from all 

operations 

• 2 key projects delivering 

emissions reductions and 
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Component Weighting Actual 

Result  

(0-2 x of 

target) 

Key Measures Factors taken into 

consideration in assessment 

measures 

 

cost savings 

• Very good safety 

performance, however 

incidents on Wassana 

floating storage and 

operations vessel reduced 

the score 

 

Support growth 

of the 

Corporation  

20% 1.80 • Amount of new reserves 

that replace annual 

production (“RRR”) 

• Actively maintain 

evergreen M&A portfolio 

• Complete accretive M&A 

deals 

 

• RRR of 219% 

• Completed the acquisition 

of 11% interest in Wassana 

oil field, which added 

significant reserves and 

value increase 

• Signed deal to sell entire 

interest in Rossukon oil 

field for payment and 

royalty  

 100% 1.46   

 

Based on delivery against the 2023 Corporate Performance Scorecard, and combing the score for each of 

the above elements yielded a CPF of 1.46 out of a maximum possible score of 2. This CPF of 1.46 was 

applied to short-term incentive target levels and base salaries as of year-end 2023 on the basis described 

above and the resulting cash bonuses were approved by the Board on March 14, 2024. For the NEOs, the 

bonus amounts for 2023 are shown in the compensation summary table. See “NEO Compensation - 

Summary Compensation Table”. 

Long-Term Incentives  

The Corporation believes that long-term performance and increases in shareholder value are achieved 

through an ownership culture that encourages executive performance through the use of at-risk long-term 

incentives. Long-term incentives are required in order for the Corporation to be competitive from a total 

remuneration standpoint when compared to those of larger companies in the oil and gas industry with whom 

it must compete for experienced executive officers. Accordingly, the Corporation established the Option 

Plan and the PRSU Plan to provide employees, including executive officers, with incentives to help align 

those employees’ interests with the performance of the Corporation as reflected in the Common Share price. 

For a description of the Option Plan and the PRSU Plan, see “Equity Plan Compensation”.  

The GNC Committee, upon the recommendation of the CEO, reviews and makes recommendations to the 

Board for its ultimate approval with respect to grants of Options and/or Unit Awards to executive officers. 

When making recommendations with respect to Option and/or Unit Awards and the size of such awards, 

the GNC Committee also takes into consideration the overall number of Options and Unit Awards that are 

outstanding relative to the number of outstanding Common Shares. 

As part of the compensation programme restructuring carried out in 2023, the Corporation has made 

changes to equity compensation. These included the phase-out of new Option grants to executives and non-

employee directors (except one-time 2023 sign-on grant of Options to selected new executives in the first 
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half of 2023) and the first issuance of PSUs and RSUs under the PRSU Plan. The Board believes these 

changes better reflect best practices in executive and non-employee director compensation. 

PSU awards granted under the PRSU Plan for the 2024 and future awards will cliff-vest at the end of a 

three-year measurement period. As a transition measure only, the initial 2023 PSUs granted in 2023 will be 

vested in thirds on the first, second and third anniversaries of the award date to provide some continuity in 

the vesting schedule of Unit Awards with the change from annual Option awards. With the exception of the 

2023 PSUs, the PSU performance measures will have a measurement period of three consecutive fiscal 

years commencing with the beginning of the year in which the PSU grant occurs, typically in March for 

existing grantees at that time. RSUs will vest based on time only in thirds at the first, second and third 

anniversary of the award date. 

Performance measures for the PSUs are linked to Common Share price performance over the three-year 

period including both RTSR and an ATSR. For PSUs the weighting is 70% on RTSR and 30% on ATSR. 

Each year the agreed performance peer group will be used in measuring RTSR and while the desire is to 

maintain this group for the entire three-year period, it is recognised that change may be required. 

ATSR 

(Percentage Increase Over Three Fiscal Year 

Performance Period) 

% of PSU Award That Vests 

(Subject to the ATSR Performance Measure) 

Less than 15% Zero 

15% - Threshold 30% 

45% or more – Maximum 100% 

Between 15% and 45% Straight line increase from 30% to 100% 

 

RTSR 

(Percentile Ranking Relative to the Performance 

Peer Group) 

% of PSU Award That Vests 

(Subject to the RTSR Performance Measure) 

Less than P25 Threshold Zero 

P50 Target 50% 

P75 Maximum 100% 

Between P25 and P75 Straight line increase from 0% to 100% 

 

Long-term incentives Administration 

In administering the PRSU Plan, the Corporation will provide executives with a mix of PSUs (75%) and 

RSUs (25%) and has established target and maximum values for these Unit Awards as a percentage of base 

salary. 

Under the new compensation programme, the number of Unit Awards granted to each executive will be 

based on a percentage of base salary at the grant date, excluding any and all additional allowances and 

benefits. The number of Unit Awards granted represent a maximum number of Unit Awards eligible to 

vest.  For RSUs the vesting is only dependent on time and the total units that vest is expected to be the same 

as those awarded. However, the number of PSUs that vest is dependent on performance under the PSU 

criteria and the ultimate level of vesting can range from 0% to 100%. The target award for PSUs is 50% of 

the maximum award.   
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The Unit Award value percentage levels and award terms can be modified by the Board on the 

recommendation of the GNC Committee. The Unit Award values by position in the organisation for the 

2023 Unit Awards are shown in the table below.  

 Maximum Unit 

Award 

Target Unit Award 

(% of Base Salary) 

Position  Total Units RSU   PSU 

CEO 125% 78.125% 31.25% 46.875% 

CFO/COO 100% 62.5% 25% 37.5% 

EVPs 80% 50% 20% 30% 

Other Employees/Service 

Providers 

At Board Discretion 

 

One-time awards in 2023 

Recruitment in a competitive marketplace of experienced international executives, in some cases, required 

one-time compensation inducements to partially replace lost benefits or unvested long-term incentives 

associated with prior employers. These inducements, including one-time additional Option grants and/or 

RSU grants and cash awards, are included in the “Summary Compensation Table” that follows, and are 

summarised below: 

▪ Greg Kulawski, the new COO, was provided a one-time, sign-on cash award of $100,000 and a 

grant of RSUs valued at $350,000 on his start date of July 17, 2023; 

▪ Kelvin Tang, the new EVP Corporate, was provided with a one-time, sign-on grant of 250,000 

Options with a fair value of $313,356 on his start date of February 1, 2023 (see “NEO 

Compensation - Summary Compensation Table” for details); and  

▪ Ian Warrilow, Thailand Country Manager, was provided with a one-time sign-on grant of 150,000 

Options with a fair value of $176,198 on his start date of April 24, 2023 (see “NEO Compensation 

- Summary Compensation Table” for details). 

During the year ended December 31, 2023, 1,499,433 Unit Awards (PSUs and RSUs) were granted for the 

first time under the PRSU Plan. RSUs will vest in thirds over three years based on time only. Under the 

PRSU Plan, PSUs are subject to continued employment and to certain performance conditions being met. 

PSUs granted in 2023 will vest over three years up to one-third each year, while PSUs issued in 2024 and 

beyond will cliff vest at the end of a three-year period, based on a calculation of comparative total 

shareholder return performance metrics, as described above.  

Benefits 

For 2023, the Corporation’s benefits programme consisted of:  

▪ health and dental care and various forms of life, disability and critical illness insurances and health 

spending accounts consistent with industry practice;  

▪ Calgary-based NEOs received reimbursements for parking costs up to a defined limit or a 

transportation allowance in lieu of parking; 

▪ Executives relocating to Singapore and Bangkok received other customary for relocation 

allowances such as moving allowances, accommodation allowances and children’s education. 
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Corporate Performance 

Valeura has been delivering strong growth to shareholders over the past three years and continues to be one 

of the top performing oil and gas companies. The following graph illustrates the cumulative return to 

Shareholders of a $100 investment in Common Shares from (i) December 31, 2020; and (ii) from December 

31, 2018; to December 31, 2023, as compared to the cumulative total return on the Standard & Poor’s/TSX 

SmallCap Index (“TSX SmallCap”) for the same periods, assuming the reinvestment of cash distributions 

and/or dividends.  

The chart below shows the performance data for both 3-year and 5 -year data periods.  

3-year corporate performance 5-year corporate performance 

Period ended 

December, 31 
2020 2021 2022 2023 

Valeura  $100.0   $77.2   $366.6   $498.1  

TSX SmallCap  $100.0   $118.2   $105.0   $107.2  
 

Period ended 

December, 31 
2018 2019 2020 2021 2022 2023 

Valeura $100.0  $19.9  $17.8  $13.7  $65.1  $88.5  

TSX SmallCap $100.0  $112.8  $124.1  $146.7  $130.3  $133.0  
 

 

NEO Compensation 

Summary Compensation Table 

The following table provides information concerning compensation of the NEOs for the years ended 

December 31, 2023, 2022 and 2021. Since January 1, 2023, NEOs are paid in US$ with the exception of 

Ms. Campbell, who was paid in CAD$ and ceased to be CFO on May 15, 2023. Compensation for Dr. 

Guest and Ms. Campbell in 2022 and 2021 has been converted to US$ at the average exchange rates for the 

year: 0.7685 for 2022 and 0.7978 for 2021. Ms. Campbell’s compensation in 2023 has been converted to 

US$ at an average currency exchange rate of 0.7401 for the period January 1, 2023 to May 15, 2023. 
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Name and 

Principal Position Year 

Salary 

($) 

 

 

 

Share-based 

Awards 

($) 

Option 

Awards 

($) 

Non-equity 

incentive plan 

compensation 

($) 

All Other 

Compensation(8) 

($) 

Total 

Compensation 

($) 

Annual Incentive 

Plan 

Dr. W. Sean Guest 

CEO and President 

2023 

2022 
2021 

 

650,000 

296,193 
295,186 

 

250,284(10) 

N/A 

N/A 

Nil 

364,269(6) 
162,168(7) 

 

593,125  

390,974 
79,553 

 

239,474 

Nil 
Nil 

 

1,732,883 

1,051,436 

536,907 

Heather Campbell 

Former CFO(2) 

2023 
2022 

2021 

 

70,217 

178,356 

167,538 

 

Nil 
N/A 

N/A 

Nil 
218,254(6) 

97,300(7) 

 

132,774 

194,431 

32,837 

 

474,401(9) 

Nil 

Nil 

 

677,392 

591,041 

297,675 

Yacine Ben-Meriem 

CFO(3) 

2023 
 

 

427,500  138,619(10) Nil  328,500 165,888  1,060,507 

Dr. Greg Kulawski 

COO(4) 

 

2023 205,000  142,828(10)  Nil 325,000 261,697 934,525 

Kelvin Tang 

EVP Corporate, 
General Counsel and 

Corporate Secretary(5) 

 

2023 366,667 

 

98,573(10) 

 

313,356(11) 213,760 78,917 1,071,273 

Dr. Ian Warrilow 

Thailand Country 

Manager(6) 

2023 240,064 55,614(10) 176,198(12) 142,240 206,725 820,841 

Notes: 

(1) Ms. Campbell ceased to be CFO on May 15, 2023. 

(2) Mr. Ben-Meriem was appointed CFO on May 15, 2023. 
(3) Dr. Kulawski was appointed COO on July 17, 2023. 

(4) Mr. Tang commenced his employment as EVP Corporate, General Counsel and Corporate Secretary on February 1, 2023. 

(5) Dr. Warrilow commenced his employment as Thailand Country Manager on April 24, 2023. 
(6) This does not represent cash paid to the NEO. The actual value of the Options granted to the NEOs will be determined based on the 

market price of the Common Shares at the time of exercise of such Options, which may be greater or less than the grant date fair value 

reflected in the table above. This figure is based on the grant date fair value of such Options as at December 8, 2022 calculated through 

the use of the Black-Scholes Model. The grant date fair value was determined in accordance with International Financial Reporting 

Standards. This methodology was chosen in order to be consistent with the accounting fair value used by the Corporation in its financial 

statements and since Black-Scholes is a commonly used methodology for valuing options which provides an objective and reasonable 
estimate of fair value. The key assumptions of this valuation include current market price of the stock, exercise price of the option, 

option term (weighted average expected life), risk-free interest rate, dividend yield of stock and volatility of stock return. The actual 

assumptions and estimates used for the summary compensation table values were as follows: Fair Value of CAD$1.05 per share; Risk-
Free Interest Rate of 3.29%; Expected Life of 3.8 years; Expected Volatility of 94.74%; and Dividend per Share of nil. The Options vest 

in thirds, on March 30th, 2023, March 30th, 2024 and March 30th, 2025. Accordingly, one-third of these Options had vested as at 

December 31, 2023.  
(7) This does not represent cash paid to the NEO. The actual value of the Options granted to the NEOs will be determined based on the 

market price of the Common Shares at the time of exercise of such Options, which may be greater or less than the grant date fair value 

reflected in the table above. This figure is based on the grant date fair value of such Options as at March 26, 2021 calculated through 
the use of the Black-Scholes Model. The grant date fair value was determined in accordance with International Financial Reporting 

Standards. This methodology was chosen in order to be consistent with the accounting fair value used by the Corporation in its financial 

statements and since Black-Scholes is a commonly used methodology for valuing options which provides an objective and reasonable 
estimate of fair value. The key assumptions of this valuation include current market price of the stock, exercise price of the option, 

option term (weighted average expected life), risk-free interest rate, dividend yield of stock and volatility of stock return. The actual 

assumptions and estimates used for the summary compensation table values were as follows: Fair Value of CAD$0.37 per share; Risk-
Free Interest Rate of 0.81%; Expected Life of 4.5 years; Expected Volatility of 99%; and Dividend per Share of nil. The Options vest 

in thirds, on the first, second and third year anniversary of the grant date. Accordingly, two-thirds of these Options had vested as at 

December 31, 2023. 
(8) Nil indicates that perquisites and other personal benefits did not exceed CAD$50,000 or 10% of the total salary of the NEO for the 

financial year. 

(9) Includes termination entitlement and additional bonus payment converted to US$ for the period January 1, 2023 to May 15, 2023 at a 
CAD$/US$ currency exchange rate of 0.7401. 

(10) This does not represent cash paid to the NEO. The grant date fair value of PSUs and RSUs have been determined in accordance with 
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International Financial Reporting Standards. PSUs grant date fair value were estimated using a Monte Carlo simulation model, the 
actual assumptions and estimates used for the summary compensation table values were as follows: Risk-Free Interest Rate of 3.9-4.4%; 

Expected Life of 2.8years; and Expected Volatility of 168-173%. RSUs grant date fair value were estimated based on the share price on 

the grant date. 
(11) This does not represent cash paid to the NEO. The actual value of the Options granted to the NEOs will be determined based on the 

market price of the Common Shares at the time of exercise of such Options, which may be greater or less than the grant date fair value 

reflected in the table above. This figure is based on the grant date fair value of such Options as at February 10, 2023 calculated through 
the use of the Black-Scholes Model. The grant date fair value was determined in accordance with International Financial Reporting 

Standards. This methodology was chosen in order to be consistent with the accounting fair value used by the Corporation in its financial 

statements and since Black-Scholes is a commonly used methodology for valuing options which provides an objective and reasonable 
estimate of fair value. The key assumptions of this valuation include current market price of the stock, exercise price of the option, 

option term (weighted average expected life), risk-free interest rate, dividend yield of stock and volatility of stock return. The actual 

assumptions and estimates used for the summary compensation table values were as follows: Fair Value of CAD$1.66 per share; Risk-
Free Interest Rate of 3.29%; Expected Life of 4.5 years; Expected Volatility of 96.1%; and Dividend per Share of nil. The Options vest 

in thirds, on the first, second and third year anniversary of the grant date. Accordingly, none of these Options had vested as at December 

31, 2023. 
(12) This does not represent cash paid to the NEO. The actual value of the Options granted to the NEOs will be determined based on the 

market price of the Common Shares at the time of exercise of such Options, which may be greater or less than the grant date fair value 

reflected in the table above. This figure is based on the grant date fair value of such Options as at May 15, 2023 calculated through the 
use of the Black-Scholes Model. The grant date fair value was determined in accordance with International Financial Reporting 

Standards. This methodology was chosen in order to be consistent with the accounting fair value used by the Corporation in its financial 

statements and since Black-Scholes is a commonly used methodology for valuing options which provides an objective and reasonable 
estimate of fair value. The key assumptions of this valuation include current market price of the stock, exercise price of the option, 

option term (weighted average expected life), risk-free interest rate, dividend yield of stock and volatility of stock return. The actual 

assumptions and estimates used for the summary compensation table values were as follows: Fair Value of CAD$1.55 per share; Risk-
Free Interest Rate of 3.21%; Expected Life of 4.4 years; Expected Volatility of 96.1%; and Dividend per Share of nil. The Options vest 

in thirds, on April 24th, 2024, April 24th, 2025 and April 24th, 2026. Accordingly, none of these Options had vested as at December 31, 
2023. 

 

 

Outstanding Option-Based Awards 

The following table sets forth information with respect to the unexercised Options granted under the Option 

Plan to the NEOs which were outstanding as of December 31, 2023.  

Name and  

Principal Position 

Number of Common 

Shares Underlying 

Unexercised Options 

Option-Based Awards 

Option Exercise 

Price 

(CAD$) Option Expiration Date 

Value of Unexercised 

In-the-Money Options  

($)(1) 

Dr. W. Sean Guest 

CEO and President 

600,000 
550,000 

550,000 

450,000 

 

0.75 
0.25 

0.52 

1.58 

  

May 17, 2024 
March 17, 2027 

March 26, 2028 

March 30, 2029 

 

948,149 
1,077,064 

964,784 

428,709 

 

Heather Campbell  

Former CFO(2) 

110,000 

180,000 

 

0.52 

1.58 

  

March 26, 2028 

March 30, 2029 

 

192,957 

171,483 

Yacine Ben-Meriem 

CFO(3) 

Nil Nil Nil Nil 

Dr. Greg Kulawski 

COO(4) 
Nil Nil Nil Nil 

Kelvin Tang 

EVP Corporate, 

General Counsel and 

Corporate Secretary(5) 

250,000 2.32 February 9, 2030 98,150 

Dr. Ian Warrilow 

Thailand Country 

Manager(6) 

 

150,000 2.19 April 24, 2030 73,720 

Notes: 

(1) The value shown is the product of the number of Common Shares underlying the Option multiplied by the difference between the 
Common Share TSX closing price on December 29, 2023 of CAD$2.84 and the exercise price and converted to US$ at a December 29, 
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2023 CAD$/US$ currency exchange rate of 0.7561. 
(2) Ms. Campbell ceased to be CFO on May 15, 2023. 

(3) Mr. Ben-Meriem was appointed CFO on May 15, 2023. 

(4) Dr. Kulawski was appointed COO on July 17, 2023. 
(5) Mr. Tang commenced his employment as EVP Corporate on February 1, 2023. 

(6) Dr. Warrilow commenced his employment as Thailand Country Manager on April 24, 2023. 

 
 

Outstanding Share-Based Awards 

The following table sets forth information with respect to the unexercised Unit Awards granted under the 

PRSU Plan to the NEOs which were outstanding as of December 31, 2023.  

Name and  

Principal Position 

Share-Based Awards 

Number of Unit Awards 

that have not vested 

 

Market or payout value of 

share-based awards that 

have not vested 

($)(1) 

Market or payout value of 

vested share-based awards 

not paid out or distributed  

($)(1) 

Dr. W. Sean Guest 

CEO and President 

533,689 1,146,003 Nil 

Heather Campbell  

Former CFO(2) 
Nil Nil Nil 

Yacine Ben-Meriem 

CFO(3) 

295,581 634,708 Nil 

Dr. Greg Kulawski 

COO(4) 
335,444 720,307 Nil 

Kelvin Tang 

EVP Corporate, General Counsel and 

Corporate Secretary(5) 

210,191 451,348 Nil 

Dr. Ian Warrilow 

Thailand Country Manager(6) 
 

124,528 267,402 Nil 

Notes: 

(1) The value shown is the product of the number of Common Shares underlying the Unit Award multiplied by the Common Share TSX 

closing price on December 29, 2023 of CAD$2.84 and converted to US$ at a December 29, 2023 CAD$/US$ currency exchange rate 
of 0.7561. 

(2) Ms. Campbell ceased to be CFO on May 15, 2023. 

(3) Mr. Ben-Meriem was appointed CFO on May 15, 2023. 
(4) Dr. Kulawski was appointed COO on July 17, 2023. 

(5) Mr. Tang commenced his employment as EVP Corporate, General Counsel and Corporate Secretary on February 1, 2023. 
(6) Dr. Warrilow commenced his employment as Thailand Country Manager on April 24, 2023. 

 

Incentive Plan Awards - Value Vested or Earned During the Year 

The following table sets forth information with respect to the value of Options and Unit Awards vested 

during the year ended December 31, 2023 as well as the cash bonuses granted to the NEOs during the year 

ended December 31, 2023. 

Name and  

Principal Position 

Option-Based Awards Value 

Vested During Year 

($)(1) 

 

Share-Based Awards Value 

Vested During Year 

($)(2) 

Non-Equity Incentive Plan 

Compensation Value earned 

during the year 

($) 

Dr. W. Sean Guest 

CEO and President 
754,907 Nil 593,125  

Heather Campbell  

Former CFO(3) 

514,134 Nil 270,803 
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Name and  

Principal Position 

Option-Based Awards Value 

Vested During Year 

($)(1) 

 

Share-Based Awards Value 

Vested During Year 

($)(2) 

Non-Equity Incentive Plan 

Compensation Value earned 

during the year 

($) 

Yacine Ben-Meriem 

CFO(4) 

Nil Nil 328,500 

Dr. Greg Kulawski 

COO(5) 
Nil Nil 325,000 

Kelvin Tang 
EVP Corporate, General Counsel and 

Corporate Secretary(6) 

Nil Nil1 213,760 

Dr. Ian Warrilow 
Thailand Country Manager(7) 

Nil   Nil   142,240 

Notes: 

(1) The value shown is the product of the number of Common Shares underlying the Options that vested during the year multiplied by the 
difference between the Common Share TSX closing price on the day the Options vested and the exercise price of the Options that vested. 

(2) The value shown is the product of the number of Common Shares underlying the Unit Award that vested during the year multiplied by 

the Common Share TSX closing price on the vesting date and converted to US$ CAD$/US$ currency exchange rate of 0.7561. 2023 
was the first year that share-based awards (PSUs and RSUs) were issued, with the first vesting date scheduled to occur in 2024. 

(3) Ms. Campbell ceased to be CFO on May 15, 2023. 

(4) Mr. Ben-Meriem was appointed CFO on May 15, 2023. 
(5) Dr. Kulawski was appointed COO on July 17, 2023. 

(6) Mr. Tang commenced his employment as EVP Corporate on February 1, 2023. 

(7) Dr. Warrilow commenced his employment as Thailand Country Manager on April 24, 2023. 

 

Compensation Risk Mitigation 

The Corporation does not believe that its compensation programmes encourage excessive or inappropriate 

risk taking as: (i) the Corporation’s employees receive both fixed and variable compensation, and the fixed 

portion provides a steady income regardless of Common Share value, which allows employees to focus on 

the Corporation’s business; (ii) variable pay in terms of a discretionary annual bonus that is linked to short 

term corporate performance as measured against a Board-approved corporate performance scorecard; and 

(iii) the security-based compensation plans encourage a long-term perspective due to the vesting provisions 

of the Unit Awards and Options. The Corporation believes that its compensation programme is 

appropriately structured and balanced to motivate its executives and reward the achievement of annual 

performance goals, as well as the achievement of long-term growth in Shareholder value. 

  

 

 
 

38%

48%

14%

CEO average

Fixed pay - salary

Variable pay -  STI
Bonus+allowances

Variable pay - LTI
PSU RSU

32%

44%

24%

Other NEO average

Fixed pay - salary

Variable pay - STI
Bonus+allowances

Variable pay - LTI
PSU RSU
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The Corporation has adopted an anti-hedging policy which prohibits any NEO or director from purchasing 

financial instruments designed to hedge or offset a decrease in market value of equity securities granted as 

compensation or held by the NEO or director.  

In addition, the Corporation has adopted a Clawback Policy (as defined below) that provides for the 

recoupment from directors, officers and executives of both cash and equity-based incentive compensation 

where an individual’s gross negligence, fraud, theft or willful misconduct caused them to receive an 

incentive compensation amount higher than what they would have otherwise received, regardless of 

whether there was a restatement of all or a part of the Corporation’s financial statements.   

Employment Agreements and Termination and Change of Control Benefits 

Each current NEO (except Dr. Warrilow and Ms. Heather Campbell, who ceased to be the CFO on May 

15, 2023) is a party to an executive employment agreement (the “Executive Employment Agreements”) 

with the Corporation. For executives who joined the Corporation in 2023, the Corporation put in place 

Executive Employment Agreements consistent with market practice for executives in Southeast Asia. 

Valeura has agreed pursuant to the Executive Employment Agreements that the NEOs will receive base 

salaries determined by the Board and may receive discretionary bonuses, grants of Options, Unit Awards 

and other security based compensation, reimbursement of expenses, benefits and certain perquisites as set 

forth in the Executive Employment Agreements, with the amounts paid in 2023 with respect to such matters 

set forth in the “Summary Compensation Table”.   

The Executive Employment Agreements provide that, upon the termination of employment without just 

cause, in the case of constructive dismissal, upon disability or death as defined in the amended Executive 

Employment Agreements, or upon a change of control of the Corporation, the NEO is entitled to receive 

the amount of unpaid annual salary and declared but unpaid bonuses to and including the date of termination 

of employment, plus: 

(a) in the case of the CEO and President, a severance payment in the amount of two times the annual 

salary and cost of limited benefits and two times the average amount of the bonus paid for the three 

calendar years prior to the date of termination; and 

(b) in the case of the CFO, COO and EVP Corporate, a severance payment in the amount of one times 

the annual salary and cost of limited benefits and one times the average amount of the bonus paid 

for the three calendar years prior to the date of termination. 

The CEO and President has a “single-trigger” change of control provision in his applicable Executive 

Employment Agreement executed in years prior to 2020, meaning that if a change of control of the 

Corporation occurs, the termination payments must be made by the Corporation to the affected executive 

if the Corporation terminates the employment of the executive or the executive terminates its employment. 

The CFO, COO and EVP Corporate have, and each future executive is expected to have, a “double-trigger” 

change of control provision in their applicable Executive Employment Agreement, meaning that if a change 

of control of the Corporation occurs, the termination payments must be made by the Corporation to the 

affected executive only if the Corporation terminates the employment of the executive or if the executive 

terminates for good reason.  

In addition, in the event of termination of employment for any reason, any outstanding Options or Unit 

Awards shall be treated in accordance with the Option Plan and the PRSU Plan.  
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The following table sets forth information with respect to the estimated aggregate dollar amount to which 

each current NEO would have been entitled if the event resulting in termination of employment occurred 

on December 31, 2023.  

Name Triggering Event 

Salary 

($) 

Value of Bonus 

and other 

Benefits 

($) 

Total Cash 

Payout 

($) 

Value of 

Equity and 

Share 

Based 

Awards(4) 

($) 

Total Payout 

($) 

Dr. W. Sean 

Guest 
Termination with cause  62,292(1) Nil 62,292 Nil 62,292 

Voluntary Resignation 62,292(1) Nil 62,292  3,193,307   3,193,307  

Termination without cause  1,362,292  737,737(2) 2,100,029  2,811,306   4,911,335  

Change of control(5)  1,362,292  737,737(2) 2,100,029  3,957,310   6,057,338  

Yacine Ben-

Meriem 
Termination with cause  52,500(1) Nil 52,500 Nil  52,500  

Voluntary Resignation 52,500(1) Nil 52,500  211,569   211,569  

Termination without cause 502,500 338,138(3)   840,638 Nil  840,638  

Change of control(6) 502,500 338,138(3)    840,638  634,708   1,475,346  

Dr. Greg 
Kulawski 

COO 

Termination with cause  Nil(1) Nil Nil Nil Nil 

Voluntary Resignation Nil(1) Nil Nil  230,311   230,311  

Termination without cause  450,000   234,567(3)  684,567  Nil   684,567  

Change of control(6)  450,000   234,567(3)   684,567   720,307   1,404,874  

Kelvin Tang 

EVP 

Corporate 

Termination with cause  24,000(1) Nil 24,000 Nil 24,000 

Voluntary Resignation 24,000(1) Nil 24,000  150,450   150,450  

Termination without cause  424,000  223,927(3)  647,927 Nil  647,927  

Change of control(6)  424,000  223,927(3)  647,927  451,348   1,099,275  

Notes:  

(1) In the event of a termination for just cause, resignation or retirement, the Corporation shall have no further obligation to the NEO, other 

than the payment of unpaid base salary, any bonus declared but not yet paid, plus all outstanding vacation pay and expense 
reimbursement.  

(2) The value shown is the two-times multiple of the (i) annual cost of benefits; and (ii) average cash bonus (excluding one-offs) paid in 

respect of the three calendar years prior to the date of termination, being bonuses paid in the years ended December 31, 2023, 2022 and 

2021.  
(3) The value shown is the one-times multiple of the (i) annual cost of benefits; and (ii) average cash bonus (excluding one-offs) paid in 

respect of the three calendar years prior to the date of termination, and if less than three annual bonuses have been paid over the course 
of employment, then the amount will be the average of annual bonus paid since the start of employment, being bonus paid in the year 

ended December 31, 2023.   

(4) The value of long-term incentives is calculated by multiplying the number of Options that would vest on a Change of Control by the 
difference between the grant price and the closing price of the Common Shares on the TSX on December 29, 2023 of CAD$2.84, and 

adding the number of RSUs and PSUs (assuming a multiplier of 1.0 for performance years that are not yet complete) that would vest on 

a Change of Control multiplied by the December 29, 2023 closing price of the Common Shares on the TSX of CAD$2.84, and converted 
to US$ at a December 29, 2023 CAD$/US$ currency exchange rate of 0.7561. 

(5) A “single-trigger” change of control mechanism. 

(6) A “double-trigger” change of control mechanism. 
 

Non-Employee Director Compensation 

Non-employee directors are remunerated based on their expertise and time commitment provided to the 

Corporation.  

 

The compensation programme for non-employee directors was also reviewed in 2023 given the increased 

size and complexity of the Corporation, and compensation was benchmarked against the same 2023 

Compensation Peer Group used for executive benchmarking. As a result, the following changes were made: 
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▪ Annual Base Retainer amounts were increased effective January 1, 2023, contingent on closing of 

the Mubadala Acquisition (which closed in March 2023), to be paid with a mix of cash and DSUs; 

and 

▪ Option grants were eliminated for non-employee directors and the equity component of the Annual 

Base Retainer was replaced with DSU grants under the DSU Plan. 

In May 2023, the Board adopted the cash-settled DSU Plan, pursuant to which the Board may direct that a 

portion of the Annual Base Retainer for the Chairman of the Board and other non-employee directors, 

excluding any additional committee chair retainers, shall be received in the form of DSUs. Each non-

employee director may also elect to receive all or a portion of such annual retainer in the form of DSUs that 

is in excess of the portion mandated to be paid in DSUs by the Board.  

Prior year to 2023, non-employee directors also received additional equity awards in the form of Options 

under the Option Plan. In 2023, the Corporation did not issue Options to non-employee directors. See 

“Summary Compensation Table”.  

For the year ended December 31, 2023: (A) the Chairman of the Board received an annual base retainer 

comprising cash and equity (excluding any additional committee chair cash retainers) (“Annual Base 

Retainer”) with a value of $180,000; (B) other non-employee directors received an Annual Base Retainer 

with a value of $120,000; (C) the Chair of the Audit Committee received an additional cash retainer of 

$15,000; (D) the Chair of the GNC Committee received an additional cash retainer of $12,000; and (E) the 

Chairs of the Reserves Committee and the Health, Safety and Sustainability Committee received an 

additional cash retainer of $10,000. No additional meeting, committee member or travel fees were paid for 

Board and committee meeting attendance in 2023.  

Of the Annual Base Retainer amount (excluding additional committee chair retainers), up to 100% is 

provided in the form of DSUs as elected by the director under the cash-settled DSU Plan described below, 

subject to some minimum DSU percentage requirement while Share Ownership Guidelines have yet to be 

met and lesser minimum percentage post achievement of the Share Ownership Guidelines. Any residual 

amount of the Annual Base Retainer above the mandated minimum DSU percentage levels as well as any 

additional committee chair retainers will be provided in cash.  

The Share Ownership Guidelines require non-employee directors to receive at least 50% of their Annual 

Base Retainer in the form of DSUs until the applicable Share Ownership Guidelines requirement is met, 

after which non-employee directors are required to receive at least 25% of the Annual Base Retainer in the 

form of DSUs. For purposes of the Share Ownership Guidelines, “Annual Base Retainer” means a director’s 

annual base retainer, including any additional annual retainer for serving as the Chairman of the Board, but 

excluding any additional committee chair or committee membership retainers.  

A DSU is a notional unit, equivalent in value to a Common Share, credited by means of a bookkeeping 

entry to an account in the name of the director. When cash dividends are paid on Common Shares, additional 

DSUs will automatically be granted to each director who holds DSUs on the record date for the dividends. 

When an eligible director no longer holds a position with the Corporation and its related entities, the non-

employee director will receive a payment in cash based on the fair market value of the Common Shares 

represented by his or her DSUs on the director’s elected redemption date(s). Each non-employee director 

will have up to two elected redemption date(s) that will not be earlier than the date the director ceases to 

hold all positions with the Corporation and its related entities and will not be later than December 1 of the 

year following the year in which the non-employee director ceases to hold all positions with the Corporation 

and its related entities. 

The number of DSUs granted is determined based on the five-day weighted average trading price of the 

Common Shares on the TSX at the time of grant and the DSUs are settled in cash based on the five-day 
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weighted average trading price of the Common Shares on the redemption date. No Common Shares will be 

issued under the DSU Plan.  

During the year ended December 31, 2023, 224,703 DSUs were granted. The Board expects to continue to 

use DSUs and cash as the primary forms of director compensation for the foreseeable future.   

Non-employee directors will remain eligible to receive grants of Options and RSUs, in addition to DSUs 

pursuant to the DSU Plan. Non-employee directors are not eligible to receive grants of PSUs. The GNC 

Committee recommends to the full Board compensation levels and any Options, RSUs or DSUs grants for 

non-employee directors, taking into account compensation data for the directors of similar companies.  

Dr. Guest as an employee director did not receive any compensation as a director of the Corporation for the 

year ended December 31, 2023 and thus is not included in the following tables. All of Dr. Guest’s 

compensation information is reflected under “NEO Compensation – Summary Compensation Table”. 

Summary Compensation Table 

The following table sets forth information concerning compensation paid to the non-employee directors for 

the year ended December 31, 2023.  

Name 

Fees Earned 

($)(1) 

Share-based 

awards 

($)(2) 

All Other 

Compensation 

($)(3) 

Total 

($) 

Dr. Timothy R. Marchant  22,264 157,276 Nil 179,540 

Russell J. Hiscock 20,408 109,778  Nil 130,186 

James D. McFarland 70,102 51,108 Nil 121,210 

Timothy N. Chapman 38,152 82,212 Nil 120,364 

Lina Lee(4) 25,150 24,093  Nil 49,243 

Ronald Royal(5) 51,076 22,950  Nil 74,026  

Kimberley Wood(6) 56,847 34,928 (7) Nil  91,775  

Notes: 

(1) The value shown includes CAD$ fees paid in the first and second quarter of 2023 converted to US$ based on quarterly average 
CAD$/US$ currency exchange rates of 0.7396 and 0.7446, respectively, plus US$ fees paid in the third and fourth quarter of 2023, if 

any. 

(2) DSUs were granted on September 29, 2023 and December 29, 2023. The value shown is the product of the number of Common Shares 
underlying the DSU award multiplied by the Common Share TSX closing price on December 29, 2023 of CAD$2.84 and converted to 

US$ at a December 29, 2023 CAD$/US$ currency exchange rate of 0.7561.  

(3) Nil indicates that no other compensation was paid or otherwise provided, indirectly or directly, by the Corporation to a director in any 
capacity, under any other arrangement. 

(4) Ms. Lee was appointed to the Board on August 1, 2023. 
(5) Mr. Royal resigned from the Board effective August 1, 2023 

(6) Ms. Wood resigned from the Board effective September 18, 2023.  

(7) Ms. Wood redeemed the entire balance of DSUs held in 2023, and as such held zero DSUs as at December 31, 2023. 
 

Outstanding Option-Based Awards 

The following table sets forth information with respect to the unexercised Options granted under the Option 

Plan to the non-employee directors which were outstanding as of December 31, 2023.  
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Name and  

Principal Position 

Number of Common 

Shares Underlying 

Unexercised Options 

Option-Based Awards 

Option Exercise 

Price 

(CAD$) Option Expiration Date 

Value of Unexercised 

In-the-Money Options  

($)(1) 

Dr. Timothy R. 

Marchant  

80,000 
100,000 

100,000 

1.58 
0.52 

0.25 

March 30, 2029 
March 24, 2028 

March 17, 2027 

76,215  
175,415  

195,830  

Russell J. Hiscock 80,000 

100,000 

100,000 

1.58 

0.52 

0.25 

March 30, 2029 

March 24, 2028 

March 17, 2027 

76,215  

175,415  

195,830  

James D. McFarland 80,000 

100,000 

100,000 

95,000 

1.58 

0.52 

0.25 

0.73 

March 30, 2029 

March 24, 2028 

March 17, 2027 

March 17, 2024 

76,215  

175,415  

195,830  

151,560  

Timothy N. Chapman 80,000 

100,000 

100,000 

1.58 

0.52 

0.54 

March 30, 2029 

March 24, 2028 

January 7, 2027 

76,215  

175,415  

173,903  

Lina Lee  Nil Nil Nil Nil 

 

Note: 

(1) The value shown is the product of the number of Common Shares underlying the Option multiplied by the difference between the 

Common Share TSX closing price on December 29, 2023 of CAD$2.84 and the exercise price and converted to US$ at a December 29, 

2023 CAD$/US$ currency exchange rate of 0.7561. 

 

Outstanding Share-Based Awards 

The following table sets forth information with respect to the unexercised DSUs granted under the DSU 

Plan to the non-employee directors which were outstanding as of December 31, 2023.  

Name  

Share-Based Awards 

Number of Unit Awards that have 

not vested  

Market or payout value 

of share-based awards 

that have not vested 

($)(1) 

Market or payout 

value of vested share-

based awards not paid 

out or distributed  

($)(1) 

Dr. Timothy R. Marchant  Nil Nil 157,276 

Russell J. Hiscock Nil Nil 109,778  

James D. McFarland Nil Nil 51,108  

Timothy N. Chapman Nil Nil 82,212 

Lina Lee  Nil Nil 24,093 

 

Note: 

(1) The value shown is the product of the number of Common Shares underlying the DSU multiplied by the Common Share TSX closing 
price on December 29, 2023 of CAD$2.84 and converted to US$ at a December 29, 2023 CAD$/US$ currency exchange rate of 0.7561. 

 

Incentive Plan Awards - Value Vested or Earned During the Year 

The following table sets forth information with respect to the value of Options and Unit Awards vested 

during the year ended December 31, 2023 as well as the cash bonuses granted to directors during the year 

ended December 31, 2023.  

Ms. Green is not included in the table as she was appointed to the Board on January 1, 2024. 
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Name 

Option-Based Awards 

Value Vested During Year 

($)(1) 

 

Share-Based Awards Value 

Vested During Year 

($)(2) 

Non-Equity Incentive Plan 

Compensation Value 

Earned During Year 

($) 

Dr. Timothy R. Marchant 136,579 157,276 Nil 

Russell J. Hiscock 136,579 109,778  Nil 

James D. McFarland 136,579 51,108  Nil 

Timothy N. Chapman 130,649 82,212 Nil 

Lina Lee(3) Nil 24,093 Nil 

Notes: 

(1) The value shown is the product of the number of Common Shares underlying the Options that vested during the year multiplied by the 

difference between the Common Share TSX closing price on the respective days the Options vested and the exercise price of the 

respective Options that vested. 
(2) The value shown is the product of the number of Common Shares underlying the DSU multiplied by the Common Share TSX closing 

price on December 29, 2023 of CAD$2.84 and converted to US$ at a December 29, 2023 CAD$/US$ currency exchange rate of 0.7561. 

(2) Ms. Lee was appointed to the Board on August 1, 2023. 

 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON 

Except as disclosed in this Information Circular, management of Valeura is not aware of any material 

interest of any director or executive officer or any associate or affiliate of any of the foregoing in any matter 

to be acted on at the Meeting. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No director, proposed director, executive officer, nor any of their respective associates or affiliates, is or 

has been indebted to the Corporation or its subsidiaries since the beginning of the Corporation’s most 

recently completed financial year. 

SHARE OWNERSHIP GUIDELINES 

The Corporation has adopted the Share Ownership Guidelines for each non-employee director, the CEO, 

CFO, COO and each Vice President who is an officer of the Corporation to further align the interests of 

directors and executive officers with those of the Shareholders. Non-employee Directors and executive 

officers are required to hold a number of Common Shares, DSUs, RSUs or PSUs equivalent to the value 

set out below:  

Position Value of Common Shares or Unit Awards to be held  

Non-Employee Director 3 times Annual Base Retainer 

CEO 3 times annual base salary 

CFO and COO 2 times annual base salary 

EVP 1 times annual base salary 

Each director and executive officer must hold the relevant number of Common Shares, DSUs, vested or 

unvested RSUs and/or vested or unvested PSUs within five years of being appointed or elected to the Board 

or being hired or promoted as an executive officer, as the case may be. In the case of executive officers, 

PSUs are expected to be the largest component of executives’ long-term incentive awards in the future. 

Accordingly, for the purposes of calculating the Share Ownership Guidelines ownership requirement, 

unvested PSUs will be valued assuming 50% vesting at target performance. 
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If at any time, a director’s Annual Base Retainer or an executive officer’s base salary is increased such that 

he or she no longer satisfies the ownership requirement, such director or executive officer is expected to 

satisfy the adjusted ownership requirement within three years of the date such increase takes effect.   

Once a director or executive officer satisfies the applicable ownership requirement, he or she is considered 

to have satisfied the ownership requirement irrespective of any future share price changes. The Corporation 

intends to determine whether a director or executive officer satisfies the applicable ownership requirement 

annually on the date of the information circular for its annual shareholders meetings, or such other date as 

the Board may determine. 

Executive officers are required to apply 30% of the after-tax value of any cash bonus amounts received by 

them to purchase Common Shares on the open market and retain at least 30% of the Common Shares 

received following the exercises of Options or the settlement of PSUs or RSUs after satisfying any 

applicable exercise price and withholding taxes, until their applicable ownership requirement is met.  

As of the date hereof, each non-employee director and executive officer was in compliance with the Share 

Ownership Guidelines. With respect to the non-employee directors, Messrs. Marchant, McFarland and 

Hiscock have achieved the respective share ownership thresholds, Mr. Chapman, Ms. Lee and Ms. Green 

are all still within the relevant grace periods from their respective dates of appointment or compensation 

increase to satisfy the share ownership thresholds but have yet to achieve those amounts. All of the 

executive officers have achieved the respective share ownership thresholds. 

SECURITIES AUTHORISED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets forth the number of Common Shares to be issued upon exercise of outstanding 

Options and RSUs, the weighted average exercise price of such outstanding Options and the number of 

Common Shares remaining available for future issuance under equity compensation plans as at December 

31, 2023. 

Equity Compensation Plan 

Category 

Number of Common Shares to 

be issued upon exercise of 

outstanding options, warrants 

or rights 

Weighted-average exercise 

price of outstanding options, 

warrants or rights 

Number of Common Shares 

remaining available for future 

issuance under equity 

compensation plans 

(excluding securities reflected 

in the first column) 

Equity compensation plans 

approved by Shareholders 
7,537,597 CAD$0.92 2,757,886 (1) 

Equity compensation plans not 

approved by Shareholders 
Nil N/A N/A 

Total 7,537,597 - 2,757,886 

Note: 

(1) Based on the figure that is 10% of the issued and outstanding Common Shares that are available for issuance under the Option Plan or 

PRSU Plan as at December 31, 2023. As at December 31, 2023, there were 102,954,825 Common Shares issued and outstanding. 

CORPORATE GOVERNANCE 

The Corporation’s Statement of Corporate Governance Practices is set out in Appendix “A” to this 

Information Circular. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed in this Information Circular, which is available on SEDAR+ at www.sedarplus.ca, 

neither the Corporation nor any director or officer of the Corporation, nor any proposed nominee for 

election as a director of the Corporation, nor any other insider of the Corporation, nor any associate or 

http://www.sedarplus.ca/
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affiliate of any one of them has or has had, at any time since the beginning of the year ended December 31, 

2023, any material interest, direct or indirect, in any transaction or proposed transaction that has materially 

affected or would materially affect the Corporation.  

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available on SEDAR+ at www.sedarplus.ca. Financial 

information is contained in the Corporation’s consolidated financial statements and management’s 

discussion and analysis for the year ended December 31, 2023 and information with respect to the business 

of the Corporation is contained in the Corporation’s annual information for the year ended December 31, 

2023. In addition, a Shareholder may obtain copies of the Corporation’s financial statements and 

management’s discussion and analysis by contacting the Corporation at Suite 1200, 202 - 6th Avenue S.W., 

Calgary, Alberta, T2P 2R9, by telephone at (403) 237-7102.

http://www.sedarplus.ca/
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

Capitalised terms used in this Appendix “A” but not otherwise defined herein shall have the meanings 

ascribed thereto in the Information Circular to which this Appendix “A” is appended. 

The Board is committed to a high standard of corporate governance practices. The Board believes that this 

commitment is not only in the best interests of the Shareholders but that it also promotes effective decision 

making at the Board level. The Board is of the view that its approach to corporate governance is appropriate 

and continues to work to align with the recommendations currently in effect and contained in National 

Policy 58-201 - Corporate Governance Guidelines (“NP 58-201”), which are addressed below. In 2023, 

the Board undertook a review and assessment of the effectiveness of its corporate governance policies to 

acknowledge the growing importance of health, safety, sustainability and risk management matters to the 

Corporation. The Board revised its corporate governance practices to reflect the results of this review and 

assessment. 

Mandate of the Board 

The Board has responsibility for the stewardship of the Corporation. The Board has adopted a formal written 

mandate which is set out as Appendix “B” to this Information Circular. In carrying out this mandate, the 

Board meets regularly and a broad range of matters are discussed and reviewed for approval. These matters 

include overall corporate plans and strategies, budgets, internal controls and management information 

systems, compliance reporting, corporate communications, risk management as well as interim and annual 

financial and operating results. The Board is also responsible for the approval of all major transactions, 

including equity issuances, acquisitions and dispositions, as well as the Corporation’s debt and borrowing 

policies and managing conflicts of interest. The Board strives to ensure that actions taken by management 

correspond closely with the objectives of the Board and Shareholders. 

Composition of the Board 

Independence 

The Board currently consists of seven directors who provide the Corporation with a wide diversity of 

business experience. Additional information for each of the nominee directors can be found under the 

heading “Meeting Matters - Election of Directors”. None of the directors are “Related” as such term is 

defined by the Canadian Coalition for Good Governance. Six of the current Board members (representing 

71% of the Board), being Messrs. Marchant, McFarland, Hiscock and Chapman and Ms. Lee and Green 

are independent directors as such term is defined by National Instrument 58-101 – Disclosure of Corporate 

Governance Practices (“NI 58-101”).  Dr. Guest, as the CEO and President, is not an independent director 

as that term is defined in NI 58-101. Each of the independent directors has no direct or indirect material 

relationship with the Corporation, including any business or other relationship, which could reasonably be 

expected to interfere with the director’s ability to act with a view to the best interests of the Corporation or 

which could reasonably be expected to interfere with the exercise of the director’s independent judgment.   
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The table below shows the Board and committee membership as of the date hereof following the 

realignment of the committee structure to establish separate Health, Safety and Sustainability and Reserves 

Committees, thereby increasing the number of committees to four. Subject to such directors being re-elected 

at the Meeting, the committee membership will remain as follows: 

 

Year 

Appointed 

Committees 

Audit 

Governance, 

Nominating and 

Compensation Reserves  

Health, 

Safety and 

Sustainability 

Independent Board Members  

James D. McFarland  2010  Chair Member Member 

Dr. Timothy R. Marchant (Chair) 2015   Member Chair 

Russell J. Hiscock 2018 Chair Member   

Timothy N. Chapman 2020 Member  Chair Member 

Lina Lee 2023 Member Member   

Anna Green 2024  Member  Member 

Not Independent  

Dr. W. Sean Guest (Management) 2018     

 

Director Term Limits and Other Mechanics of Board Renewal  

The Board does not currently have any term limits or an age-based retirement policy for directors, as the 

Board takes the view that term limits and age-based retirement policies are an arbitrary mechanism for 

removing directors which can result in valuable, experienced directors being forced to leave the Board 

solely because of length of service or age. The Board’s priorities continue to be ensuring the appropriate 

skill sets are present amongst the Board to optimise the benefit to the Corporation. The Board conducts 

annual evaluations of the individual directors, the committees of the Board and the Chairman of the Board, 

which are overseen by the GNC Committee, to ensure these objectives are met. The GNC Committee 

regularly updates its director skills matrix and Board assessment process to ensure the Board has a robust 

evaluation and renewal process. The Board is targeting to bolster its skill set and to advance its Diversity 

Policy objectives with the appointment of a director with extensive business, community affairs and 

government relations experience in Southeast Asia. See “Board Assessments”.  

Other Directorships 

The following directors currently serve on the board of directors of the reporting issuers (or equivalent) 

listed below, each of which are reporting issuers in one or more Canadian (or foreign) jurisdictions.  

Name Name of other Reporting Issuer  Exchange Committee Appointments 

James D. McFarland MEG Energy Corp. TSX 

 

Chair of Board 

Dr. Timothy R. Marchant Vermilion Energy Inc. TSX, NYSE Health, Safety and Environment 

Reserves 
Sustainability 

VAALCO Energy, Inc. NYSE, LSE Environmental, Social and Governance 

Russell J. Hiscock None   

Dr. W. Sean Guest None   
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Name Name of other Reporting Issuer  Exchange Committee Appointments 

Timothy N. Chapman None   

Lina Lee None   

Anna Green None   

Directors Serving Together 

There are presently no common memberships on boards of public companies among current directors.  

Board Meetings 

The Board holds a minimum of four regular quarterly meetings and a corporate strategy session each year, 

as well as additional meetings as required. An in-camera session of the directors is held at each regularly 

scheduled Board and committee meeting so that the independent members of the Board have an opportunity 

to meet without the presence of management members of the Board. 

Meeting Attendance 

Name 

Board Meetings Attended in 2023(1) Committee Meetings Attended in 2023(2) 

No. % No. % 

Dr. Timothy R. Marchant 8 100% 12 100% 

James D. McFarland 8 100% 7 100% 

Russell J. Hiscock 8 100% 11 100% 

Dr. W. Sean Guest(3) 8 100% N/A N/A 

Timothy Chapman 8 100% 9 100% 

Lina Lee(4) 3 100% 3 100% 

Anna Green(5) - - - - 

 

Notes: 

(1) Meeting attendance on special and/or other ad hoc committees of directors which may be formed, from time to time, to make 

recommendations to the Board in regard to a particular matter is not included.  

(2) Some directors are invited to attend committee meetings (of which they are not members) on a voluntary basis. Attendance at such 

meetings is not reflected in the committee meeting attendance total for 2023 with the exception of Dr. Guest’s committee meeting 

attendance record (see note 3). 

(3) Dr. Guest was not a member of any of the three standing committees but was requested by the chair of each committee to attend the 
meetings of each such committee during the financial year ended December 31, 2023. At each meeting attended by Dr. Guest the 

members of each committee meet in camera without Dr. Guest.  

(4) Ms. Lee was appointed to the Board on August 1, 2023. 
(5) Ms. Green was appointed to the Board on January 1, 2024. 

Orientation and Continuing Education 

New directors are provided with an orientation and education programme which includes written 

information about the duties and obligations of directors and the business and operations of the Corporation 

included in a comprehensive Board manual. New directors are also provided with the opportunity to review 

documents from recent Board meetings and to participate in meetings and discussions with senior 

management and other directors. Orientation programmes are tailored to meet a director’s individual needs 

and areas of expertise. 

Continuing education opportunities are directed at enabling individual directors to maintain or enhance 

their skills and abilities as directors, as well as ensuring that their knowledge and understanding of the 

Corporation’s affairs remains current. Directors are kept informed as to matters which may impact the 
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Corporation’s operations through regular reports and presentations at Board and committee meetings. Non-

management directors are encouraged to, and often, attend committee meetings of which they are not 

members. 

Ethical Business Conduct 

The Board has adopted a Code of Business Conduct and Ethics (the “Code”), which applies to all directors, 

officers, employees and contractors of the Corporation. The Code includes the Anti-Corruption Policy 

Relating to Foreign Public Officials (the “Anti-Corruption Policy”), and the Audit Committee has 

oversight over such policy, with further reporting to and supervision by the Board as appropriate. The Code 

and the Anti-Corruption Policy are amended from time to time to ensure they satisfy good governance 

standards, changes in applicable legal requirements in relevant jurisdictions and are consistent with the 

ethical goals and guidelines discussed herein. A complete copy of the Code is available on SEDAR+ at 

www.sedarplus.com and on the Corporation’s website at www.valeuraneergy.com.  

The Code demonstrates the Corporation’s commitment to conducting business ethically, legally and in a 

safe and fiscally, environmentally and socially responsible manner. It outlines a framework of guiding 

principles to which each employee, director, officer and contractor is expected to adhere and acknowledge, 

and this acknowledgement is an annual requirement. 

The Code provides that directors, officers, employees and contractors must, among other things: 

(a) at all times abide by all applicable laws and respect their intent, including laws related to insider 

trading and reporting, anti-bribery statutes, anti-money laundering laws. and health, safety and 

environmental laws; 

(b) always act in the best interests of the Corporation; 

(c) avoid situations that may result in a conflict or perceived conflict between their personal interests 

and those of the Corporation; 

(d) provide full disclosure of any actual or potential conflicts of interest in accordance with the 

procedures of the Code; 

(e) maintain the confidentiality of all non-public information relating to the Corporation; 

(f) not use the Corporation’s property for personal benefit; 

(g) maintain proper records and ensure compliance with internal controls and financial reporting and 

accounting standards;  

(h) conduct operations with (i) the aim of preventing adverse effects on the environment and local 

communities and safeguarding life and health, and (ii) in accordance with the UN Global Compact 

concerning human rights, labour, environment and anti-corruption; and 

(i) adhere to the Corporation’s commitment to promote the human rights set forth in the United 

Nations Universal Declaration of Human Rights and the UN Guiding Principles on Business and 

Human Rights. 

The Board monitors compliance with the Code and reviews it on at least an annual basis to determine 

whether updates are appropriate. Where a director or officer has any interest in or a perceived conflict 

http://www.sedarplus.com/
http://www.valeuraneergy.com/
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involving a contract or business relationship with the Corporation, that director or officer is excluded from 

all discussions and deliberations regarding the contract or relationship and such director abstains from 

voting in respect thereof. Directors and executive officers have disclosed to the Corporation all directorships 

held by such member and the existence and nature of any interests that could result in a conflict situation 

with the Corporation. 

The Board has also adopted a Whistleblower Policy (the “Whistleblower Policy”) relating to the reporting 

of inappropriate activity to encourage and promote a culture of ethical business conduct. The Whistleblower 

Policy is intended to encourage and facilitate the reporting of: 

(a) questionable accounting, internal accounting controls, or auditing matters; 

(b) the reporting of fraudulent financial information to Shareholders, regulatory agencies or financial 

markets; and 

(c) conduct which results in a violation of law by the Corporation or in substantial mismanagement of 

the Corporation’s resources that, if proven, would constitute a criminal offence or reasonable 

grounds for dismissal of the person engaging in this conduct, without the fear of recrimination, 

retaliation or harassment. 

Risk Oversight 

One of the major responsibilities of the Board is to oversee the identification of the principal risks affecting 

the Corporation’s business and ensure there are systems in place to effectively identify, monitor and manage 

them. The Board has approved an Enterprise Risk Management Policy and Framework (the “Risk 

Management Framework”) to identify, prioritise, focus and mitigate risks impacting the Corporation. 

Under the Risk Management Framework, management and the Board have developed a detailed risk 

register (the “Risk Register”) describing the key areas of risk, the probability of certain events and the 

systems and controls in place to mitigate those risks. Each of the committees of the Board is responsible 

for the review and evaluation of the principal risks faced by the Corporation covered under their respective 

mandates and presenting their evaluation and recommendations in respect of such risks to the Board. The 

Board works with the Audit Committee to review insurance coverage in place for insurable risks. 

The Board is responsible for oversight of the Risk Management Framework and the Risk Register, though 

management is responsible for specific risk identification. Management, through the Corporation’s risk 

manager, reports to the Board quarterly on the identification of new, emerging or increased risks and the 

status of risk mitigation strategies. Risks are identified in accordance with the following risk categories, 

though new categories may be added as necessary: 

• Strategic; 

• Joint Venture; 

• Operations; 

• Finance; 

• Legal; 

• ESG; 

• Human Resources; 

• Information Technology; and 

• Country. 

 

From this process, risks are assessed and evaluated based on the Corporation’s vulnerability to the risk and 

the potential impact that the underlying risks would have on the Corporation’s ability to execute its 
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strategies and achieve its objectives. In order to identify and address any material risks, the Board 

undertakes an annual assessment of the Risk Management Framework and Risk Register, in addition to 

receiving quarterly reports on new, emerging or increased risks. In 2023, Valeura reviewed and revised the 

Board’s and committees’ terms of reference to reflect their respective risk management responsibilities and 

to ensure the proper emphasis on risk identification and management at both the Board and committee level. 

Nomination of Directors 

The GNC Committee has the responsibility for reviewing the composition of the Board by taking into 

account, among other things, its size and the particular competencies and skills of its members, its alignment 

with the Diversity Policy (as defined below), as well as any perceived gaps in the Board’s collective skill 

set. The GNC Committee, in consultation with the Chairman of the Board and CEO, will then identify 

potential Board nominees and recommend such nominees for election as directors based on the 

competencies and skills each new member possesses in the context of the needs of the Corporation. The 

Board as a whole is then responsible for nominating new directors. 

The Corporation recognises that diversity is an economic driver of competitiveness for companies and it 

strives to promote an environment and culture conducive to the appointment of well qualified persons with 

diverse backgrounds so that there is appropriate diversity to maximise the achievement of corporate goals. 

In March 2018, the Corporation adopted a written diversity policy relating to the identification and 

nomination of diverse candidates for directors, executive officers and senior management appointments and 

promoting the consideration of criteria that promotes diversity including gender, age, ethnicity and 

geographic and indigenous background (the “Diversity Policy”). The Diversity Policy includes the gender 

of a potential candidate as one component in the overall list of factors the GNC Committee considers when 

selecting candidates for executive officer and senior manager appointments, and membership on the Board 

and its Board committees. While the Board has not yet decided to adopt targets for women or other diverse 

groups at this time, it continues to monitor diversity within the organisation and may adopt targets in the 

future. As part of its annual Board evaluation process, the Corporation’s progress toward achieving the 

objectives of the Diversity Policy are reviewed and recommendations are made regarding the Diversity 

Policy and the manner in which it is being implemented. Following the appointment of Anna Green to the 

Board on January 1, 2024, 29% of the Board members are women, being Ms. Green and Ms. Lee. Following 

Valeura’s transformation in 2023, 24% of the Corporation’s executive and management teams are women.  

Board Assessments 

The Board is responsible for ensuring that there is a process in place for annually evaluating the 

effectiveness and contribution of the CEO, the Board, the committees of the Board, the Chairman of the 

Board and the individual directors based on their applicable terms of reference or position description. 

The objective of the assessments is to ensure the continued effectiveness of the Board in the execution of 

its responsibilities and to contribute to a process of continuing improvement and Board renewal as 

appropriate from time to time. In addition to any other matters the Board deems relevant, the assessments 

may consider in the case of the Board or a committee, the applicable terms of reference, the applicable 

position descriptions, as well as the competencies and skills each individual director is expected to bring to 

the Board. 

The GNC Committee annually reviews and makes recommendations to the Board on the method and 

content of such evaluations and oversees the evaluation and Board renewal process, and the committee 

regularly updates its evaluation materials and process. The GNC Committee has developed an annual Board 

effectiveness survey which includes tailored questions and, periodically, an individual director self-

evaluation questionnaire and an evaluation of peer performance. The evaluation uses confidential director 
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questionnaires and anonymous summaries of results, which encourage candid and constructive 

commentary. Confidentiality of individual director comments is maintained. Every other year, the 

Chairman of the Board conducts individual interviews with each director to discuss the results and 

determine ways in which to enhance Board performance. The Chairman of the Board last conducted these 

interviews in 2021 and in 2023. 

Areas of Expertise 

Valeura maintains a skills matrix to evaluate the skill set of the Board. The intent is to ensure the Board as 

a whole has the range of skills, expertise and experience to fulfill the overall mandate effectively. Each 

director indicates his level of expertise in each area annually on a four-point scale from limited (one) to 

expert application (four). The directors are also asked to identify if they perceive any gaps or deficiencies 

in desired skill sets. The matrix helps the Corporation identify gaps and is used to search for new directors 

or have outside advisors provide expertise to the Board. 

The GNC Committee recently reviewed the completed skills matrix and evaluations and noted that the 

Board, as a whole, rated its overall aggregate score for most of the categories between the skilled and expert 

level, with no gaps identified in any of the desired skill areas other than in Technology/Cyber Security and 

Diversity where the Board ranked between limited and basic working application. With respect to 

Technology/Cyber Security the Board intends to continue to supplement those skills with expert advisors. 

The Board will continue to enhance its skill sets in evolving areas and participate in Board education 

sessions, as well as focus on enhancing the diversity of the board. The GNC Committee is therefore satisfied 

that the Board has the appropriate experience and expertise at this time to ensure that each of these areas is 

well-addressed and the Board is performing well.  

Skill/Experience Description 

CEO/Senior Officer – Experience working as a CEO or senior officer for an organisation of a size similar to or larger than the Corporation. 

Oil and Gas Experience – A deep understanding of the oil and gas industry and business environment generally, including industry trends and 

the Corporation’s peer group. Senior executive experience in the oil and gas industry, which may include formal training in technical disciplines 

and experience in conventional and unconventional production. 

Managing/Leading Growth – Senior executive experience leading significant growth and value creation through various strategies. Demonstrates 

knowledge in developing long-term corporate business strategies. 

Global/Government Relations/International Risks – Experience leading an international operation and implementing good governance 

practices when operating internationally. Has a solid understanding of the cultural and industry environments in the region(s) where the 

Corporation operates. Has regulatory, political and public policy experience in international environments similar to the region(s) in which the 

Corporation operates. Understands international business risks such as corruption, sanctions and political risk. 

Governance/Board – Prior or current experience as a board member of a Canadian or international company (public, private or non-profit sectors) 

and experience with the regulatory and legal requirements and good governance practices for companies with operations in remote jurisdictions. 

Financial Acumen – Senior executive experience in financial accounting and reporting and corporate finance. Familiarity with internal financial 

controls and knowledge of and ability to evaluate budgets and financing plans in multi-jurisdictional companies. 

Health, Safety, Security and Environment – Thorough understanding of industry regulations and public policy related to workplace health, 

safety, security, the environment and climate change issues. Demonstrated commitment to the Corporation’s HSSE values and knowledge of 

current programmes.  

ESG – Demonstrated understanding and commitment to the Corporation’s environmental, social and governance efforts, including an 
understanding of community and stakeholder relations and engagement in companies with international operations, legal and regulatory 

developments, sustainability efforts, decarbonisation and climate action, climate risks and disclosure, diversity, investor expectations and ESG 

ratings and industry trends related to this area.   

M&A/Deal Making/Investment Banking – Experience in mergers and acquisitions, investment banking, financial advisory or legal roles, 

financings and strategic reviews. Strong relationships with financial advisors, investor communities and legal community. 

Compensation – Senior executive experience or board compensation committee participation with a thorough understanding of compensation, 

benefits and long-term incentive programmes, regulatory regimes and executive agreements.   
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Skill/Experience Description 

Investor and Public Relations – Demonstrated understanding and experience managing communication with investor communities and the 

public, including social media. Understanding of disclosure rules, investor expectations and trends.   

Technology/Digital Business/Cybersecurity – Understands how technology and digital business are evolving and can be used effectively by the 

Corporation. Has experience in managing or overseeing technology, data protection and cyber risk, including implementing security measures, 

policies and controls to protect and secure data and the integrity of information technology systems.   

Diversity – Contributes to the Board in a way that enhances perspectives through diversity in gender, ethnic background, geographic origin, 

experience (different industry sectors and public, private and non-profit sectors), generation, etc. 

Company-Specific Knowledge – Generally knowledgeable about the Corporation’s operations, strategy, commodity markets, challenges, 

opportunities and risk management. Established knowledge of the Corporation’s senior management team and senior employees. 

 

Board Committees 

In 2023, the Board undertook a review and assessment of the effectiveness and contributions of the Board 

committees. Driven by the changing needs of the Corporation, it was determined that, effective May 10, 

2023, the Board committees would be expanded from three to four, in acknowledgement of the significantly 

expanded operations of the Corporation and the heightened importance of health, safety, sustainability and 

risk management matters. The Board now has four standing committees, being the Audit Committee, the 

GNC Committee, the Reserves Committee and the Health, Safety and Sustainability Committee. On 

January 1, 2024, following the appoint of Ms. Anna Green to the Board, the Board reconstituted the 

membership of its committees. Below is a description of the committees and their current membership. 

Audit Committee 

The Audit Committee operates under written Terms of Reference that set out its responsibilities and 

composition requirements. A copy of the Terms of Reference for the Audit Committee is available on the 

Corporation’s website at www.valeuraenergy.com. 

The Audit Committee is now comprised of, and subject to their re-election at the Meeting, will continue to 

be comprised of Russell Hiscock (Chair), Timothy Chapman and Lina Lee following the Meeting. All 

proposed members are independent directors that the Board has determined are “financially literate” as 

defined in National Instrument 52-110 - Audit Committees. 

The primary function of the Audit Committee is to assist the Board in fulfilling its oversight responsibilities 

by reviewing: (i) the financial information that will be provided to Shareholders and others; (ii) the systems 

of internal controls management and the Board have established; (iii) all audit processes; and (iv) the 

effectiveness of the Corporation’s financial risk management and compliance practices, including 

commodity price risks, credit risks and information technology, cybersecurity and data security risks. The 

Audit Committee is responsible for reviewing and evaluating the Corporation’s insurable risks in 

collaboration with the Board. 

The Audit Committee has the authority to communicate with the external auditors as it deems appropriate 

to consider any matter that the Audit Committee or auditors determine should be brought to the attention 

of the Board or Shareholders. The Audit Committee has the authority to engage independent counsel and 

other advisors as it determines necessary to carry out its duties and to determine the compensation of such 

advisors.  

The Audit Committee holds in-camera meetings, without management present, at every regularly scheduled 

meeting of the Audit Committee and meets in-camera with the Corporation’s external auditors. The Audit 

Committee meets at least four times annually. 

http://www.valeuraenergy.com/
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GNC Committee 

The GNC Committee operates under written Terms of Reference that set out its responsibilities and 

composition requirements. A copy of the Terms of Reference for the GNC Committee is available on the 

Corporation’s website at www.valeuraenergy.com.  

The GNC Committee is now comprised of, and subject to their re-election at the Meeting, will continue to 

be comprised of James McFarland (Chair), Russell Hiscock, Lina Lee and Anna Green following the 

Meeting. All proposed members are independent directors.  

The key responsibilities of the GNC Committee include: 

• reviewing the Board manual periodically including the terms of reference for the Board, 

the Chairman of the Board, the CEO, individual directors and Board committees; 

• reviewing the corporate governance practices of the Corporation and, if appropriate, 

recommending changes to the Board; 

• reviewing, monitoring and making recommendations regarding the orientation and 

ongoing development of directors; 

• reviewing and considering the current and long-term composition of the Board and the 

Board renewal process, and recommending nominees for election as members of the Board; 

• reviewing management resources and succession plans to ensure that qualified personnel 

will be available for succession to executive positions; 

• overseeing the Code and ensuring a system to monitor compliance is in place; 

• overseeing and monitoring compliance with the Share Ownership Guidelines; 

• overseeing and monitoring compliance with other policies of the Board (except where 

responsibility is expressly provided to another committee); 

• reviewing the director compensation programme and making recommendations to the 

Board accordingly; 

• reviewing and recommending the compensation philosophy, guidelines and plans for the 

Corporation’s employees and executives, and considering the risk implications of such 

policies and practices;  

• reviewing and recommending corporate goals and objectives for the CEO to be considered 

in determining his compensation and performance evaluation; 

• establishing the Corporation’s compensation peer group, performance peer group and 

corporate performance scorecard; 

• implementing evaluations of the CEO, the Board, the Chairman of the Board, Board 

committees and individual directors, and overseeing the Board renewal process; 

http://www.valeuraenergy.com/
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• reviewing and recommending corporate goals and objectives for the CEO to be considered 

in determining his compensation and performance evaluation; 

• in consultation with the CEO, reviewing the compensation principles for base salaries, 

bonuses, long-term incentives and benefit plans and approving the compensation for the 

executive team (including the CEO); and 

• reviewing and endorsing any major changes in the organisation structure of management 

proposed by the CEO. 

The GNC Committee has the authority to engage independent counsel and other advisors as it determines 

necessary to carry out its duties and to determine the compensation of such advisors. The Corporation 

retained Mercer International Inc. and Jane Barker (together, the “Compensation Consultants”) in 2022. 

The Corporation has retained Hugessen in 2024. The Compensation Consultants’ role included, but was 

not limited to: (i) advising the GNC Committee on emerging trends and developments in compensation; 

(ii) advice and recommendations regarding the compensation peer group; and (iii) reviewing and advising 

on the overall compensation blueprint including overall strategy, target positioning, proxy comparators, 

survey comparators, performance metrics, pay element design and compensation levels under the various 

components of the Corporation’s compensation plan.  

The GNC Committee holds in-camera meetings, without management present, at every regularly scheduled 

meeting of the GNC Committee and meets in-camera with the Corporation’s independent compensation 

consultant. The GNC Committee meets at least two times annually. 

The GNC Committee considers diversity and the requirements of the Diversity Policy when selecting 

candidates for executive officer and senior manager appointments, and membership on the Board and its 

committees. Ms. Lina Lee was appointed to the Board on August 1, 2023 and serves as a member of the 

Audit Committee and the GNC Committee. Ms. Anna Green was appointed to the Board on January 1, 

2024, and serves as a member of the GNC Committee and the Health, Safety and Sustainability Committee. 

While the Board has not yet decided to adopt targets for women or other diverse groups, it continues to 

monitor diversity within the organisation and may adopt targets in the future.  

Reserves Committee 

The Reserves Committee operates under written Terms of Reference that set out its responsibilities and 

composition requirements. A copy of the Terms of Reference for the Reserves Committee is available on 

the Corporation’s website at www.valeuraenergy.com. 

The Reserves Committee is now comprised of, and subject to their re-election at the Meeting, will continue 

to be comprised of Timothy Chapman (Chair), James McFarland and Timothy Marchant following the 

Meeting. All proposed members are independent directors. 

The key responsibilities of the Reserves Committee include: 

• reviewing the selection and qualifications of the independent engineering firm(s) 

responsible for the estimate of reserve and resource quantities, the scope of its work and 

ensuring consistency of its practices and standards and all matters related to the 

independent engineering firm(s);  

• reviewing with the independent engineering firm the evaluation report and corporate 

summary of the reserves and future cash flows of the Corporation’s oil and gas properties; 

http://www.valeuraenergy.com/
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• reviewing the Corporation’s externally disclosed oil and gas reserve and resource 

estimates; 

• reviewing management’s assessment of the principal technical and reserves risks to the 

Corporation; and 

• assisting the Board in respect of matters related to evaluations of petroleum and natural gas 

reserves and resources. 

The Reserves Committee has the authority to engage independent counsel and other advisors as it 

determines necessary to carry out its duties and to determine the compensation of such advisors. 

The Reserves Committee holds in-camera meetings, without management present, at every regularly 

scheduled meeting of the Reserves Committee and meets in-camera with the Corporation’s independent 

engineering firm(s). The Reserves Committee meets at least two times annually. 

Health, Safety and Sustainability Committee 

The Health, Safety and Sustainability Committee operates under written Terms of Reference that set out its 

responsibilities and composition requirements. A copy of the Terms of Reference for the Health, Safety and 

Sustainability Committee is available on the Corporation’s website at www.valeuraenergy.com. 

The Health, Safety and Sustainability Committee is now comprised of, and subject to their re-election at 

the Meeting, will continue to be comprised of Timothy Marchant (Chair), James McFarland, Timothy 

Chapman and Anna Green following the Meeting. All current members are independent directors. 

The key responsibilities of the Health, Safety and Sustainability Committee include: 

• developing and monitor the Corporation’s strategic plans and initiatives related to health, 

safety, security, environment, climate action and emissions reduction, water usage and 

protection, biodiversity protection, energy transition, community relations, government 

relations, human rights and workforce protection among other relevant sustainability topics 

(“Health, Safety and Sustainability”), including materiality mapping and assessments 

and determination of short term, mid-term and long-term priorities, objectives, 

commitments and related key performance indicators; 

• reviewing procedures designed to identify, evaluate and prioritise Health, Safety and 

Sustainability related risks to the Corporation, advising the Board of any significant risks; 

• reviewing corporate Health, Safety and Sustainability activities and performance; 

• reviewing the Corporation’s methods of communicating regarding Health, Safety and 

Sustainability values and its Health, Safety and Sustainability policies and procedures; and 

• reviewing management’s assessment and advising the Board of the principal Health, Safety 

and Sustainability risks and opportunities to the Corporation. 

The Health, Safety and Sustainability Committee has the authority to engage independent counsel and other 

advisors as it determines necessary to carry out its duties and to determine the compensation of such 

advisors. 

http://www.valeuraenergy.com/
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The Health, Safety and Sustainability Committee holds in-camera meetings, without management present, 

at every regularly scheduled meeting of the Health, Safety and Sustainability Committee. The Health, 

Safety and Sustainability Committee meets at least two times annually. 

Position Descriptions 

The Board has developed written position descriptions which identify the responsibilities of the Board chair, 

the CEO and President, each committee of the Board and each Director. 



 

 

APPENDIX “B” – TERMS OF REFERENCE OF THE BOARD 

(See Attached)



 

 

 

1. INTRODUCTION 

(a) The board of directors (the “Board”) of Valeura Energy Inc. (the “Corporation”)2 primary 

responsibility is to foster the long-term success of the Corporation consistent with the 

Board’s responsibility to act in the best interests of the Corporation taking into account the 

interests of shareholders and other stakeholders. 

(b) The Board has plenary power. Any responsibility not delegated to management or a 

committee of the Board remains with the Board. 

(c) These terms of reference are prepared to assist the Board and management in clarifying 

responsibilities and ensuring effective communication between the Board and 

management. 

2. COMPOSITION AND BOARD ORGANISATION 

(a) Nominees for directors are initially considered and recommended by the Governance, 

Nominating and Compensation Committee of the Board, approved by the entire Board and 

elected annually by the shareholders of the Corporation. 

(b) At least two-thirds of directors comprising the Board must qualify as independent directors. 

Any future expansion of the Board will be targeted to maintain two-thirds of the directors 

as independent. 

(c) Certain of the responsibilities of the Board referred to herein may be delegated to 

committees of the Board. The responsibilities of those committees will be as set forth in 

their terms of reference, as amended from time to time. 

3. DUTIES AND RESPONSIBILITIES 

(a) Managing the Affairs of the Board 

The Board operates by delegating certain of its authorities, including spending 

authorisations, to management and by reserving certain powers to itself. The legal 

obligations of the Board are described in detail in Section IV. Subject to these legal 

obligations and to the Articles and By-laws of the Corporation, the Board retains the 

responsibility for managing its own affairs, including: 

(i) planning its composition and size; 

(ii) selecting and setting the terms of reference for the Board Chair; 

(iii) nominating candidates for election to the Board; 

(iv) appointing committees; 

 
2 Reference to the Corporation’s operations and employees and matters related thereto shall include the Corporation’s subsidiaries, 

as applicable. 
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(v) determining director compensation;  

(vi) assessing the effectiveness of the Board, committees and directors in fulfilling their 

responsibilities;  

(vii) managing conflicts of interests and ensuring that appropriate processes are in place 

to manage situations involving conflicts of interest involving management or 

directors. 

(b) Management and Human Resources 

Taking into account the recommendations of the Governance, Nominating and 

Compensation Committee, the Board has the responsibility for: 

(i) the appointment and succession of the President and Chief Executive Officer (the 

“CEO”) and monitoring CEO performance, approving CEO compensation and 

providing advice and counsel to the CEO in the execution of the CEO’s duties; 

(ii) approving terms of reference for the CEO; 

(iii) in consultation with the CEO, approving annual goals and objectives that the CEO 

is responsible for meeting; 

(iv) reviewing CEO performance at least annually, against agreed upon written goals 

and objectives; 

(v) approving decisions relating to senior management, including the: 

(A) appointment and discharge of officers; 

(B) compensation and benefits for executive officers; 

(C) CEO’s or any executive officer’s acceptance of public service 

commitments or outside directorships; and 

(D) employment contracts, termination and other special arrangements with 

executive officers, or other employee groups; 

(vi) ensuring emergency and longer-term succession planning programmes are in 

place, including programmes to train and develop management; 

(vii) review the Corporation’s talent management and retention strategies; 

(viii) approving certain matters relating to all employees, including: 

(A) the annual salary policy/programme for employees; and 

(B) new benefit programmes or material changes to existing programmes. 
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(c) Strategy and Plans 

The Board has the responsibility to: 

(i) participate with management, in the development of, and ultimately approve, the 

Corporation’s strategic plan; 

(ii) approve the annual business plans that enable the Corporation to realise its 

objectives; 

(iii) approve annual capital and operating budgets which support the Corporation’s 

ability to meet its strategic objectives; 

(iv) approve the entering into, or withdrawing from, lines of business that are, or are 

likely to be, material to the Corporation; 

(v) approve material divestitures and acquisitions; 

(vi) taking into account the recommendations of the committees of the Board, oversee 

the Corporation’s commitment, approach, targets and objectives, performance, 

monitoring and disclosure related to sustainability, climate action and 

environment, social and governance strategies and plans;  

(vii) monitor the Corporation’s progress towards its goals, and to revise and alter its 

direction through management in light of changing circumstances; and 

(viii) oversee the Corporation’s plans and strategies for stakeholder engagement and 

communications. 

(d) Financial and Corporate Issues 

The Board has the responsibility to: 

(i) with consideration to the recommendation of the Audit Committee, nominate an 

external auditor for approval by shareholders; and if the Board does not adopt the 

Audit Committee’s recommendation for external auditor, ensure this fact is 

disclosed in the Corporation’s annual information form; 

(ii) with consideration to the recommendation of the Audit Committee, approve the 

compensation of the external auditor; and if the Board does not adopt the Audit 

Committee’s recommendation, ensure this fact is disclosed in the annual 

information form; 

(iii) take reasonable steps to ensure the implementation and integrity of the 

Corporation’s internal control and management information systems; 

(iv) review operating and financial performance relative to budgets or objectives; 

(v) approve annual and quarterly financial statements and approve release thereof by 

management; 
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(vi) approve the management information circular, annual information form, including 

the disclosure of reserves and resources, and documents incorporated by reference 

therein; 

(vii) approve financings, changes in authorised capital, issue and repurchase of units, 

issue of debt securities, listing of units and other securities, issue of commercial 

paper, and related prospectuses; 

(viii) submitting to the shareholders of the Corporation, any question or matter requiring 

shareholder approval; 

(ix) approve the commencement or settlement of litigation that may have a material 

impact on the Corporation; and 

(x) adopting, amending or repealing the By-laws of the Corporation, subject to 

shareholder approval. 

(e) Business and Risk Management 

The Board has the responsibility to: 

(i) ensure management identifies the principal technical, operational, strategic, 

reputational, financial, sustainability, climate and other risks of the Corporation’s 

business and implements appropriate systems to manage these risks; 

(ii) assess which of the principal risks individually or together with other identified 

risks could have a significant impact on the Corporation if they were to materialise; 

(iii) assess and monitor management control systems, and evaluate and assess 

information provided by management and others (e.g., internal and external 

auditors) about the effectiveness of management control systems;  

(iv) review the Corporation’s risk management controls and policies, including the 

Corporation’s overall risk profile and philosophy and its Enterprise Risk 

Management Policy and Enterprise Risk Management Framework; 

(v) oversee the Corporation’s Risk Register and review the Corporation’s principal 

risks and management of those risks, including with consideration to the 

recommendations of each of the committees of the Board with respect to the risks 

under the scope of their responsibilities; and  

(vi) with consideration to the recommendations of the Audit Committee, approve the 

Corporation’s insurance programme. 

(f) Policies and Procedures 

The Board has the responsibility to: 

(i) approve and monitor compliance with all significant policies and procedures by 

which the Corporation is operated; 
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(ii) direct management to ensure the Corporation operates at all times within 

applicable laws and regulations and to the highest ethical and moral standards; 

(iii) adopt a written Code of Business Conduct and Ethics;  

(iv) in collaboration with and considering the recommendations of the Governance, 

Nominating and Compensation Committee, approve and monitor compliance with 

the Code of Business Conduct and Ethics, provided that the Board will collaborate 

with and consider the recommendations of the Audit Committee regarding 

situations involving financial, audit or other matters under that committee’s 

responsibility;   

(v) in cases of serious non-compliance or when otherwise warranted, conduct 

investigations or other disciplinary action; and 

(vi) review significant new corporate policies or material amendments to existing 

policies (including, for example, policies regarding business conduct, conflict of 

interest and the environment). 

(g) Compliance Reporting, Corporate Communications and Stakeholder Engagement 

The Board has the responsibility to: 

(i) ensure the Corporation has in place effective and timely communication processes 

with shareholders, other stakeholders, the public in general and financial, 

regulatory and other recipients; 

(ii) evaluate the interests of key stakeholders and the Corporation’s strategy for 

engagement with them; 

(iii) approve interaction with shareholders on all items requiring shareholder response 

or approval; 

(iv) ensure that the financial performance of the Corporation is adequately reported to 

shareholders, other security holders and regulators on a timely and regular basis; 

(v) ensure the financial results are reported fairly and in accordance with applicable 

accounting principles and financial reporting standards (including IFRS); 

(vi) oversee the approach to mandatory and voluntary reporting on climate, 

sustainability, environment, social and governance matters; 

(vii) ensure the timely reporting of any other developments that have a significant and 

material impact on the value of the Corporation; and 

(viii) report annually to shareholders on the Board’s stewardship for the preceding year 

(through the management information circular or otherwise). 

The Board will ensure that there is a clear process to allow stakeholders to communicate 

directly with the Board when desired. 
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4. GENERAL LEGAL OBLIGATIONS OF THE BOARD OF DIRECTORS 

(a) The Board is responsible for: 

(i) directing management to ensure legal requirements have been met, and documents 

and records have been properly prepared, approved and maintained; and 

(ii) approving matters requiring shareholder approval, and agendas for shareholder 

meetings. 

(b) Legal requirements for the Board include: 

(i) to act honestly and in good faith with a view to the best interests of the Corporation; 

and 

(ii) to exercise the care, diligence and skill that reasonably prudent people would 

exercise in comparable circumstances. 
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NOTICE OF CHANGE OF AUDITOR 

TO:  Alberta Securities Commission 

Ontario Securities Commission 

British Columbia Securities Commission 

The Manitoba Securities Commission 

Financial and Consumer Affairs Authority of Saskatchewan 

Office of the Superintendent of Securities, Newfoundland and Labrador 

New Brunswick Financial and Consumer Services Commission 

Nova Scotia Securities Commission 

Office of the Superintendent of Securities, Prince Edward Island 

AND TO:  KPMG LLP 

Deloitte Touche LLP 

TAKE NOTICE THAT Valeura Energy Inc. (the “Corporation”) hereby provides notice pursuant to 

section 4.11 of National Instrument 51-102 - Continuous Disclosure Obligations (“NI 51-102”) of a change 

of auditor from KPMG LLP (“KPMG”) to Deloitte Touche LLP (“Deloitte”), effective July 03, 2023. 

TAKE FURTHER NOTICE THAT: 

(a) KPMG resigned as auditor of the Corporation at the Corporation’s request effective June 30, 2023 

and the Corporation has appointed Deloitte in their place effective July 03, 2023; 

(b) the Corporation’s board of directors and audit committee have considered and approved the 

resignation of KPMG effective June 30, 2023 and the appointment of Deloitte as successor auditor 

effective July 03, 2023, to fill the vacancy in the office of auditor created by the resignation of 

KPMG until the next annual meeting of shareholders of the Corporation; 

(c) KPMG has not expressed a modified opinion in its auditor’s reports on the Corporation’s financial 

statements for the two most recently completed fiscal years ended December 31, 2022 and 2021; 

and 

(d) in the opinion of the audit committee and the board of directors of the Corporation, there were no 

“reportable events”, including disagreements, consultations or unresolved issues, as such terms are 

defined in NI 51-102.  

 

DATED as of July 03, 2023. 

     VALEURA ENERGY INC. 

   By: 

    Name: Yacine Ben-Meriem 

Title: Chief Financial Officer 

 

 

(signed) "Yacine Ben-Meriem"



Our Ref: YCC/JL/almp

July 5, 2023

To: Alberta Securities Commission
  Ontario Securities Commission
  British Columbia Securities Commission
  The Manitoba Securities Commission
  Financial and Consumer Affairs Authority of Saskatchewan
  Office of the Superintendent of Securities, Newfoundland and Labrador
  New Brunswick Financial and Consumer Services Commission
  Nova Scotia Securities Commission
  Office of the Superintendent of Securities, Prince Edward Island

Dear Sirs/Mesdames:

As required by subparagraph (6)(a)(ii) of section 4.11 of National Instrument 51-102, we
have reviewed the change of auditor notice of Valeura Energy Inc. dated July 3, 2023 (the
“Notice”) and, based on our knowledge of such information at this time, we agree the
statements (a) to (b) and we have no basis to agree with statements (c) to (d) contained in
the Notice.

Yours very truly,

Public Accountants and
Chartered Accountants
Singapore



 

KPMG LLP 
205 5th Avenue SW 
Suite 3100 
Calgary AB  T2P 4B9 
Tel 403-691-8000 
Fax 403-691-8008 
www.kpmg.ca 
 

KPMG LLP, an Ontario limited liability partnership and member firm of the KPMG global 
organization of independent member firms affiliated with KPMG International Limited, a private 
English company limited by guarantee.  KPMG Canada provides services to KPMG LLP. 

To  Alberta Securities Commission 
Ontario Securities Commission 
British Columbia Securities Commission 
The Manitoba Securities Commission 
Financial and Consumer Affairs Authority of Saskatchewan 
Office of the Superintendent of Securities, Newfoundland and Labrador 
New Brunswick Financial and Consumer Services Commission 
Nova Scotia Securities Commission 
Office of the Superintendent of Securities, Prince Edward Island 

July 10, 2023 

Dear Sir/Madam 

Re: Notice of Change of Auditor of Valeura Energy Inc. 

We have read the Notice of Change of Auditor of Valeura Energy Inc. dated July 3, 2023 and are in agreement 
with the statements contained in such Notice of Change of Auditor. 

Yours very truly, 

Chartered Professional Accountants 
Calgary, Canada 
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EQUITY PLAN COMPENSATION 

The Corporation currently has two equity compensation plans in place, the Option Plan and PRSU Plan as 

amended and approved by Shareholders in June 2023. Both plans authorise the Board to make grants to 

directors, officers, employees or other services providers of the Corporation and its subsidiaries, provided 

that non-employee directors are not eligible to receive grants of PSUs.  

In 2023, the Corporation granted Options exercisable into 550,000 Common Shares, representing 0.5% of 

the issued and outstanding Common Shares as at December 31, 2023. A total of 2,369,337 Options 

exercisable into Common Shares were exercised and 124,165 Options were forfeited and cancelled in 2023 

and no Options expired. As of December 31, 2023, the Corporation had Options exercisable into 6,038,164 

Common Shares outstanding, which represented approximately 5.8% of the then issued and outstanding 

Common Shares as at December 31, 2023.  

In 2023, the Board issued 532,909 RSUs that will vest over three years at the first, second and third 

anniversary of the grant date and 966,524 PSUs that will vest in thirds over a three-year performance period 

based on the achievement of absolute and relative total shareholder return performance metrics.  As of 

December 31, 2023, 966,524 PSUs and 532,909 RSUs had been granted under the PRSU Plan, representing 

approximately 1.4% of the issued and outstanding Common Shares (on a partially diluted basis) as at 

December 31, 2023. The Board will continue to place greater emphasis on Unit Award grants, with a higher 

weighting to PSUs, to better align executive compensation with shareholder value experience. 

The 10% rolling limit on the number of Common Shares that may be reserved for issuance applies to the 

Common Shares reserved for issuance under both the Option Plan and the PRSU Plan, as well as any other 

security-based compensation plans of the Corporation. Accordingly, the number of Common Shares 

reserved for issuance pursuant to Options under the Option Plan, Unit Awards under the PRSU Plan, and 

under any security-based compensation arrangement of the Corporation, cannot exceed 10% of the 

aggregate number of issued and outstanding Common Shares on a non-diluted basis from time to time. 

The “reloading” of Options is permitted under the Option Plan. If any Option is not exercised prior to 

expiry, or is terminated, disposed of, exercised, cancelled or surrendered for any reason, the Common 

Shares reserved and authorised for issuance pursuant to such Option will revert to the Option Plan and be 

available for other Option grants, subject to the foregoing reserve limitations. Similarly, Common Shares 

underlying Unit Awards that expire, terminate or are settled or cancelled will be available for subsequent 

issuance under the PRSU Plan. 

Insider Participation Limits Under the Option Plan and the PRSU Plan 

Subject to the policies of the TSX: (i) no one eligible participant can receive Options, RSUs or PSUs, that 

when combined with any other security-based compensation arrangement of the Corporation, will entitle 

the holder to more than 5% of the total number of Common Shares; (ii) the number of Common Shares 

reserved for issuance at any time to Insiders under the Option Plan, the PRSU Plan and any other security-

based compensation arrangement of the Corporation cannot not exceed 10% of the total number of Common 

Shares outstanding; and (iii) there may not be issued to Insiders under the Option Plan, the PRSU Plan and 

any other security-based compensation arrangement of the Corporation, within a 12 month period, a number 

of Common Shares that will exceed 10% of the total number of Common Shares outstanding at such time. 

The term “Insider” has the meaning ascribed thereto in the TSX Company Manual. In addition, both the 

Option Plan and PRSU Plan include the non-employee director participation limits whereby the aggregate 

value of all Options, RSUs and any other awards that may be granted to any one non-employee director in 

any one year period under all security-based compensation arrangements of the Corporation may not exceed 

$150,000 (with no more than $100,000 attributable to Options) based on the grant date fair value of the 
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awards. The non-employee director participation limits do not apply to one-time initial grants to a new 

director upon joining the Board. 

Option Plan 

Commencing in 2023, the Board placed a greater emphasis on Unit Award grants, as opposed to Options, 

with a higher weighting to PSUs to better align executive compensation with shareholder value. 

Purposes of the Option Plan 

The Option Plan is intended to achieve a number of objectives through the grant of Options including: 

• retaining and attracting qualified directors, officers, employees and consultants; 

• promoting a proprietary interest in the Corporation; 

• providing a long-term incentive element in compensation; and 

• promoting profitability of the Corporation and its subsidiaries. 

Administration 

The Option Plan is administered by the Board. The Board can delegate the administration of the plan to a 

committee of directors. Subject to the Shareholder approval requirements, the Board has the discretion to 

interpret the provisions of the Option Plan and to prescribe, amend, rescind and waive rules and regulations 

to govern the administration and operation of the Option Plan. 

Vesting  

 

The vesting of an Option granted under the Option Plan will be as determined by the Board when such 

Option is granted; however, Options generally vest as to one third on each of the first, second and third 

anniversaries of the grant date.  

Term and Black-out Periods 

Under the Option Plan, all Options will be for a term as determined in the discretion of the Board at the 

time of the grant, provided that no Options will have a term exceeding 10 years. 

The Option Plan also allows for the extension of the expiry date for an Option expiring during a black-out 

period imposed by the Corporation. In the event that the expiration date of an Option falls within such a 

black-out period or within five business days after a black-out period, the expiry date of such Options will 

be extended to be 10 business days after the black-out period ends, provided that in no case will such 

extension create an Option having a term exceeding 10 years. 

Exercise and Exercise Price 

Subject to the policies of the TSX and any limitations imposed by any relevant regulatory authority, the 

exercise price of an Option granted under the Option Plan will be as determined by the Board when such 
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Option is granted and will be an amount at least equal to the last per Common Share closing price of the 

Common Shares on the TSX before the date of grant of an Option. 

In addition to cash, the Option Plan allows, subject to the approval of the Corporation, Option holders to 

pay for the aggregate exercise price of vested Options pursuant to a broker-assisted cashless exercise, 

whereby the optionee (or its representative) elects to receive: (a) an amount in cash equal to the cash 

proceeds realised upon the sale in the capital markets of the Common Shares underlying the vested Options 

by a securities dealer designated by the Corporation, less the aggregate exercise price, any applicable 

withholding taxes and any transfer costs charged by the securities dealer to sell the Common Shares; (b) an 

aggregate number of Common Shares that is equal to the number of Common Shares underlying the vested 

Options minus the number of Common Shares sold in the capital markets by a securities dealer designated 

by the Corporation as required to realise cash proceeds equal to the aggregate exercise price, any applicable 

withholding taxes and any transfer costs charged by the securities dealer to sell the Common Shares; or (c) 

a combination of (a) and (b). All Common Shares issued in accordance with the foregoing are issued as 

fully paid and non-assessable Common Shares, following which the optionee will have no further rights, 

title or interest with respect to the exercised Options. 

Ceasing to be a Director, Officer, Employee or Consultant 

The Option Plan gives the Board discretion when granting Options to determine whether Options may be 

exercised at all or for a limited period of time following an optionee ceasing to be an employee, officer, 

director or consultant for any reason other than death. In the event of the death of an optionee, vested 

Options held by such optionee shall be exercisable for a period not exceeding 12 months following the 

death of the optionee.  

All Options granted under the Option Plan since August 12, 2020 are subject to a change of control 

provision providing for “double-trigger” acceleration of Option vesting (as opposed to “single-trigger” 

acceleration on Options granted prior to August 12, 2020). Accordingly, if a holder of new Options ceases 

to be an officer or employee of the Corporation or a subsidiary as a result of being terminated by the 

Corporation or a subsidiary on a without cause basis or resigns in circumstances constituting good reason, 

a director ceases to be a member of the Board, or a consultant’s services are terminated by the Corporation 

or a subsidiary unless due to consultant’s breach of contract or arrangement with the Corporation or 

subsidiary, in each case, on or within 12 months following the effective time of a Change of Control 

Transaction and before the expiry of the holder’s Options, all unvested Options on the holder’s cessation 

date will immediately vest and be exercisable for 12 months following the cessation date. At the end of the 

12 month period or such shorter time as is remaining in the term of the Options, the unexercised Options 

will automatically terminate and be of no further force or effect.  

Change of Control Transactions 

The Option Plan provides that in the event of a Change of Control Transaction, the surviving, successor or 

acquiring entity will assume any outstanding Options or will substitute similar stock options for the 

outstanding Options. If the surviving, successor or acquiring entity does not assume the outstanding Options 

or substitute similar stock options for the outstanding Options or if the Board otherwise determines in its 

discretion, the Corporation will give written notice to all Option holders advising that the Option Plan will 

be terminated effective immediately prior to the effective time of the Change of Control Transaction and 

all Options will be deemed to be vested and, unless otherwise exercised, forfeited or cancelled prior to the 

termination of the Option Plan, will expire immediately prior to the termination of the Option Plan.  

In the event of a Change of Control Transaction, the Board has the power to:  
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(i) make such other changes to the terms of the Options as it considers fair and appropriate in the 

circumstances, provided such changes are not adverse to the Option holders;  

(ii) otherwise modify the terms of the Options to assist the Option holders to tender into a takeover bid 

or other arrangement leading to a Change of Control Transaction, and thereafter; and  

(iii) terminate, conditionally or otherwise, the Options not exercised following successful completion 

of such Change of Control Transaction.  

If the Change of Control Transaction is not completed within the time specified therein (as the same may 

be extended), the Options which vest pursuant to the foregoing Change of Control Transaction provisions 

will be returned by the Corporation to the Option holder and, if exercised, the Common Shares issued on 

such exercise will be reinstated as authorised but unissued Common Shares and the original terms 

applicable to such Options will be reinstated.  

All outstanding Options granted prior to August 12, 2020 remain subject to a “single-trigger” acceleration 

of Option vesting in connection with a Change of Control Transaction (unvested Options will vest at the 

time of a Change of Control Transaction).  

Adjustments 

The Option Plan gives the Board discretion to make adjustments to Options to prevent substantial dilution 

or enlargement of the rights granted to Option holders in the context of certain specified corporate events. 

Amendments and Termination 

The Corporation retains the right to amend from time to time, suspend, terminate or discontinue the terms 

and conditions of the Option Plan by resolution of the Board. Any amendments will be subject to the prior 

consent of any applicable regulatory bodies, including the TSX, as may be required. Any amendment to the 

Option Plan will take effect only with respect to Options granted after the effective date of such amendment, 

provided that it may apply to any outstanding Options with the mutual consent of the Corporation and the 

Option holder. 

The Option Plan contains provisions specifically outlining amendments to the Option Plan which may be 

made by the Board without and with the further approval of Shareholders.  

Other than amendments requiring Shareholder approval as described below, the Board has the power to 

approve amendments relating to the Option Plan or Options issued thereunder, without further approval of 

the Shareholders, including without limitation to the extent that such amendment:  

• is for the purpose of curing any ambiguity, error or omission in the Option Plan or to correct 

or supplement any provision of the Option Plan that is inconsistent with any other provision 

of the Option Plan;  

• is necessary to comply with applicable law or the requirements of the TSX or any other 

stock exchange on which the Common Shares are listed;  

• is an amendment respecting administration and eligibility for participation under the 

Option Plan;  

• alters, extends or accelerates the terms of vesting applicable to any Options;  
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• is an amendment to the termination or early termination provisions of the Option Plan or 

any Option, whether or not such Option is held by an Insider, provided such amendment 

does not entail an extension beyond the original expiration date;  

• includes or modifies a cashless exercise feature, payable in cash or Common Shares, which 

provides for a full deduction of the number of underlying Common Shares from the Option 

Plan maximum;  

• is necessary for Options to qualify for favourable treatment under applicable tax laws; 

• is an amendment to the Option Plan of a “housekeeping nature”; or  

• is an amendment necessary to suspend or terminate the Option Plan.  

Shareholder approval will be required for the following types of amendments:  

• an amendment to increase the maximum number of Common Shares issuable under the 

Option Plan, other than pursuant to certain adjustments as described above;  

• an amendment that increases the limits previously imposed on non-employee director 

participation;  

• an amendment to the amendment provisions;  

• an amendment that would allow for the transfer or assignment of Options, other than for 

normal estate settlement purposes;  

• an amendment extending the term of an Option beyond the original expiration date, except 

in connection with a black-out period as described above; 

• any amendment to the Option Plan that increases the length of the period after a black-out 

period during which Options may be exercised;  

• an amendment to change the class of eligible participants to the Option Plan which would 

have the potential of broadening or increasing participation by Insiders, including any 

amendment to remove or to exceed the insider participation limits as described above;  

• any amendment which would result in the exercise price for any Option granted under the 

Option Plan being lower than the fair market value at the grant date of the Option;  

• any amendment which reduces the exercise price of an outstanding Option or allows for 

the cancellation and reissuance of an Option, which would be considered a repricing under 

the rules of any stock exchange on which the Common Shares are listed, in each case, other 

than pursuant to a Change of Control Transaction or certain adjustments as described 

above; 

• an amendment to add any form of financial assistance by the Corporation for the exercise 

of any Option; and  
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• an amendment required to be approved by security holders under applicable law or the 

rules, regulations and policies of any stock exchange on which the Common Shares are 

listed. 

The amendment provision explicitly requires that Shareholder approval be sought for each of the applicable 

amendments listed above. 

Clawback 

Options are subject to the Clawback Policy described below. 

Non-Assignability 

The Options are not transferable or assignable, except for a limited right of assignment on the death or 

incapacity of an optionee. 

Burn Rate 

The annual burn rate of Options granted under the Option Plan in respect of: (i) fiscal year 2023 was 0.55%; 

(ii) fiscal year 2022 was 2.17%; and (iii) fiscal year 2021 was 2.67%. The “annual burn rate” is the number 

of Options granted under the Option Plan during the applicable fiscal year divided by the weighted average 

number of Common Shares outstanding for the applicable fiscal year.  

PRSU Plan 

Purposes of the PRSU Plan 

The principal purposes of the PRSU Plan are: (i) to strengthen the ability of the Corporation to attract and 

retain qualified directors, officers, employees and consultants which the Corporation and its subsidiaries 

require; (ii) to encourage the acquisition of a proprietary interest in the Corporation; and (iii) to focus 

management of the Corporation and its subsidiaries on operating and financial performance and total long-

term Shareholder return by providing an increased incentive to contribute to the Corporation’s growth and 

profitability.  

Administration of the PRSU Plan 

The PRSU Plan will be administered by the Board. Subject to Shareholder approval requirements, the Board 

will have the authority to make Unit Awards, to determine to whom and the times at which Unit Awards 

will be granted, to determine the fair market value of the Common Shares in accordance with the terms of 

the PRSU Plan, to determine the number of PSUs and/or RSUs to be awarded pursuant to each Unit Award, 

to determine the vesting conditions, vesting schedules, settlement dates, terms, limitations, restrictions and 

conditions applicable to the Unit Awards, to prescribe, amend and rescind rules and regulations relating to 

the PRSU Plan, to interpret the PRSU Plan, to determine the terms and provisions of Unit Award 

Agreements (as such term is defined in the PRSU Plan) and to make all other determinations deemed 

necessary for the administration of the PRSU Plan. The Board can delegate the administration of the plan 

to a committee of directors. The Board has the discretion to interpret the provisions of the PRSU Plan and 

to prescribe, amend, rescind and waive rules and regulations to govern the administration and operation of 

the PRSU Plan. 
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Vesting 

The vesting date(s) for PSUs and any adjustment (upward or downward) to the number of PSUs that vest 

by the application of a Performance Factor (as such term is defined in the PRSU Plan) will be determined 

at the discretion of the Board.  

The vesting of RSUs is solely time-based as they will vest over a period of time determined at the discretion 

of the Board. 

Black-out Periods 

The PRSU Plan also allows for the extension of the vesting date for a Unit Award during a black-out period 

imposed by the Corporation. In the event that the vesting date of a Unit Award falls within a black-out 

period or within five business days after a black-out period, the vesting date of such Unit Award will be 

extended to 10 business days after the black-out period ends; provided that the settlement date of any such 

Unit Award cannot be extended later than December 31st of the third year following the year in respect of 

which the Unit Award was granted. 

Eligibility and Award Determination  

In accordance with the terms of the PRSU Plan, Unit Awards may be granted to employees, officers, 

directors or consultants of the Corporation or a subsidiary (individually, a “Service Provider” and 

collectively, “Service Providers”), provided that non-employee directors are not eligible to receive grants 

of PSUs. 

In determining the Service Providers to whom Unit Awards may be granted and the number of PSUs and/or 

RSUs to be awarded pursuant to each Unit Award, the Board may take into account any of the following 

factors: (i) compensation data for comparable benchmark positions among the Corporation’s competitors; 

(ii) the duties and seniority of the Service Provider; (iii) corporate performance measures of the Corporation 

for the most recently completed fiscal year; (iv) individual and/or departmental contributions and potential 

contributions to the success of the Corporation; and (v) such other factors as the Board deems relevant in 

connection with accomplishing the purpose of the PRSU Plan.  

Dividends 

Under the terms of the PRSU Plan, in the event that the Corporation pays dividends on the Common Shares 

(including in additional Common Shares) following the granting of a Unit Award, the number of all PSUs 

and RSUs credited to the grantee’s Performance Account (as defined in the PRSU Plan) will be increased 

pursuant to the terms of the PRSU Plan. 

Settlement of Unit Awards  

Payment in respect of vested Unit Awards is generally made by delivering Common Shares to the grantee 

on the applicable settlement date. The aggregate number of Common Shares to be delivered pursuant to a 

vested Unit Award will be equal to the whole number of Unit Awards that have vested (subject to the 

satisfaction of applicable withholding taxes). 

Notwithstanding the foregoing, the Board may elect, in its sole discretion, to pay to any grantee of a vested 

Unit Award in lieu of delivering all or any part of the Common Shares that would be otherwise delivered 

to the grantee on such settlement date, a cash amount equal to the aggregate fair market value of such 
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Common Shares that would otherwise be issued on the applicable settlement date, less any applicable 

withholding taxes. 

No fractional Common Shares will be delivered pursuant to the PRSU Plan, nor will any cash be paid at 

any time in lieu of any such fractional interest. 

Termination of Relationship as Service Provider 

In the event that a grantee of a Unit Award is terminated by the Corporation or a subsidiary (whether for 

cause or without cause), all outstanding Unit Award Agreements (as such term is defined in the PRSU Plan) 

and unvested Unit Awards held by such grantee will be terminated and all rights to receive Common Shares 

thereunder will be forfeited. In the event that a grantee of a Unit Award ceases to be a Service Provider for 

any reason other than due to a termination by the Corporation or a subsidiary or the disability or death of 

such grantee, all Unit Award Agreements (as such term is defined in the PRSU Plan) and all unvested Unit 

Awards will be terminated and all rights to receive Common Shares thereunder will be forfeited as of the 

last day of any notice period applicable in respect of such cessation of services. In the event of the disability 

or death of the grantee, the vesting of all unvested Unit Awards will be accelerated as of the date of the 

grantee’s death or as of the date of the determination of disability, as applicable, provided that the Board, 

taking into account the performance of the Corporation and the grantee, may determine the Performance 

Factor to be applied in determining the number of PSUs which will vest, and all such vested Unit Awards 

will be settled on the settlement date. 

Notwithstanding the foregoing, if a grantee ceases to be: (i) an officer or employee of the Corporation or a 

subsidiary as a result of being terminated on a without cause basis or resigns in circumstances constituting 

good reason; (ii) a member of the Board; or (iii) a consultant of the Corporation or a subsidiary as a result 

of being terminated by the Corporation or a subsidiary unless due to the consultant’s breach of contract or 

arrangement with the Corporation or a subsidiary, in each case, on or within 12 months following the 

effective time of a Change of Control Transaction, (a) all PSUs held by the grantee that have not yet vested 

as of such time multiplied by the applicable Performance Factor(s) will vest and be settled on the grantee’s 

cessation date, and (b) all RSUs held by the grantee that have not yet vested as of such time will vest and 

be settled on the grantee’s cessation date. The number of PSUs which are deemed to be vested will be 

determined by the Board, in its sole discretion, having regard to the level of achievement of the Performance 

Factor(s) prior to the grantee’s cessation date. 

Change of Control Transactions 

Notwithstanding any other provision of the PRSU Plan, in the event of a Change of Control Transaction 

(as such term is defined in the PRSU Plan), the surviving, successor or acquiring entity will assume any 

outstanding Unit Awards or will substitute similar share units for the outstanding Unit Awards. If the 

surviving, successor or acquiring entity does not assume the outstanding Unit Awards or substitute similar 

share units for the outstanding Unit Awards or if the Board otherwise determines in its discretion, the 

Corporation will give written notice to all grantees advising that the PRSU Plan will be terminated effective 

immediately prior to the effective time of the Change of Control Transaction and all RSUs and a specified 

number of PSUs will be deemed to be vested and, unless otherwise settled, forfeited or cancelled prior to 

the termination of the plan, will be settled immediately prior to the termination of the plan. The number of 

PSUs which are deemed to be vested will be determined by the Board, in its sole discretion, having regard 

to the level of achievement of the Performance Factor(s) prior to the effective time of the Change of Control 

Transaction. 

In the event of a Change of Control Transaction, the Board has the power to: (i) make such other changes 

to the terms of the Unit Awards as it considers fair and appropriate in the circumstances, provided such 
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changes are not adverse to the grantees; (ii) otherwise modify the terms of the Unit Awards to assist the 

grantees to tender into a takeover bid or other arrangement leading to a Change of Control Transaction, and 

thereafter; and (iii) terminate, conditionally or otherwise, the Unit Awards not settled following successful 

completion of such Change of Control Transaction. If the Change of Control Transaction is not completed 

within the time specified therein (as the same may be extended), the Unit Awards which vest pursuant to 

the foregoing will be returned by the Corporation to the grantee and, if settled the Common Shares issued 

on such settlement will be reinstated as authorised but unissued Common Shares and the original terms 

applicable to such Unit Awards will be reinstated. 

Adjustments 

Outstanding Unit Awards granted under the PRSU Plan may be adjusted in certain events, such as any 

change in the Common Shares through a reorganisation or the granting of rights to Shareholders to purchase 

Common Shares at prices substantially below fair market value. In these events, the PRSU Plan or any Unit 

Awards may be adjusted by the Board to prevent dilution or enlargement.  

Amendments and Termination 

Other than amendments requiring Shareholder approval as described below, the Corporation retains the 

right to amend from time to time or to suspend, terminate or discontinue the terms and conditions of the 

PRSU Plan and the Unit Awards granted thereunder by resolution of the Board. Any amendments will be 

subject to the prior consent of any applicable regulatory bodies, including the TSX, as may be required. 

Any amendment to the PRSU Plan will take effect only with respect to Unit Awards granted after the 

effective date of such amendment, provided that it may apply to any outstanding Unit Awards with the 

mutual consent of the Corporation and the grantees to whom such Unit Awards have been granted. 

Pursuant to the PRSU Plan, the Board will have the power and authority to approve amendments relating 

to the PRSU Plan or to Unit Awards, without further approval of the Shareholders, including without 

limitation to the extent that such amendment:  

• is for the purpose of curing any ambiguity, error or omission in the plan or to correct or 

supplement any provision of the PRSU Plan that is inconsistent with any other provision 

of the PRSU Plan;  

• is necessary to comply with applicable law or the requirements of any stock exchange on 

which the Common Shares are listed;  

• is an amendment to the PRSU Plan respecting administration and eligibility for 

participation under the PRSU Plan; 

• changes the terms and conditions on which Unit Awards may be or have been granted 

pursuant to the PRSU Plan including changes to the vesting provisions of the Unit Awards;  

• alters, extends or accelerates the terms of vesting applicable to any Unit Awards;  

• is an amendment to the PRSU Plan of a “housekeeping nature”;  

• is necessary for Unit Awards to qualify for favourable treatment under applicable tax laws;  

• is an amendment to the termination or early termination provisions of the PRSU Plan or 

any Unit Award, whether or not such Unit Award is held by an Insider, provided such 



 

D-11 

amendment does not entail an extension beyond the original expiry date of such Unit 

Award; or  

• is an amendment necessary to suspend or terminate the PRSU Plan. 

Shareholder approval will be required for the following types of amendments:  

• an amendment to increase the maximum number of Common Shares issuable under the 

PRSU Plan, other than pursuant to certain adjustment events described above;  

• an amendment that increases the limits previously imposed on non-employee director 

participation;  

• an amendment to the amendment provisions;  

• an amendment that would allow for the transfer or assignment of Unit Awards, other than 

for normal estate settlement purposes;  

• an amendment extending the term of a Unit Award beyond the original expiry date, except 

in the event of a black-out period as described above;  

• an amendment to change the class of eligible participants to the PRSU Plan which would 

have the potential of broadening or increasing participation by Insiders, including any 

amendment to remove or to exceed the insider participation limits as described above; and   

• an amendment required to be approved by security holders under applicable law or the 

rules, regulations and policies of the TSX.  

The amendment provision explicitly requires that Shareholder approval be sought for each of the 

amendments listed above. 

Clawback 

Unit Awards are subject to the Clawback Policy described below. 

Burn Rate 

The annual burn rate of Unit Awards granted under the PRSU Plan in respect of fiscal year 2023 was 1.51%. 

No Unit Awards were granted under the PRSU Plan during the 2022 or 2021 fiscal years.  

Non-Assignability 

All rights to receive Common Shares, or cash equivalents, pursuant to a Unit Award granted to a Service 

Provider may only be exercised by such Service Provider personally (except in the event of the death of the 

grantee of a Unit Award, in which case, Common Shares or cash may be delivered to the grantee’s estate 

or designated beneficiary).  

Clawback Policy  

On May 11, 2020, the Corporation adopted a clawback policy (the “Clawback Policy”) pursuant to which 

directors, named executive officers and other senior members of management (“Affected Individuals”) 
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may be required to reimburse the Corporation for incentive compensation (being Options, Unit Awards, 

bonuses and such other incentive compensation as may be approved from time to time) received by an 

Affected Individual in excess of the incentive compensation (“Excess Incentive Compensation”) that he 

or she would have otherwise received absent erroneous financial results or performance criteria which 

resulted from his or her gross negligence, fraud, theft or willful misconduct. Such a clawback may apply 

with or without a restatement of financial results.  

The Board has the authorisation to determine in its discretion, with consideration of the best interests of the 

Corporation, whether and through which methods it will take action to recoup any Excess Incentive 

Compensation. The Board is also authorised, acting reasonably and in good faith, to make a determination 

whether an Affected Individual has committed gross negligence, fraud, theft or willful misconduct, if no 

admission of such behavior is made. Such a determination is to be made following an internal investigation 

with the assistance of qualified, third-party financial and legal advisors.  

When recovering Excess Incentive Compensation, the Board is authorised to pursue all legal and other 

remedies available to it. The effect of any third-party fines, penalties or damages imposed on the Affected 

Individual in respect of the gross negligence, fraud, theft or willful misconduct leading to the Excess 

Incentive Compensation will be considered by the Board, and if the Board determines it to be appropriate, 

credit may be given to the Affected Individual for such amounts when the Board determines the amount of 

the Excess Incentive Compensation to be repaid to the Corporation.  

The Board believes the Clawback Policy will promote and maintain a culture of focused, diligent and 

responsible management and will discourage conduct detrimental to the growth of the Corporation.   

 

 




