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ANDEAN PRECIOUS METALS CORP. 

1055 West Georgia Street, P.O. Box 11117 
Vancouver, BC V6E 4N7 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 
NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the holders 
(“Shareholders”) of common shares (“Common Shares”) of Andean Precious Metals Corp. (the “Company”) will 
be held at Suite 4400, 181 Bay Street, Toronto, Ontario, on September 8, 2022 at 12:00 p.m. (Eastern Time) for the 
following purposes: 
 

1. to receive the consolidated financial statements of the Company together with the auditor’s report 
thereon for the years ended December 31, 2021 and 2020; 

 
2. to consider and, if deemed advisable, to pass an ordinary resolution to fix the number of members of the 

board of directors of the Company at six (6);  
 

3. to consider and, if deemed advisable, to pass an ordinary resolution electing the directors of the Company 
for the ensuing year;  

 
4. to appoint KPMG LLP, as the auditors of the Company for the ensuing year and to authorize the directors 

of the Company to fix their remuneration; 
 

5. to consider and, if deemed advisable, approve an ordinary resolution to approve a new omnibus long-
term incentive plan for the Corporation (the “Omnibus Plan”); 

 
6. to transact such other business as may properly be brought before the Meeting or any adjournment(s) or 

postponement(s) thereof. 
 
Management is not currently aware of any other matters that could come before the Meeting. 
 
An information circular (the “Information Circular”) accompanies this Notice together with a form of proxy 
(“Proxy”) and a financial statement request form. The Information Circular contains details of matters to be 
considered at the Meeting. The Shareholders may be asked to consider any permitted amendment to or variation 
of any matter identified in this Notice, and to transact such other business as may properly come before the 
Meeting or any adjournment thereof. 
 
Notice-and-Access Mailing 
 
The Corporation has elected to use the notice-and-access provisions in section 9.1.1 of National Instrument 51-102 
– Continuous Disclosure Obligations (“NI 51-102”) in the case of mailing to registered Shareholders, and section 
2.7.1 of National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer 
(“NI 54-101”) in the case of beneficial Shareholders (“Notice-and-Access Provisions”) for this Meeting. Notice-



(ii) 
 

and-Access Provisions are a set of rules developed by the Canadian Securities Administrators that allow a company 
to reduce the volume of materials to be physically mailed to shareholders by posting the management proxy 
circular and any additional annual meeting materials online. Shareholders will still receive this Notice of Meeting 
and the Proxy and may choose to receive a hard copy of the Information Circular. The Company will not use 
procedures known as ‘stratification’ in relation to the use of Notice-and-Access Provisions. Stratification occurs 
when a reporting issuer using the Notice-and-Access Provisions provides a paper copy of the Information Circular 
to some shareholders with a notice package. In relation to the Meeting, all Shareholders will receive the required 
documentation under the Notice-and-Access Provisions, which will not include a paper copy of the Information 
Circular. 
 
Copies of this Notice of Meeting and Information Circular, as well as the Proxy and the Company’s annual financial 
statements (together the “Proxy Materials”), are posted on the Company’s website at 
www.andeanpm.com/Investors and are SEDAR filed under the Company’s profile at www.sedar.com. Any 
Shareholder who wishes to receive a printed paper copy of the Information Circular may contact the 
Company at 1055 West Georgia Street, P.O. Box 11117, Vancouver, BC V6E 4N7, Tel: +1 (416) 572-2350 or by 
email at proxy@andeanpm.com. A Shareholder may also call +1 877-468-5853 (toll-free) to obtain additional 
information relating to the Notice-and-Access Provisions or to obtain a paper copy of the Information Circular, up 
to and including the date of the Meeting, including any adjournment of the Meeting. 

To allot reasonable time for a Shareholder to receive and review a paper copy of the Management Proxy Circular 
and submit their vote prior to 12:00 p.m. (Eastern Time) on September 6, 2022 (the “Proxy Deadline”), any 
Shareholder wishing to request a paper copy of the Information Circular as described above, should ensure such 
request is received by August 25, 2022. Under the Notice-and-Access Provisions, Proxy Materials must be available 
for viewing by Shareholders for up to one year from the date of posting and Shareholders may request a paper 
copy of the materials at any time during this period.  

The Information Circular contains important details of matters to be considered at the Meeting. Please review the 
Information Circular before voting. 

 

DATED at Toronto, Ontario, this 29th day of July, 2022. 

 
BY ORDER OF THE BOARD OF DIRECTORS 
 
 
Alberto Morales 
Executive Chairman 

http://www.andeanpm.com/Investors
http://www.sedar.com/

	NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
	Notice-and-Access Mailing

	INFORMATION CIRCULAR
	SOLICITATION OF PROXIES
	GENERAL PROXY INFORMATION
	Solicitation of Proxies
	Notice-and-Access
	Request Time Limit

	Appointment of Proxyholders
	Voting by Proxyholder
	Exercise of Discretion by Proxies
	Registered Shareholders
	Beneficial Shareholders
	Revocation of Proxies
	Voting by Proxy Generally
	Notice to Shareholders in the United States

	CURRENCY PRESENTATION
	INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
	VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
	ELECTION OF DIRECTORS
	Biographies of Director Nominees
	Penalties, Sanctions and Cease Trade Orders

	CORPORATE GOVERNANCE
	General
	Board of Directors
	Directorships
	Orientation and Continuing Education
	Ethical Business Conduct
	Nomination of Directors
	Compensation
	Other Board Committees
	Assessments

	STATEMENT OF EXECUTIVE COMPENSATION
	Director and Named Executive Officer Compensation
	Director and NEO compensation, excluding compensation securities
	Compensation Securities Granted to NEOs and Directors
	Exercise of Compensation Securities by NEOs and Directors
	Stock option plans and other incentive plans
	Stock options and other compensation securities
	Option Plan
	RSU Plan
	Omnibus Plan

	Employment, consulting and management agreements
	Simon Griffiths – President and CEO and Director and Former COO
	Jeffrey Chan – CFO
	Humberto Rada  – President, Bolivia
	Fraser Buchan – Former Director

	Oversight and description of director and named executive officer compensation
	Compensation Philosophy and Objectives
	Overview

	Pension disclosure

	SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN
	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	APPOINTMENT OF AUDITOR
	AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR
	The Audit Committee’s Charter
	Composition of the Audit Committee
	Relevant Education and Experience
	Audit Committee Oversight
	Reliance on Certain Exemptions
	Pre-Approval Policies and Procedures
	External Auditor Service Fees
	Exemption

	MANAGEMENT CONTRACTS
	PARTICULARS OF MATTERS TO BE ACTED UPON
	Receipt of Financial Statements
	Setting Number of Directors
	Election of Directors
	Appointment of Auditor
	Approval of Omnibus Plan

	ADDITIONAL INFORMATION
	OTHER MATTERS

	SCHEDULE “A”
	SCHEDULE “B”
	Section 1.1 Definitions.
	(a) unless the applicable Grant Agreement states otherwise, with respect to any employee or Consultant: (i) if the employee or consultant is a party to an Employment Agreement or service agreement with the Corporation or its Affiliates and such agreem...
	(b) with respect to any director, a determination by a majority of the disinterested Board members that the director has engaged in any of the following:
	(i) gross misconduct or neglect;
	(ii) willful conversion of corporate funds;
	(iii) false or fraudulent misrepresentation inducing the director's appointment; or
	(iv) repeated failure to participate in Board meetings on a regular basis despite having received proper notice of the meetings in advance; and

	(c) the Board, in its sole and absolute discretion, shall determine the effect of all matters and questions relating to whether a Participant has been discharged for Cause;
	(a) a consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving the Corporation or any of its Affiliates and another corporation or entity, as a result of which the holders of Shares prior to the completion of t...
	(b) the sale, lease, exchange or other disposition, in a single transaction or a series of related transactions, of assets, rights or property of the Corporation and/or any of its subsidiaries which have an aggregate book value greater than 50% of the...
	(c) a resolution is adopted to wind up, dissolve or liquidate the Corporation;
	(d) any person, entity or group of persons or entities acting jointly or in concert, other than an Insider (an "Acquiror") acquires, or acquires control (including, without limitation, the right to vote or direct the voting of) of voting securities of...
	(e) as a result of or in connection with
	(i) a contested election of directors; or
	(ii) consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving the Corporation or any of its Affiliates and another corporation or entity,

	the nominees named in the most recent management information circular of the Corporation for election to the Board shall not constitute a majority of the Board;
	(a) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Corporation or to an Affiliate of the Corporation, other than services provided in relation to a Distribution;
	(b) provides the services under a written contract between the Corporation or an Affiliate and the individual or the Legal Person, as the case may be;
	(c) in the reasonable opinion of the Corporation, spends or will spend a significant amount of time and attention on the affairs and business of the Corporation or an Affiliate of the Corporation; and
	(d) has a relationship with the Corporation or an Affiliate of the Corporation that enables the individual to be knowledgeable about the business and affairs of the Corporation.
	(a) for all of the Outstanding Shares of any one or more classes of shares in the capital of the Corporation; or
	(b) for all of the Outstanding shares of any one or more classes of shares in the capital of the Corporation other than:
	(i) those shares in the capital of the Corporation which are then owned by the offeror under such Take-over Bid; and/or
	(ii) those shares in the capital of the Corporation which the offeror under such Take-over Bid then otherwise has, directly or indirectly, the right to acquire;



	Section 2.1 Purpose of the Plan.
	(a) to increase the interest in the Corporation's welfare of those Eligible Participants, who share responsibility for the management, growth and protection of the business of the Corporation or an Affiliate;
	(b) to provide an incentive to such Eligible Participants to continue their services for the Corporation or an Affiliate and to encourage such Eligible Participants whose skills, performance and loyalty to the objectives and interests of the Corporati...
	(c) to reward the Participants for their performance of services while working for the Corporation or an Affiliate; and
	(d) to provide a means through which the Corporation or an Affiliate may attract and retain able Persons to enter its employment.

	Section 2.2 Implementation and Administration of the Plan.
	Section 2.3 Eligible Participants.
	Section 2.4 Shares Subject to the Plan.
	Section 2.5 Participation Limits
	Section 2.6 Additional TSXV Limits
	Section 2.7 Granting of Awards.
	Section 3.1 Nature of Options.
	Section 3.2 Option Awards.
	Section 3.3 Option Price.
	(1) If the Shares are listed on the TSXV;
	(a) then the exercise price shall not be less than the minimum prevailing price permitted by TSXV Policies;
	(b) if the exercise price of any Option granted is based on the Discounted Market Price rather than the Market Price, all such Options and any Optioned Shares issuable upon the exercise thereof will be subject to a four-month hold period, as required ...
	(c) if an Option is granted within 90 days of a Distribution by a prospectus, the exercise price shall not be less than the price that is the greater of the minimum prevailing price permitted by TSXV Policies and the per Share price paid by the public...

	Section 3.4 Option Term.
	Section 3.5 Exercise of Options.
	Section 3.6 Method of Exercise and Payment of Purchase Price.
	(a) deliver to the Participant (or to the liquidator, executor or administrator, as the case may be, of the estate of the Participant) a certificate in the name of the Participant representing in the aggregate such number of Shares as the Participant ...
	(b) in the case of Shares issued in uncertificated form, cause the issuance of the aggregate number of Shares as are issuable to the Participant (or to the liquidator, executor or administrator, as the case may be, of the estate of the Participant) in...

	Section 3.7 Option Agreements.
	Section 4.1 Nature of RSUs.
	Section 4.2 RSU Awards.
	Section 4.3 Restriction Period.
	Section 4.4 Performance Criteria and Performance Period.
	Section 4.5 RSU Vesting Determination Date.
	Section 4.6 Settlement of RSUs .
	(a) in the case of settlement of RSUs for their Cash Equivalent, delivery of a cheque to the Participant representing the Cash Equivalent;
	(b) in the case of settlement of RSUs for Shares, delivery of a share certificate to the Participant or the entry of the Participant's name on the share register for the Shares (or in the case of Shares issued in uncertificated form, cause the issuanc...
	(c) in the case of settlement of the RSUs for a combination of Shares and the Cash Equivalent, a combination of (a) and (b) above.

	Section 4.7 Determination of Amounts.
	Section 4.8 RSU Agreements.
	(a) a cash payment equal to the number of DSUs credited to the Participant's Account as of the Termination Date multiplied by the Market Value on the Termination Date, net of any applicable withholding taxes; or
	(b) Shares purchased on the Participant's behalf on the open market by a Broker; or
	(c) a percentage of the DSUs paid out in cash and the remaining percentage of the DSUs paid out as Shares on the Participant's behalf on the open market by a Broker.

	Section 6.1 General Conditions Applicable to Awards.
	Section 6.2 Termination of Employee, Director or Consultant
	(a) each Award held by the Participant that has not vested as of the Termination Date is immediately forfeited and cancelled as of the Termination Date; and
	(b) all Awards held by the Participant that have vested as of the Termination Date shall: (i) in the case of an RSU, be settled in accordance with Article 4; (ii) in the case of a DSU, be settled in accordance with Article 5; and (iii) in the case of ...
	(a) the date that the Corporation or an Affiliate of the Corporation, as the case may be, provides the Participant with written notification that the Participant's employment or services are terminated in the circumstances contemplated by this Section...
	(b) the date of the death or Disability of the Participant; and

	Section 7.1 Adjustment to Shares Subject to Outstanding Awards.
	(4) No adjustment or substitution provided for in this Section 6.1 shall require the Corporation to issue a fractional Share in respect of any Award, and the total adjustment with respect to each Award shall be limited accordingly.

	Section 7.2 Acceleration of Term and Vesting.
	(a) the Corporation shall enter into an agreement providing for a Change of Control;
	(b) the Board adopts a resolution to the effect that a Change of Control has occurred or is imminent; or
	(c) a Take-over Bid shall be made;
	(a) if such Participant so elects to exercise such Participant's option;
	(b) if such Participant has not elected to exercise such Participant's option and subscribe for Shares in accordance with this Section; or
	(c) if such Participant has exercised such Participant's option but, following such exercise, such Participant has not paid for the Shares which such Participant has elected to subscribe for;

	Section 7.3 Amendment or Discontinuance of the Plan.
	(a) not adversely alter or impair any Award previously granted except as permitted by the provisions of Article 7 hereof;
	(b) be subject to any regulatory approvals including, where required, the approval of the TSXV; and
	(c) be subject to shareholder approval, where required by law or the requirements of the TSXV, provided that shareholder approval shall not be required for the following amendments and the Board may make any changes which may include but are not limit...
	(i) amendments of a "housekeeping" or clerical nature that, among others, clarify, correct or rectify any ambiguity, defective provisions, error or omission in the Plan;
	(ii) changes that alter, extend or accelerate the terms of vesting or settlement applicable to any Award provided that for Options it does not entail an extension beyond the original Expiry Date;
	(iii) a change or amendments required by the TSXV; and
	(iv) amendments to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any agreement in respect of an Award and to make all other determinations and take such other action with respect to the Plan or any agreement in ...

	(a) any change to the maximum number of Shares issuable from treasury under the Plan, except such increase in the event of an adjustment pursuant to Article 7;
	(b) any amendment which reduces the exercise price of any Award granted to an Insider, as applicable, after such Awards have been granted or any cancellation of an Award granted to an Insider and the substitution of that Award by a new Award with a re...
	(c) any amendment which extends the expiry date of any Award granted to an Insider, or the Restriction Period of any RSU granted to an Insider beyond the original expiry date, except in case of an extension due to a Black- Out Period;
	(d) amend the limitations on the maximum number of Shares reserved or issued to Insiders under of Section 2.4 or Section 2.5;
	(e) any amendment which would permit a change to the Eligible Participants, including a change which would have the potential of broadening or increasing participation by Insiders; or
	(f) any amendment to the amendment provisions of the Plan.

	Section 8.1 Use of an Administrative Agent and Trustee.
	Section 8.2 Tax Withholding.
	Section 8.3 Reorganization of the Corporation.
	Section 8.4 Personal Information.
	Section 8.5 Governing Laws.
	Section 8.6 Severability.
	(a) all payments to be made upon or as a result of a U.S. Participant's Termination Date shall only be made upon or as a result of a Separation from Service;
	(b) if on the date of the U.S. Participant's Separation from Service the Corporation's Shares (or shares of any other Corporation that is required to be aggregated with the Corporation in accordance with the requirements of Code Section 409A) is publi...
	(c) to the extend a Change of Control is a payment event, then such Change of Control must also be a "change of control event" under Code Section 409A.
	The Grant Agreement to any U.S. Participant may contain additional changes or restrictions as necessary to comply with applicable laws, including Code Section 409A.  If any provision of the Plan or any Grant Agreement contravenes Code Section 409A or ...




