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These materials are important and require your immediate attention.  They require shareholders of Kazax Minerals Inc. to 
make important decisions.  If you are in doubt as to how to make such decisions, please contact your professional advisors.  
If you have any questions or require more information with regard to the procedures for voting or completing your 
transmitted documentation, please contact Mohamad Chafic, the company’s Chief Executive Officer and President, at 
604 369 6330 or mchafic@maxsteel.ae. 
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July 26, 2016 

Dear Shareholders, 
It is my pleasure to extend to you, on behalf of the board of directors of Kazax Minerals Inc. (“KZX”), an invitation 

to attend the annual general and special meeting (the “Meeting”) of the holders of common shares of KZX (“KZX 
Shareholders”) to be held at 29th Floor, 595 Burrard Street, Vancouver, British Columbia on Thursday, September 8, 2016 
at 10:00 a.m. (Vancouver time).  

On July 22, 2016, we entered into an arrangement agreement (the “Arrangement Agreement”) with 1069411 B.C. 
Ltd. (“Newco”) (a private company controlled by Safin Element GmbH, Moshtagh Moshtaghi and Riad Al Sadek (the 
majority shareholders of KZX) and others) whereby, subject to the terms and conditions of the Arrangement Agreement, 
Newco will acquire all of the issued and outstanding common shares (the “KZX Shares”) in the capital of KZX that it does 
not already control, pursuant to a plan of arrangement (the “Arrangement”), thereby effectively taking KZX private.  
Assuming the Arrangement becomes effective, KZX Shareholders will receive $0.01 for each KZX Share held (the “Share 
Purchase Price”).  At the Meeting, KZX Shareholders will be asked to approve the Arrangement.  

The independent members of the board of directors of KZX (the “KZX Board”) have determined that the 
Arrangement is fair to the KZX Shareholders from a financial point of view and is in the best interests of KZX.  
Accordingly, the KZX Board unanimously approved the Arrangement and recommends that KZX Shareholders vote 
their KZX Shares in favour of the Arrangement.  In making its recommendation, the KZX Board considered a 
number of factors as described in this Information Circular under the heading “The Arrangement – Recommendation 
of the KZX Board” and “The Arrangement - Reasons for Arrangement”. 

To be effective, the special resolution approving the Arrangement must be approved by a special majority of KZX 
Shareholders, being not less than two-thirds of the votes cast at the Meeting in person or by proxy by KZX Shareholders.  

The accompanying Information Circular contains a detailed description of the Arrangement and other information 
relating to KZX and Newco.  We urge you to consider carefully all of the information in this Information Circular.  If you 
require assistance, please consult your financial, legal or other professional advisor.  If you have any questions or require 
more information with regard to the procedures for voting or completing your transmittal documentation, please contact 
Mohamad Chafic, KZX’s President, at 604-369-6330 or by email at mchafic@maxsteel.ae.  

If you are unable to be present at the Meeting in person, we encourage you to vote by completing the enclosed form 
of proxy.  Voting by proxy will not prevent you, as a registered KZX Shareholder, from voting in person if you attend the 
Meeting but will ensure that your vote will be counted if you are unable to attend.  If you are a non-registered holder of KZX 
Shares and have received these materials through your broker or through another intermediary, please complete and return 
the proxy or other authorization provided to you by your broker or by such other intermediary in accordance with the 
instructions provided with the proxy.  Failure to do so may result in your common shares not being eligible to be voted at the 
Meeting.  This is an important matter affecting the future of KZX and your vote is important regardless of the number of 
KZX Shares that you own. 

To be eligible for voting at the Meeting, the form of proxy must be returned to or deposited with KZX’s transfer 
agent, Computershare Investor Services Inc., to 9th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, by fax to 
416-263-9524 or over the Internet at www.computershare.com/ca/proxy not later than 10:00 a.m. (Pacific time) on 
September 6, 2016, or if the Meeting is adjourned or postponed, at least 48 business hours (where “business hours” means 
hours on days other than a Saturday, Sunday or any other holiday in British Columbia) before the time on the date to which 
the Meeting is adjourned or postponed. 
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If the KZX Shareholders approve the Arrangement and all of the conditions to the Arrangement are satisfied or, 
where permitted, waived, it is anticipated that the Arrangement will be completed on or about September 22, 2016. 

On behalf of KZX, we would like to thank all our shareholders for their ongoing support as we prepare to take part 
in this important event for KZX. 
Yours truly, 
KAZAX MINERALS INC. 

Mohamad Chafic 
Mohamad Chafic 
Chief Executive Officer, President & Director 
 



- 4 - 

  

  
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

 
NOTICE IS HEREBY GIVEN that the 2016 annual general and special meeting (the “Meeting”) of the holders of common 
shares (the “Shareholders”) of Kazax Minerals Inc. (the “Company”) will be held at 29th Floor, 595 Burrard Street, 
Vancouver, British Columbia on Thursday, September 8, 2016, at 10:00 a.m. (Pacific time), for the following purposes: 
1. to receive the audited consolidated financial statements of the Company for the financial years ended December 31, 

2014 and December 31, 2015, together with the auditors’ report on those financial statements; 
2. to elect directors of the Company for the ensuing year;   
3. to ratify the appointment of Grant Thornton LLP, Chartered Professional Accountants, as the auditors of the 

Company for the previous fiscal year December 31, 2015 at the remuneration fixed by the board of directors of the 
Company; 

4. to appoint Grant Thornton LLP, Chartered Professional Accountants, as the auditors of the Company for the 
financial year ending December 31, 2016, and to authorize the directors to fix the remuneration to be paid to the 
auditors; 

5. to consider, pursuant to an interim order of the Supreme Court of British Columbia dated August 4, 2016, as the 
same may be amended, and, if deemed advisable to pass, with or without variation, a special resolution (the 
“Arrangement Resolution”), the full text of which is set forth in Schedule A to the accompanying management 
information circular, to approve an arrangement under section 288 of the Business Corporations Act (British 
Columbia) (“BCBCA”), pursuant to which 1069411 B.C. Ltd. (“Newco”) will acquire all of the issued and 
outstanding common shares of the Company that it does not already own, for cash consideration, all as more 
particularly described in the information circular; and 

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

Accompanying this Notice is an Information Circular dated July 26, 2016, a form of proxy or voting instruction form and a 
reply card for use by shareholders who wish to receive the Company’s interim and/or annual financial statements.  The 
accompanying Information Circular provides information relating to the matters to be addressed at the Meeting and is 
incorporated into this Notice. 
To be effective, the Arrangement Resolution must be approved by not less than two-thirds of the votes cast by Shareholders 
present in person or represented by proxy at the Meeting. 
The directors of the Company have fixed the close of business on July 26, 2016 as the record date (the “Record Date”) for 
the determination of the Shareholders entitled to receive notice of, and to vote at, the Meeting. 
Shareholders are entitled to vote at the Meeting either in person or by proxy, as described in the information circular under 
the heading “General Proxy Information”.  Only Shareholders whose names have been entered in the register of Shareholders 
(the “Registered Shareholders”) as of the close of business on the Record Date, or the persons they appoint as their proxies, 
are entitled to receive notice of, attend and vote at the Meeting.  For information with respect to shareholders who own their 
common shares beneficially through an intermediary, see “General Proxy Information – Beneficial Shareholders” in the 
accompanying information circular. 
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Whether or not you are able to attend the Meeting in person, you are encouraged to provide voting instructions on the 
enclosed form of proxy or on the voting instruction form provided to you by your broker, investment dealer or other 
intermediary as soon as possible.  To be included at the Meeting, your voting instructions must be received by 10:00 a.m. 
(Pacific time) on September 6, 2016 (or on the second to last Business Day prior to any reconvened Meeting in the event of 
an adjournment of the Meeting).  
Registered Shareholders who are unable to attend the meeting in person are requested to complete, sign and date the enclosed 
form of proxy and mail it or deposit it with the Company’s transfer agent, Computershare Investor Services Inc., at to 9th 
Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, deliver it by fax to 416.263.9524 or over the Internet at 
www.computershare.com/ca/proxy.  
If you are a Beneficial Shareholder (as defined in the information circular), please note that any voting instruction form 
provided to you by your broker, investment dealer or other intermediary may require that you submit the voting instruction 
form at an earlier time in accordance with the instructions therein.  
The Company reserves the right to accept late proxies and to waive the proxy cut-off, with or without notice, but is under no 
obligation to accept or reject any particular late proxy.  If you received a voting instruction form, you hold your common 
shares through a broker, investment dealer or other intermediary and must provide your instructions as specified in the voting 
instruction form in sufficient time for the broker, investment dealer or other intermediary to act on them prior to the proxy 
deadline. 
Registered Shareholders have the right to dissent with respect to the Arrangement Resolution and, if the Arrangement 
Resolution becomes effective, to be paid the fair value of their common shares in accordance with the provisions of sections 
242 to 247 of the BCBCA as modified by the Plan of Arrangement and the Interim Order, as described in the accompanying 
information circular under the heading “The Arrangement – Dissent Rights”.  Failure to strictly comply with the requirements 
with respect to the dissent rights set forth in the BCBCA may result in the loss of any right to dissent.  Persons who are 
beneficial owners of common shares registered in the name of a broker, custodian, nominee or other intermediary and who 
wish to dissent must make arrangements for the common shares beneficially owned by them to be registered in their name 
prior to the time the written objection to the Arrangement Resolution is required to be received by the Company, or 
alternatively, make arrangements for the registered holder of their common shares to dissent on their behalf.  
ON BEHALF OF THE BOARD OF DIRECTORS 

Mohamad Chafic 
Mohamad Chafic 
Chief Executive Officer, President & Director 
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INFORMATION CIRCULAR 

as at July 26, 2016 
This information circular (the “Information Circular”) is furnished in connection with the solicitation of proxies by 
management of Kazax Minerals Inc. (“KZX” or the “Company”) for use at the 2016 annual general and special 
meeting of Shareholders (the “Meeting”) to be held at 10:00 a.m. (Vancouver time), on Thursday, September 8, 2016, 
at 29th Floor, 595 Burrard Street, Vancouver, British Columbia, for the purposes set forth in the accompanying 
Notice of Meeting. 
This Information Circular contains defined terms.  For a list of certain defined terms used herein, see “Glossary of Defined 
Terms” on page 11. 
Forward-Looking Statements 
Certain statements contained in this Information Circular are forward-looking statements, including, but not limited to, those 
relating to the proposed Arrangement, the timing of the various approvals for the proposed Arrangement, the timing of the 
closing of the proposed Arrangement, information concerning KZX and Newco after giving effect to the Arrangement, and 
other statements that are not historical facts.  These statements are based upon certain factors, assumptions and analyses that 
were applied in drawing a conclusion or making a forecast or projection, including KZX’s experience and perceptions of 
historical trends, current conditions and expected future developments, as well as other factors that are believed to be 
reasonable in the circumstances.  
Forward-looking statements are provided for the purpose of presenting information about management’s current expectations 
and plans relating to the future and readers are cautioned that such statements may not be appropriate for other purposes. 
These statements may include, without limitation, statements regarding the operations, business, financial condition, expected 
financial results, performance, prospects, opportunities, priorities, targets, goals, ongoing objectives, milestones, strategies 
and outlook of KZX or Newco after giving effect to the Arrangement, including but not limited to those statements under the 
headings “The Arrangement – Reasons for Arrangement”, and “The Arrangement – Risk Factors”.  Forward-looking 
statements include statements that are predictive in nature, depend upon or refer to future events or conditions, or include 
words such as “pro forma”, “expects”, “anticipates”, “plans”, “believes”, “estimates”, “intends”, “targets”, “projects”, 
“forecasts”, “seeks”, “likely” or negative versions thereof and other similar expressions, or future or conditional verbs such as 
“may”, “will”, “should”, “would” and “could”.  Examples of the assumptions underlying the forward-looking statements 
contained herein include, but are not limited to those related to the all necessary consents and approvals (including without 
limitation, shareholder, court and regulatory) for the Arrangement. 
By its nature, forward looking statements are subject to risks and uncertainties, and there are a variety of material factors, 
many of which are beyond the control of KZX or Newco after giving effect to the Arrangement, that may cause actual 
outcomes to differ materially from those discussed in the forward-looking statements.  These factors include, but are not 
limited to: receipt of all necessary consents and approvals, actual results of exploration activities; changes in the estimation or 
realization of mineral reserves and resources; capital expenditures; costs and timing of the development of new deposits; 
costs associated with environmental liabilities; requirements for additional capital; future prices of metals and minerals; 
possible variations in grades of mineralization or recovery rates; failure of plant, equipment or processes to operate as 
anticipated; accidents, labour disputes and other risks of the mining industry; delays in obtaining governmental approvals, 
permits or financing or in the completion of development or construction activities; title disputes; claims limitations on 
insurance coverage; risks related to the integration of acquisitions; fluctuations in the spot and forward price of iron ore; 
fluctuations in certain variable costs (such as diesel fuel and electricity); changes in national and local government 
legislation, taxation, controls, regulations and political or economic developments in Kazakhstan or other countries in which 
Newco after giving effect to the Arrangement may carry on business in the future; the speculative nature of mineral 
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exploration and development; and management’s success in anticipating and managing the foregoing factors, as well as the 
risks described under “Risk Factors”. 
These risk factors are not intended to represent a complete list of the risk factors that could affect KZX or Newco after giving 
effect to the Arrangement.  Although KZX has attempted to identify in this Information Circular important factors that could 
cause actual actions, events or results to differ materially from those described in the forward looking statements included 
herein, there may be other factors that cause actions, events or results not to be as anticipated, estimated or intended, and 
there can be no assurance that the forward-looking statements in this Information Circular will prove to be accurate.  
Accordingly, readers should not place undue reliance on forward-looking statements in this Information Circular.  All of the 
forward-looking statements made in this Information Circular are qualified by these cautionary statements.  
These forward-looking statements are made as of the date of this Information Circular and, other than as specifically required 
by law, KZX does not assume any obligation to update or revise any forward-looking statement to reflect events or 
circumstances after the date on which such statement is made, or to reflect the occurrence of unanticipated events, whether as 
a result of new information, future events or results, or otherwise. 
Financial Information and Accounting Principles 
All financial statements and financial data derived therefrom included in this Information Circular have been prepared using 
International Financial Reporting Standards (“IFRS”). 
Information Contained in this Information Circular 
The information contained in this Information Circular is given as at July 26, 2016, except where otherwise noted.  No person 
has been authorized to give any information or to make any representation in connection with the Arrangement and other 
matters described herein other than those contained in this Information Circular and, if given or made, any such information 
or representation should be considered not to have been authorized by the Company or Newco. 
This Information Circular does not constitute the solicitation of an offer to purchase, or the making of an offer to sell, any 
securities or the solicitation of a proxy by any person in any jurisdiction in which such solicitation or offer is not authorized 
or in which the person making such solicitation or offer is not qualified to do so or to any person to whom it is unlawful to 
make such solicitation or offer.  
Information contained in this Information Circular should not be construed as legal, tax or financial advice and KZX 
Shareholders are urged to consult their own professional advisors in connection therewith. 
Descriptions in this Information Circular of the terms of the Arrangement Agreement and the Plan of Arrangement are 
summaries of the terms of those documents.  Shareholders should refer to the full text of each of the Arrangement Agreement 
and the Plan of Arrangement for complete details of those documents.  The full text of the Arrangement Agreement may be 
viewed on SEDAR at www.sedar.com.  The Plan of Arrangement is appended hereto as Schedule B. 
Information Pertaining to Newco 
Certain information in this Information Circular pertaining to Newco has been furnished by Newco.  Although KZX does not 
have any knowledge that would indicate that such information is untrue or incomplete, neither KZX nor any of its directors 
or officers in their capacity as directors or officers of KZX assumes any responsibility for the accuracy or completeness of 
such information including any of Newco’s financial statements, or for the failure by Newco to disclose events or 
information that may affect the completeness or accuracy of such information. 
Information for Shareholders in the United States  
The solicitation of proxies for the Meeting and the transactions contemplated in this Information Circular are not subject to 
the requirements of Section 14(a) of the 1934 Act. Accordingly, the solicitations of proxies and transactions contemplated in 
this Information Circular are made in the United States for securities of a Canadian issuer in accordance with Canadian 
corporate and securities laws, and this Information Circular has been prepared solely in accordance with disclosure 
requirements applicable in Canada. Shareholders should be aware that such Canadian corporate and securities laws and 
disclosure requirements are different from those of the United States applicable to registration statements under the 1933 Act 
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and proxy statements under the 1934 Act. Specifically, information concerning the operations of KZX contained herein has 
been prepared in accordance with Canadian disclosure standards, which are not comparable in all respects to United States 
disclosure standards.  
The enforcement by Shareholders of civil liabilities under U.S. Securities Laws may be affected adversely by the fact that the 
Purchaser and KZX are incorporated under the laws of the Province of British Columbia, Canada, a jurisdiction other than 
the United States, that some or all of their officers and directors are residents of countries other than the United States, that 
some or all of the experts named in this Information Circular are residents of countries other than the United States, and that 
all or substantial portions of the assets of the Purchaser, KZX and such Persons are or will be located outside the United 
States.  You may not be able to sue a corporation organized under the BCBCA or its officers or directors or the named 
experts in a Canadian court for violations of U.S. Securities Laws and it may be difficult to compel the foregoing Persons to 
subject themselves to a judgment by a United States court and you should not assume that the courts of Canada would 
enforce judgments of United States courts predicated upon civil liabilities under the U.S. Securities Laws or would enforce, 
in original actions, liabilities predicated upon civil liabilities under the U.S. Securities Laws.  
Shareholders should be aware that the Arrangement may have material tax consequences in the United States, 
including, without limitation, the possibility that the Arrangement is a taxable transaction, in whole or in part, for 
United States federal income tax purposes.  This Information Circular does not contain a description of the United 
States tax consequences of the Arrangement.  Shareholders are advised to consult their own tax advisors to determine 
the particular tax consequences to them of the Arrangement.  
Additionally, no broker, dealer, salesperson or other person has been authorized to give any information or make any 
representation other than those contained in this Information Circular and, if given or made, such information or 
representation must not be relied upon as having being authorized by the Purchaser or KZX.  
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GLOSSARY OF DEFINED TERMS 
The following terms used in this Information Circular have the meanings set forth below: 
“1934 Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations 
promulgated thereunder; 
“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement, any offer, proposal 
or inquiry (written or oral) from any Person or group of Persons other than Newco (or any Affiliate of Newco or any Person 
acting in concert with Newco or any Affiliate of Newco) after the date of the Arrangement Agreement relating to (i) any sale 
or disposition (or any lease, long-term supply agreement or other arrangement having the same economic effect as a sale), 
direct or indirect, of assets representing 20% or more of the consolidated assets or contributing 20% or more of the 
consolidated revenue of KZX and its Subsidiaries or of 20% or more of the voting or equity securities of KZX (or rights or 
interests in such voting or equity securities), (ii) any take-over bid, exchange offer or other transaction that, if consummated, 
would result in such Person or group of Persons beneficially owning 20% or more of any class of voting or equity securities 
of KZX, (iii) any plan of arrangement, merger, amalgamation, consolidation, share exchange, business combination, 
reorganization, recapitalization, liquidation, dissolution or winding up involving KZX or any of its Subsidiaries, or (iv) any 
other similar transaction or series of transactions involving KZX.   
“Affiliate” has the meaning specified in NI 45-106. 
“Arrangement” means the arrangement involving Newco and KZX under Part 9, Division 5 of the BCBCA, on the terms 
and conditions set forth in the Plan of Arrangement, subject to any amendments or supplement thereto made in accordance 
with the Arrangement Agreement and the provisions of the Plan of Arrangement or made at the direction of the Court in the 
Final Order. 
“Arrangement Agreement” means the arrangement agreement dated July 22, 2016 between the Company and Newco, 
together with the schedules attached thereto, as amended or supplemented from time to time.  
“Arrangement Resolution” means the special resolution of the KZX Shareholders, approving the Arrangement to be 
considered at the Meeting, substantially in the form and content of Schedule A to this Information Circular; 
“BCBCA” means the Business Corporations Act (British Columbia). 
“Beneficial Shareholders” means KZX Shareholders whose names do not appear in the records of the Company and whose 
KZX Shares are held in the name of an Intermediary. 
“Board” or “Board of Directors” means the board of directors of the Company.  
“Business Day” means a day, other than a Saturday, Sunday or a statutory or civic holiday in the City of Vancouver, British 
Columbia.  
“Canadian Securities Authorities” means the securities regulatory authorities in each of the other Provinces and Territories 
of Canada as applicable. 
“Canadian Securities Laws” means the Securities Act and the equivalent legislation in the other provinces where the 
Company is a reporting issuer, as amended from time to time, the rules, regulations and forms made or promulgated under 
any such statutes, and the published policies, bulletins and notices of the regulatory authorities administering such statutes. 
“CEO” means chief executive officer.  
“CFO” means chief financial officer.  
“Control Group” means that group of existing KZX Shareholders who have formed Newco for the purpose of effecting the 
Plan of Arrangement. 
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“Court” means the Supreme Court of British Columbia. 
“CRA” means the Canada Revenue Agency.  
“Dissent Procedures” has the meaning ascribed thereto in “The Arrangement – Dissent Rights”. 
“Dissent Rights” means the right of dissent and appraisal which may be exercised by holders of KZX Shares in connection 
with the Arrangement in accordance with the Dissent Procedures. 
“Dissenting Shareholder” means a Registered Shareholder who has duly exercised a Dissent Right and who is ultimately 
entitled to be paid the fair value of the KZX Shares held by such Registered Shareholder, as is determined in accordance with 
the Plan of Arrangement.  
“Dissenting Shares” has the meaning ascribed thereto in “The Arrangement – Dissent Rights”. 
“Effective Date” means the effective date of the Arrangement, being the third Business Day after the date upon which all 
conditions precedent (excluding conditions that, by their terms, cannot be satisfied until the Effective Date) to the completion 
of the Arrangement as set out in Article 6 of the Arrangement Agreement have been satisfied or waived in accordance with 
the Arrangement Agreement, or such other date as may be agreed to by Newco and KZX. 
“Effective Time” means the time on the Effective Date specified by the parties under the Plan of Arrangement.  
“Exchange Agent” or “Computershare” means Computershare Investor Services Inc., the Company’s transfer agent.  
“Final Order” means the final order of the Court, after a hearing upon the fairness of the terms and conditions of the 
Arrangement, approving the Arrangement, in a form acceptable to KZX and Newco, each acting reasonably, as such order 
may be amended by the Court (with the consent of KZX and Newco, each acting reasonably) at any time prior to the 
Effective Date or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended on appeal. 
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state, regional, municipal, 
local or other government, governmental or public department, central bank, court, tribunal, arbitral body, commission, 
board, bureau, ministry, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority of any of the above, 
(iii) any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for the 
account of any of the foregoing, or (iv) any stock exchange. 
“IFRS” means International Financial Reporting Standards, the generally accepted accounting principles as set out in the 
Canadian Institute of Chartered Accountants Handbook for public entities, as is published and in effect at the relevant time, 
applied on a consistent basis. 
“Information Circular” means this information circular of KZX dated July 26, 2016. 
“Interim Order” means the interim order of the Court, providing for, among other things, the calling and holding of the 
Meeting, as the same may be amended by the Court, and attached hereto as Schedule E. 
“Intermediary” has the meaning ascribed thereto in “General Proxy Information – Beneficial Shareholders”.  
“KZX” or “Company” means Kazax Minerals Inc. 
“KZX Shareholders” or “Shareholders” means collectively the registered or beneficial holders of the KZX Shares.  
“KZX Shares” means common shares in the capital of the Company.  
“LOI” or “Letter of Intent” means that letter of intent between KZX and Newco dated May 25, 2016 wherein the general 
terms and conditions of the Arrangement were initially documented. 
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“Material Adverse Effect” when used in connection with an entity means any change, event, occurrence, effect, statements 
of facts or circumstance that, either individually or in the aggregate, is or could reasonably be expected to be material and 
adverse to the business, financial condition, or results of operations of Newco or KZX and their Subsidiaries taken as a 
whole, other than changes, events, occurrences, effects, statements of facts or circumstances that arise from or in connection 
with:  

(a) general political, economic, financial, currency exchange, securities, capital or credit market conditions; 
(b) any act of terrorism, war (whether or not declared), armed hostilities, riots, insurrection, civil disorder, military 

conflicts or other armed conflict; 
(c) a change in the market trading price of KZX’s Shares arising from the public announcement of the execution of 

the Arrangement Agreement;  
(d) any change or proposed change in IFRS or accounting rules or the interpretation thereof applicable to the 

industries or markets in which Newco or KZX or any of their subsidiaries operate; 
(e) any action taken by Newco or KZX in accordance with the Arrangement Agreement or with the prior written 

consent of the other party; and 
(f) any change affecting the industries or markets in which Newco or KZX or any of their Subsidiaries operate, 

provided, however, that with respect to clauses (a), (b), (d) and (f), such matters do not have a materially disproportionate 
effect on Newco or KZX or its Subsidiaries, taken as a whole, relative to companies of similar size operating in the mining 
industry, and provided further, however, that references in certain sections of the Arrangement Agreement to dollar amounts 
are not intended to be, and shall be deemed not to be, illustrative or interpretative for the purpose of determining whether a 
“Material Adverse Effect” has occurred. 
“Meeting” means the annual general and special meeting of Shareholders, including any adjournment or postponement 
thereof in accordance with the terms of the Arrangement Agreement, to be called and held in accordance with the Interim 
Order to consider the Arrangement Resolution and for any other purpose as may be set out in this Information Circular. 
“Meeting Materials” has the meaning ascribed thereto in “General Proxy Information – Beneficial Shareholders”. 
“Newco” means 1069411 B.C. Ltd. 
“Newco Board” means the board of directors of Newco. 
“Newco Shareholders” means the registered and beneficial holders of the Newco Shares.   
“Newco Shares” means common shares in the capital of Newco. 
“NI 45-106” means National Instrument 45-106 – Prospectus and Registration Exemptions. 
“NI 54-101” means National Instrument 54-101 – Communications with Beneficial Owners of Securities of a Reporting 
Issuer.  
“Outside Date” means September 30, 2016 or such later date as may be agreed to in writing by the Newco and KZX for 
closing of the Arrangement.  
“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee, executor, 
administrator, legal representative, government (including Governmental Entity), syndicate or other entity, whether or not 
having legal status. 
“Plan of Arrangement” means the plan of arrangement in the form and content of Schedule B attached to this Information 
Circular, subject to any amendments or variations to such plan made in accordance with the Arrangement Agreement or made 
at the direction of the Court in the Final Order with the prior written consent of KZX and Newco, each acting reasonably.  
“Proxy” has the meaning ascribed thereto in “General Proxy Information – Appointment of Proxies”.  



- 14 - 

  

“Record Date” means July 26, 2016.  
“Registered Shareholder” means a registered holder of KZX Shares as recorded in the central securities register of the 
Company maintained by Computershare.  
“Regulation S” means Regulation S promulgated under the U.S. Securities Act.  
“SEC” means the United States Securities and Exchange Commission.  
“Securities Act” means the Securities Act (British Columbia), as amended. 
“Share Purchase Price” means the cash consideration to be received by the KZX Shareholders pursuant to the Plan of 
Arrangement as consideration for their KZX Shares. 
“Shareholders” means the holders of KZX Shares.  
“Subsidiary” means, with respect to a specified company, is any company of which the specified company (i) is entitled to 
elect a majority of the board of directors thereof (whether or not shares of any other class shall or might be entitled to vote 
upon the happening of any event or contingency), (ii) is owned directly or indirectly by such specified company, and (iii) any 
company, partnership, joint venture or other entity over which it exercises direction or control or which is in a like relation to 
a subsidiary; and in the case of KZX, means Kazco Minerals Ltd. (a British Columbia incorporated subsidiary), Kazco 
Beteiligungs GmbH (an Austrian company) and Eurasian Minerals & Mining LLP (a Kazakhstan company). 
“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal from a Person who is not an insider of 
KZX to acquire not less than all of the outstanding KZX Shares or all or substantially all of the assets of KZX on a 
consolidated basis, that complies with Canadian Securities Laws and did not result from or involve a breach of the 
Arrangement Agreement and: (a) is reasonably capable of being completed without undue delay, taking into account all 
financial, legal, regulatory and other aspects of such proposal and the Person making such proposal; (b) if any consideration 
is cash, is not subject to any financing contingency and in respect of which adequate arrangements have been made to ensure 
that the required funds will be available to effect payment in full for all of the KZX Shares or assets, as the case may be; (c) if 
any consideration is in shares or other securities, the value of such shares of securities shall be the 20 day volume weighted 
average trading price of such shares or securities on the stock exchange upon which the greatest volume of trading in such 
shares or securities occurs; and (d) that the Board determines, in its good faith judgment, after receiving the advice of its 
outside legal and financial advisors and after taking into account all the terms and conditions of the Acquisition Proposal, 
including all legal, financial, regulatory and other aspects of such Acquisition Proposal and the party making such 
Acquisition Proposal, would, if consummated in accordance with its terms, but without assuming away the risk of non-
completion, result in a transaction which is more favourable, from a financial point of view, to the KZX Shareholders than 
the Arrangement (including any amendments to the terms and conditions of the Arrangement proposed by KZX pursuant to 
Section 5.4(2) of the Arrangement Agreement). 
“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended from time to time. 
“Termination Fee” means either (i) $150,000 payable by KZX to Newco in the event the Arrangement Agreement is 
terminated for certain reasons; or (ii) $50,000 to be invested by Newco into KZX as a private placement if the Arrangement 
Agreement is terminated for certain reasons.  
“TSXV” means the TSX Venture Exchange.  
“United States” means the United States of America, its territories and possessions, any State of the United States, and the 
District of Columbia. 
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“U.S. Person” means a “U.S. person” as defined in Rule 902(k) of Regulation S, and includes but is not limited to (i) any 
natural person resident in the United States; (ii) any partnership or corporation organized or incorporated under the laws of 
the United States; (iii) any partnership or corporation organized outside the United States by a U.S. Person principally for the 
purpose of investing in securities not registered under the U.S. Securities Act, unless it is organized or incorporated, and 
owned, by “accredited investors” (as defined in Rule 501(a) of Regulation D under the U.S. Securities Act) who are not 
natural persons, estates or trusts; (iv) any estate or trust of which any executor, administrator or trustee is a U.S. Person. 
“U.S. Securities Act” means the United States Securities Act of 1933, as amended. 
“U.S. Shareholders” means those KZX Shareholders that are U.S. Persons or that are located in the United States. 
“VIF” has the meaning ascribed thereto in “General Proxy Information – Beneficial Shareholders”.  
 



 

  

SUMMARY OF INFORMATION CIRCULAR 
The following is a summary of certain information contained elsewhere in this Information Circular, including the Schedules 
hereto.  Certain capitalized terms used in this summary are defined in the Glossary of Defined Terms or elsewhere in this 
Information Circular.  This summary is qualified in its entirety by the more detailed information appearing elsewhere in this 
Information Circular.  
Shareholder Approval 
At the Meeting, Shareholders will be asked to consider the Arrangement Resolution to approve the Arrangement with Newco 
pursuant to the Plan of Arrangement that will result in the acquisition by Newco of all the outstanding KZX Shares that it 
does not already own.  The Arrangement is being proposed pursuant to the terms of the Arrangement Agreement.  Pursuant to 
the Arrangement the KZX Shares will be transferred to Newco in exchange for the Share Purchase Price of $0.01 per share.  
To be effective, the special resolution approving the Arrangement must be approved by a special majority of Shareholders, 
being not less than two-thirds of the votes cast at the Meeting in person or by proxy by Shareholders. 
Court Approval 
On August 4, 2016 KZX obtained the Interim Order providing for the calling and holding of the Meeting and other 
procedural matters.  Under the terms of the Interim Order, each Shareholder will have the right to appear and make 
representations at the hearing for the Final Order at 9:45 a.m. (Vancouver time) on or about September 13, 2016, at 800 
Smithe Street, Vancouver, British Columbia, subject to the approval of the Arrangement Resolution at the Meeting.  
Shareholders who wish to participate in or be represented at the Court hearing should consult with their legal advisors as to 
the necessary requirements.  The Court may approve the Arrangement as proposed or as amended in any manner as the Court 
may direct and its approval is required for the Arrangement to become effective.   
Details of the Arrangement 
If the Arrangement Resolution is approved at the Meeting, the Final Order approving the Arrangement is issued by the Court 
and the applicable conditions to completion of the Arrangement have been satisfied, at the Effective Time the following 
steps, among others, will be taken to complete the Arrangement pursuant to the Plan of Arrangement: 

1. each KZX Share held by a Dissenting Shareholder shall be deemed to be transferred by the holder thereof, without 
any further act or formality on its part, to Newco, free and clear of all liens, claims and encumbrances and Newco 
shall thereupon be obliged to pay the amount therefor determined and payable in accordance with the Plan of 
Arrangement, and the name of such holder shall be removed from the central securities register as a holder of KZX 
Shares and Newco will be deemed to be the transferee of such Dissenting Shares; and 

2. each KZX Share outstanding immediately prior to the Effective Time (other than those held by Dissenting 
Shareholders) shall be transferred by the holder thereof to Newco in exchange for the Share Purchase Price;  

In order to receive the Share Purchase Price in exchange for KZX Shares, the Exchange Agent will either (i) send to 
Registered Shareholders a letter of transmittal, or (ii) pay the Share Purchase Price directly to the Registered Shareholders 
(which if they are intermediaries, will forward such amounts to the beneficial Shareholders.  If a letter of transmittal is used, 
the Registered Shareholder must complete and deliver it to the Exchange Agent along with certificates representing their 
KZX Shares, in accordance with the instructions provided in the letter of transmittal.  This must be done on or before the 
sixth anniversary of the Effective Date of the Arrangement, and persons who tender certificates for KZX Shares after 
the sixth anniversary of the Effective Date will not be paid any cash or other consideration.  
See “Letter of Transmittal” and “Cancellation of Rights after Six Years” in this Information Circular.   
Recommendation of the KZX Board 
After careful consideration, the independent members of the Board of Directors has determined that the Share Purchase Price 
under the Arrangement is fair to KZX Shareholders and that the Arrangement is in the best interests of KZX.  Accordingly, 
the KZX Board unanimously recommends that the KZX Shareholders vote FOR the Arrangement Resolution. 
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Reasons for Arrangement 
In the course of its evaluation of the Arrangement, the KZX Board consulted with KZX’s senior management, legal counsel, 
and auditors; reviewed information derived from KZX’s due diligence review of Newco; and considered the Arrangement 
with reference to the general industry, economic, and market conditions as well as the financial condition of KZX, its 
prospects, strategic alternatives, competitive position, and the risks related to KZX’s ongoing financial requirements to 
maintain its current level of activity and advance its projects.  Specifically, they considered the following factors: 

 Purchase Price.  The Arrangement values each KZX Share at C$0.01, which reflects the volume weighted 
average price of KZX Shares on the TSXV over a 20-day period to and including the Record Date.   

 Prospects for KZX.  KZX holds the Lomonosovskoye iron ore project located in Kostanay, Kazakhstan.  The 
project is currently uneconomic given present iron ore prices.  In addition, KZX has experienced challenges in 
dealing with the Kazakh government.  It is expected KZX will be required to fund significant additional costs to 
maintain and further develop the Lomonosovskoye project.  

 Arrangement Agreement Terms.  Under the Arrangement Agreement, the KZX Board remains able to respond, 
in accordance with its fiduciary duties, to unsolicited proposals that are more favourable to Shareholders than 
the Arrangement, but subject to the terms of the Arrangement Agreement.  

 Required Approvals. The following rights and approvals protect Shareholders: (i) the Arrangement Resolution 
must be approved by not less than two-thirds of the votes cast at the Meeting by Shareholders; (ii) the 
Arrangement must be approved by the Court, which will consider, among other things, the fairness of the 
Arrangement to KZX Shareholders; and (iii) Registered Shareholders have the right to dissent from the 
Arrangement, and be paid the fair value of their KZX Shares. 

In the course of its deliberations, the KZX Board also identified and considered a variety of risks (as described in greater 
detail under “Risk Factors” in this Information Circular) and potentially negative factors in connection with the Arrangement, 
including, but not limited to: 

 No independent fairness opinion or valuation was undertaken concerning the Arrangement or value being 
offered to Shareholders. 

 The completion of the Arrangement is subject to several conditions that must be satisfied or waived.  There can 
be no certainty that these conditions will be satisfied or waived. 

 The Arrangement Agreement may be terminated by KZX or Newco in certain circumstances, in which case the 
market price for KZX Shares may be adversely affected, and in some cases KZX may have to pay the 
Termination Fee. 

 The risks to KZX if the Arrangement is not completed, including the opportunity cost to KZX in pursuing the 
Arrangement to the exclusion of other possible strategies. 

Parties to the Arrangement 
KZX is a company governed by the laws of British Columbia.  Its registered and records office and its head office is located 
at 53 Beach Drive, Furry Creek, British Columbia V0N 3Z1.  The KZX Shares are listed for trading on the TSXV under the 
symbol “KZX”. 
Newco is a private company governed by the laws of British Columbia.  Newco’s head office and its registered and records 
office is located at 29th Floor, 595 Burrard Street, Vancouver, British Columbia V7X 1J5. 
See Schedule C appended hereto and “Information Pertaining to Newco after Completion of the Arrangement” for a 
description of Newco and Newco after giving effect to the Arrangement. 
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The Arrangement Agreement 
This Information Circular contains a summary of certain provisions of the Arrangement Agreement and is qualified in its 
entirety by the full text of the Arrangement Agreement, a copy of which is available for viewing on SEDAR at 
www.sedar.com.  See “The Arrangement Agreement” for the summary of specific provisions. 
Representations, Warranties and Covenants 
The Arrangement Agreement contains limited representations and warranties made by KZX to Newco and by Newco to 
KZX.  Those representations and warranties were made solely for the purposes of the Arrangement Agreement and may be 
subject to important qualifications and limitations agreed to by the parties in connection with negotiating its terms.  
Moreover, some of the representations and warranties contained in the Arrangement Agreement are subject to a contractual 
standard of materiality (including a Material Adverse Effect) that is different from that generally applicable to the public 
disclosure to KZX Shareholders, or those standards used for the purpose of allocating risk between parties to an agreement.  
For the foregoing reasons, you should not rely on the representations and warranties contained in the Arrangement 
Agreement as statements of factual information at the time they were made or otherwise.  However, as the principals of 
Newco are former or existing directors and officers of KZX, the extent and detail of the representations and warranties 
required by KZX under the Arrangement Agreement were significantly reduced from those commonly found in arm’s length 
transactions.  
 
KZX and Newco have respectively agreed to certain customary covenants relating to the conduct of their businesses, seeking 
Shareholder approvals, and compliance with closing conditions. 
 
See “The Arrangement Agreement – Representations, Warranties and Covenants of KZX” and “The Arrangement Agreement 
– Representations, Warranties and Covenants of Newco” in this Information Circular. 
Conditions Precedent 
The obligations of KZX and Newco to complete the transactions contemplated by the Arrangement Agreement are subject to 
the fulfillment of each of the mutual conditions as set out in the Arrangement Agreement, each of which may only be waived 
with the mutual consent of the parties.  The Arrangement Agreement also provides for additional conditions in favour of each 
party, which are for the exclusive benefit of the relevant party and may be waived by that party. 
See “The Arrangement Agreement – Conditions to the Arrangement” in this Information Circular. 
 
Non-Solicitation Covenants of KZX  
Pursuant to the Arrangement Agreement, KZX has agreed that it will not, directly or indirectly, and will not authorize or 
permit any of its representatives to: (i) solicit, initiate, encourage or otherwise facilitate (including by way of furnishing or 
providing copies of, access to, or disclosure of, any information, properties, facilities, books or records of KZX, or entering 
into any form of agreement, arrangement or understanding) any Acquisition Proposal; (ii) enter into or otherwise engage or 
participate in any discussions or negotiations regarding an Acquisition Proposal; (iii) fail to recommend or withdraw, amend 
modify or qualify, publicly propose or state its intention to do so, or fail to publicly reaffirm its recommendation to 
Shareholders to vote in favour of the Arrangement Resolution; (iv) accept, approve, endorse or recommend, or publicly 
propose to accept, approve, endorse or recommend any Acquisition Proposal, or take no position or remain neutral with 
respect to any Acquisition Proposal; or (v) enter into, or publicly propose to enter into, any agreement in respect of any 
Acquisition Proposal.   
Notwithstanding the foregoing, if the Board receives a bona fide written Acquisition Proposal that was not solicited (and 
provided that (i) KZX is in compliance with the non-solicitation provisions of the Arrangement Agreement; (ii) KZX notifies 
Newco of such Acquisition Proposal; and (iii) in respect of providing such party any non-public information regarding KZX 
enters into a confidentiality agreement with that third party) and if, in the opinion of the Board, acting in good faith and after 
receiving advice from its outside financial advisor and legal counsel, the Acquisition Proposal is or could reasonably be 
expected to lead to a Superior Proposal and that the failure to engage in such discussions or negotiations would be 
inconsistent with its fiduciary duties, then the Board may (a) furnish information with respect to KZX to the Person making 
such Acquisition Proposal for a maximum period of 14 days from the date that such information is first given and/or (b) 
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consider such Acquisition Proposal and/or participate and/or engage in discussions with the Person making such Acquisition 
Proposal. 
If KZX has complied with the applicable non-solicitation provisions of the Arrangement Agreement, KZX may enter into a 
definitive agreement in respect of a Superior Proposal prior to the approval of the Arrangement by the KZX Shareholders if, 
among other things: (i) the KZX Board has determined that the Acquisition Proposal constitutes a Superior Proposal and that 
it is necessary for the Board to enter into a definitive agreement with respect to such Superior Proposal in order to properly 
discharge its fiduciary duties; (ii) KZX has complied with the right to match provision in the Arrangement Agreement, and 
the Acquisition Proposal did not result from a breach of the non-solicitation provision in the Arrangement Agreement; (iii) 
KZX has provided Newco with a copy of the proposed definitive agreement for the Superior Proposal; and (iv) prior to 
entering into a definitive agreement KZX terminates the Arrangement Agreement and pays the Termination Fee. 
See “The Arrangement Agreement –Non-Solicitation Covenants and Rights to Accept a Superior Proposal” in this 
Information Circular. 
Termination of Arrangement Agreement 
The Arrangement Agreement may be terminated at any time before the Effective Time, in the circumstances specified in the 
Arrangement Agreement. 
See “The Arrangement Agreement – Termination” in this Information Circular. 
Rights of Dissent 
Registered Shareholders have Dissent Rights with respect to the Arrangement.  Any Registered Shareholder who dissents 
from the Arrangement Resolution in accordance with sections 242 to 247 of the BCBCA, as may be amended by the Interim 
Order, will be entitled to be paid by Newco the fair value of the KZX Shares held by the KZX Shareholder, determined as at 
the point in time immediately before the Arrangement Resolution is approved by the KZX Shareholders.  A Dissenting 
Shareholder who fails to strictly comply with the requirements of the Dissent Rights set out in the Interim Order will 
lose their Dissent Rights.  The Dissent Rights are set out in their entirety in the Interim Order, the text of which is set 
out in Schedule D to this Information Circular. 
To exercise the Dissent Right a written objection to the Arrangement Resolution must be received by KZX not later than 5:00 
p.m. (Pacific time) on September 6, 2016, or at least two days prior to any date to which the Meeting may be postponed or 
adjourned. 
See “The Arrangement – Dissent Rights” in this Information Circular. 
Interests of Certain Persons in the Arrangement 
In considering the recommendation of the KZX Board, KZX Shareholders should be aware that certain members of the KZX 
Board and certain officers of KZX have interests in the Arrangement or may receive benefits that may differ from, or be in 
addition to, the interests of KZX Shareholders generally.  In particular, the Control Group includes two officers or directors 
of KZX. 
See “The Arrangement – Interests of Directors and Officers of KZX in the Arrangement” in this Information Circular. 
Income Tax Considerations 
KZX Shareholders should consult their own tax advisors about the applicable Canadian tax consequences of the 
Arrangement. 
See “Certain Canadian Federal Income Tax Considerations”.  
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Risk Factors 
See Schedule “C” for information on documents incorporated by reference into this information circular.  KZX Shareholders 
should carefully consider these risk factors before making a decision regarding the Arrangement Resolution.   

GENERAL PROXY INFORMATION 
Solicitation of Proxies 
This Information Circular is being furnished in connection with the solicitation of proxies by the management of KZX for use 
at the Meeting (or any adjournment or postponement thereof).  The solicitation of proxies will be primarily by mail but 
proxies may also be solicited personally or by telephone by directors, officers or regular employees of the Company, none of 
whom will receive extra compensation for such activities.  In addition, the Company may retain the services of a proxy 
solicitation agent, if requested to do so by Newco.  The cost of this solicitation will be borne by the Company. 
If you are a Registered Shareholder, you can vote in person at the Meeting or by proxy as explained below.  If you are a 
Beneficial Shareholder, follow the instructions provided by your Intermediary - see the heading “Beneficial Shareholders” 
below. 
Appointment of Proxies 
Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person. 
The individuals named in the accompanying form of proxy (the “Proxy”) are directors or officers of the Company. If you 
are a Shareholder entitled to vote at the Meeting, you have the right to appoint a person or company other than the 
persons designated in the Proxy, who need not be a Shareholder, to attend and act for you and on your behalf at the 
Meeting.  You may do so either by inserting the name of that other person in the blank space provided in the Proxy or 
by completing and delivering another suitable form of proxy. 
Registered Shareholders who wish to submit a Proxy may do so by returning a completed, dated and signed Proxy to the 
Company’s transfer agent, Computershare by using one of the following methods: 

(a) by fax within North America at 1-866-249-7775, outside North America at (416) 263-9524, or by mail to 9th Floor, 
100 University Avenue, Toronto, Ontario, M5J 2Y1 or by hand delivery at 2nd Floor, 510 Burrard Street, 
Vancouver, British Columbia, V6C 3B9;  

(b) use a touch-tone phone to transmit voting choices to the toll free number given in the Proxy. Registered 
Shareholders who choose this option must follow the instructions of the voice response system and refer to the 
enclosed Proxy for the toll free number, the holder’s account number and the proxy access number; or  

(c) via the internet on Computershare’s website, www.computershare.com/ca/proxy.  Registered Shareholders must 
follow the instructions given on the website and must refer to the enclosed Proxy for the holder’s account number 
and proxy access number. 

A Proxy will not be valid unless completed, dated and signed and received by Computershare at least 48 hours (excluding 
Saturdays, Sundays and holidays) before the time of the Meeting, or any adjournment thereof. 
Voting by Proxy 
Your KZX Shares will be voted for or against, or withheld from voting on each item listed on the Proxy in accordance with 
your instructions on your Proxy.  
If you do not specify how you want to vote on any item listed on the Proxy, the directors or officers named in the 
Proxy will vote the KZX Shares represented by the Proxy FOR the approval of the Arrangement Resolution as 
described in this Information Circular. 
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If you choose to appoint someone other than the directors or officers named in the Proxy to vote on your behalf at the 
Meeting, he or she will vote your KZX Shares in accordance with your instructions.  On items for which you do not specify 
how you want to vote, your proxyholder will vote your KZX Shares as he or she sees fit.  
The Proxy also gives discretionary authority to the proxyholder, whether a director or officer or a person named by you, to 
vote your KZX Shares as he or she sees fit on any other matter that may properly come before the Meeting.  
Beneficial Shareholders 
The information set forth in this section is of significant importance to many KZX Shareholders, as a substantial 
number of KZX Shareholders are Beneficial Shareholders whose KZX Shares are not registered in their own names.  
The KZX Shares of a Beneficial Shareholder will be registered in the name of one of the following:  

1. an intermediary that you deal with in respect of your KZX Shares, such as banks, trust companies, securities dealers 
or brokers and trustees or administrators of self-administered RRSPs, RRIFs, TFSAs and similar plans; or 

2. a clearing agency (such as The Canadian Depository for Securities Limited in Canada or Cede & Co. in the United 
States) of which your intermediary is a participant, 

all of which are referred to as “Intermediaries” in this Information Circular.  
KZX Shares held for Beneficial Shareholders by Intermediaries can only be voted at the Meeting upon the instructions of the 
Beneficial Shareholder.  Without specific instructions, Intermediaries are prohibited from voting shares held for Beneficial 
Shareholders.  Therefore, if you are a Beneficial Shareholder, you should ensure that your instructions are 
communicated to the appropriate person well in advance of the Meeting.  
In accordance with Canadian Securities Laws, the Company or its transfer agent has distributed copies of the notice of 
meeting, this Information Circular and the Proxy (collectively, the “Meeting Materials”) to Intermediaries for onward 
distribution to Beneficial Shareholders.  Intermediaries are required to forward Meeting Materials to Beneficial Shareholders 
unless a Beneficial Shareholder has declined to receive them.  Typically, Intermediaries will use a service company (such as 
Broadridge Financial Solutions) to forward the Meeting Materials to Beneficial Shareholders. 
Meeting Materials sent to Beneficial Shareholders may be accompanied by a request for voting instructions (a “VIF”), 
instead of a Proxy.  By returning the VIF in accordance with the instructions noted on it, a Beneficial Shareholder is able to 
instruct its Intermediary how to vote on behalf of the Beneficial Shareholder.  VIFs should be completed and returned in 
accordance with the specific instructions noted on the VIF. 
Should a Beneficial Shareholder who receives a VIF wish to attend the Meeting or have someone else attend on his or her 
behalf, the Beneficial Shareholder may either complete the appointment section of the VIF, inserting the name of the person 
whom the Beneficial Shareholders wishes to appoint to attend and vote, or the Beneficial Shareholder may request a legal 
proxy as set forth in the VIF, which will also enable the Beneficial Shareholder or its nominee to attend and vote at the 
Meeting.  Beneficial Shareholders should carefully follow the instructions set out in the VIF, including those regarding 
when and where the VIF is to be delivered. 
These Shareholder materials are being sent to Registered Shareholders and Beneficial Shareholders.  If you are a Beneficial 
Shareholder, and KZX or Computershare has sent these materials directly to you, your name and address and information 
about your holdings of KZX Shares have been obtained in accordance with applicable securities regulatory requirements 
from the Intermediary holding your KZX Shares.  By choosing to send these materials to you directly, KZX (and not the 
Intermediary) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting 
instructions.  
Revocation of Proxies 
Any Registered Shareholder who has returned a Proxy may revoke it at any time before it has been exercised.  In addition to 
revocation in any other manner permitted by law, a registered holder of KZX Shares or its attorney authorized in writing may 
revoke a Proxy by an instrument in writing, including a Proxy bearing a later date.  The instrument revoking the Proxy must 
be deposited with Computershare by fax within North America at 1-866-249-7775, outside North America at (416) 263-9524, 
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or by mail to 9th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1 or by hand delivery at 2nd Floor, 510 Burrard 
Street, Vancouver, British Columbia, V6C 3B9, or to KZX at 2900 – 595 Burrard Street, Vancouver, British Columbia, 
V7X 1J5, at any time up to and including the last Business Day preceding the date of the Meeting or any adjournment 
thereof, or with the chairman of the Meeting on the day of the Meeting.  
Only registered holders of KZX Shares have the right to revoke a Proxy.  A Beneficial Shareholder who wishes to 
change its vote must provide instructions in advance of the cut-off date specified by its Intermediary, so that the 
Intermediary can change the voting instructions on behalf of the Beneficial Shareholder. 

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS 
None of the current or former directors, executive officers, or employees of KZX, were indebted to KZX or any of its 
Subsidiaries as of the date of this Information Circular. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
Expect as disclosed herein and except for management fees paid in the ordinary course of business, since the commencement 
of the last completed financial year, no informed person of KZX, or any associates or Affiliate of any informed person or 
proposed director, has any material interest, direct or indirect, in any transaction or proposed transaction that has materially 
affected or would materially affect KZX or any of its Subsidiaries.   
Certain of the officers and directors of KZX are also officers or directors of Newco.  See “Interests of Directors and Officers 
of KZX in the Arrangement”. 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 
July 26, 2016 has been fixed by the directors of KZX as the Record Date for the purpose of determining the Shareholders 
entitled to receive notice of and to vote at the Meeting as confirmed in the Interim Order.  As at the date of this Information 
Circular, and as of the Record Date, there are 218,057,971 KZX Shares issued and outstanding, with each KZX Share 
carrying the right to one vote at the Meeting.  
To the knowledge of the directors and executive officers of KZX, as of the date of this Information Circular, no person or 
company beneficially owns, directly or indirectly, or exercises control or direction over, voting securities carrying 10% or more 
of the voting rights attached to the voting securities of KZX, except for the following:   
 

Shareholder Name Number of  
KZX Shares Held 

Percentage of  
Issued KZX Shares 

Moshtaghi, Moshtagh  
Sadek, Riad Tawfiq Mahmood Al  
Safin Element GmbH 1 

28,000,000 
28,000,000 
75,652,971 

12.84% 
12.84% 
34.69% 

 
1. Safin Element GmbH (“Safin”) is a private Austrian company.  Mr. Oleg Demidkin, a 

director of the Company, is the General Manager and a shareholder of Safin.  Number of 
KZX Shares includes 120,000 held by the parent company of Safin. 

Each of the above stated principal shareholders is also a member of the Control Group, and a shareholder of Newco. 
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ELECTION OF DIRECTORS  
The board of directors of the Company (the “Board”) is currently composed of five directors, Messrs. Riad Al Sadek, 
Moshtagh Moshtaghi, Mohamad Chafic, Oleg Demidkin and Daniel Kunz.  All the proposed nominees are current directors 
of the Company.   
The term of office of each of the present directors expires at the Meeting.  The persons named below will be presented for 
election at the Meeting as management’s nominees and the persons named in the accompanying form of proxy intend to vote 
for the election of these nominees.  Management does not contemplate that any of these nominees will be unable to serve as a 
director.  Each director elected will hold office until the next annual general meeting of the Company or until his successor is 
elected or appointed, unless his office is earlier vacated in accordance with the Articles of the Company, or with the 
provisions of the Business Corporations Act (British Columbia). 
In the following table and notes thereto is stated the name of each proposed director, the province or state and country in 
which he is ordinarily resident, all offices of the Company now held by him, the period of time for which he has been a 
director of the Company, and the number of common shares of the Company beneficially owned by him, directly or 
indirectly, or over which he exercises control or direction, as of the date of this Information Circular.    

Name, Province/State and Country of 
Residence and Other Positions, if any, 
held with the Company Period as a Director of the Company 

Number of Shares Beneficially 
Owned, Directly or Indirectly1 

RIAD AL SADEK 
Dubai, United Arab Emirates 
Chairman 

July 13, 2013 28,000,0004 

MOSHTAGH MOSHTAGHI 
London, England 
Director 

July 23, 2013 28,000,0005 

MOHAMAD CHAFIC2,3 
Dubai, United Arab Emirates 
CEO, President and Director 

April 20, 2012 18,022,222 

OLEG DEMIDKIN2 
Vienna, Austria 
Director 

August 14, 2012 75,652,9716 

DANIEL KUNZ2,3 
Idaho, USA 
Director 

August 14, 2012 nil 

 
1. Information as to voting shares beneficially owned, not being within the knowledge of the Company, has been furnished by the 

respective nominees individually. 
2. Member of the Audit Committee.  
3. Member of the Compensation Committee.   
4. Mr. Al Sadek also holds $10,407,428 convertible debentures. 
5. Mr. Moshtaghi also holds $10,407,428 convertible debentures. 
6. Of these shares, 75,532,971 shares are held indirectly through Safin Element GmbH (“Safin”), a private Austrian company, and 

120,000 shares are held indirectly through Safin Handels Gmbh, the parent company of Safin.  Safin also holds $1,650,000 
convertible debentures.  Mr. Demidkin holds a 50% interest in Safin, however, does not have exclusive control over the 
common shares of the Company held by Safin. 

 No proposed director is being elected under any arrangement or understanding between the proposed director and any other 
person or company.   
Unless otherwise stated, each of the below-named nominees has held the principal occupation or employment 
indicated for the past five years (information provided by the respective nominees): 
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Riad Al Sadek – Chairman 
Mr. Sadek has a degree of Civil Engineering from the American University of Beirut and started his career in Saudi Arabia 
with the Ministry of Transportation.  In 1970, with Khalaf Habtoor, he established Al Habtoor Engineering Enterprises, 
which, in 2007 merged with the Leighton Group to form the Habtoor Leighton Group of which Mr. Sadek is Chairman.  He 
also sits on the Board of Trustees of the Institute for Palestine Studies and the Board of Trustees of the American University 
of Sharjah. 
Moshtagh Moshtaghi – Director  
Mr. Moshtaghi is a leading entrepreneur in the field of steel and raw materials trading. He has successfully developed a 
number of businesses over the past three decades.  
Mohamad Chafic – CEO, President and Director  
Mr. Chafic has over 26 years’ of experience in the steel and iron ore industry.  He is the founding member of and is currently 
the Managing Director of Maxsteel Industry LLC, a multi-million dollar steel fabrication of the United Arab Emirates and 
Saudi Arabia. He is also the founding member and General Manager of Maxmine Incorporated, a company with a global 
presence engaged in iron ore trading and mineral mining. Previously, he was the Managing Director of Dana Steel General 
Trading LLC, a global steel trading company.   
Mr. Chafic is an Engineering graduate from the American University of Beirut and has a Masters degree from the University 
of Hull in the United Kingdom. 
Oleg Demidkin – Director  
Mr. Demidkin has over 26 years’ of experience in the steel and iron ore industry.  He is a founding member of 
Safin Handels GmbH and is currently the President of the Safin Group, a steel trading and distribution company operating in 
45 countries with a head office and financial department in Vienna, Austria.  Safin also represents the interests of Otto Wolff 
Handelsgesellschaft m.b.H. (ThyssenKrupp) in Russia, which supplies industrial and mining equipment.   
Mr. Demidkin graduated from the Moscow State University, Faculty of Law, in 1993.   
Daniel Kunz – Director  
Mr. Kunz is an international mining executive with more than 38 years of mining experience in exploration, development, 
and operations.  From 1997 to 2004, he served as Director, President and Chief Operating Officer of Ivanhoe Mines Ltd.  For 
more than 17 years, Mr. Kunz served as a senior executive of the international mining and construction giant Morrison 
Knudsen Corporation, now AECOM, including as Vice President & Controller, and CFO to the Mining Group.  Mr. Kunz is 
a founding director of Chesapeake Gold Corp. and currently serves on the boards of Gunpoint Exploration Ltd., Greenbriar 
Capital Corp., Gold Torrent Inc. and Silver Bull Resources Inc.   
Mr. Kunz holds an MBA, a B.Sc. in Engineering Science, and an associate accounting degree.  
Corporate Cease Trade Orders 
To the knowledge of the Company, no proposed director is, as at the date of this Information Circular, or has been, within 10 
years before the date of this Information Circular, a director, chief executive officer or chief financial officer of any company 
(including the Company) that: 

(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied the relevant 
company access to any exemption under applicable securities legislation, and which in all cases was in effect for a 
period of more than 30 consecutive days (an “Order”), which Order was issued while the proposed director was 
acting in the capacity as director, chief executive officer or chief financial officer of such company; or 
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(b) was subject to an Order that was issued after the proposed director ceased to be a director, chief executive officer or 
chief financial officer and which resulted from an event that occurred while that person was acting in the capacity as 
director, chief executive officer or chief financial officer of such company. 

The foregoing information, not being within the knowledge of the Company, has been furnished by the proposed directors. 
Bankruptcies, or Penalties or Sanctions 
Except as disclosed herein, to the knowledge of the Company, no proposed director: 

(a) is, as at the date of this Information Circular, or has been within 10 years before the date of this Information 
Circular, a director or executive officer of any company (including the Company) that, while that person was acting 
in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; 

(b) has, within 10 years before the date of this Information Circular, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency or become subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his assets; 

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

(d) has been subject to any penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable securityholder in deciding whether to vote for a proposed director. 

APPOINTMENT OF AUDITOR 
Grant Thornton LLP, located at Suite 1600 – 333 Seymour Street, Vancouver, British Columbia, are the current auditors of 
the Company and receive remuneration fixed by the Board.  Grant Thornton LLP has served as the Company’s auditors since 
February 11, 2014. 
At the Meeting, Shareholders will also be asked to vote for the ratification of the appointment of Grant Thornton LLP to 
serve as auditors of the Company for the fiscal year ended December 31, 2015, at the remuneration fixed by the Board. 
Management recommends shareholders vote for the ratification of the appointment of Grant Thornton LLP as the 
Company’s auditors for the fiscal year ended December 31, 2015, at the remuneration fixed by the Board. 
At the Meeting, Shareholders will be asked to vote for the appointment of Grant Thornton LLP to serve as auditors of the 
Company to hold office until the next annual meeting of the Shareholders or until such firm is removed from office or resigns 
as provided by law, and to authorize the Board to fix the remuneration to be paid to the auditors.   
Management recommends Shareholders vote for the appointment of Grant Thornton LLP as the Company’s auditors 
for the Company’s fiscal year ending December 31, 2016, at a remuneration to be fixed by the Board. 

AUDIT COMMITTEE 
Pursuant to the provisions of section 224 of the Business Corporations Act of British Columbia, the Company is required to 
have an Audit Committee comprised of at least three directors, the majority of whom must not be officers or employees of 
the Company.    
The Company must also, pursuant to the provisions of National Instrument 52-110 Audit Committees (“NI 52-110”), have a 
written charter which sets out the duties and responsibilities of its audit committee.  In providing the following disclosure, the 
Company is relying on the exemption provided under NI 52-110, which allows for the short form disclosure of the audit 
committee procedures of venture issuers.   
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Audit Committee Charter 
Purpose of the Committee 
The purpose of the Audit Committee of the Board of Directors (the “Board”) of the Company is to provide an open avenue 
of communication between management, the Company’s independent auditor and the Board and to assist the Board in its 
oversight of: 

 the integrity, adequacy and timeliness of the Company’s financial reporting and disclosure practices; 
 the Company’s compliance with legal and regulatory requirements related to financial reporting; and 
 the independence and performance of the Company’s independent auditor. 

The Committee shall also perform any other activities consistent with this Charter, the Company’s articles and governing 
laws as the Committee or Board deems necessary or appropriate. 
The Committee shall consist of at least three directors. Members of the Committee shall be appointed by the Board and may 
be removed by the Board in its discretion. The members of the Committee shall elect a Chairman from among their number. 
A majority of the members of the Committee must not be officers or employees of the Company or of an affiliate of the 
Company. The quorum for a meeting of the Committee is a majority of the members who are not officers or employees of the 
Company or of an affiliate of the Company. With the exception of the foregoing quorum requirement, the Committee may 
determine its own procedures. 
The Committee’s role is one of oversight. Management is responsible for preparing the Company’s financial statements and 
other financial information and for the fair presentation of the information set forth in the financial statements in accordance 
with generally accepted accounting principles (“GAAP”). Management is also responsible for establishing internal controls 
and procedures and for maintaining the appropriate accounting and financial reporting principles and policies designed to 
assure compliance with accounting standards and all applicable laws and regulations. 
The independent auditor’s responsibility is to audit the Company’s financial statements and provide its opinion, based on its 
audit conducted in accordance with generally accepted auditing standards, that the financial statements present fairly, in all 
material respects, the financial position, results of operations and cash flows of the Company in accordance with GAAP. 
The Committee is responsible for recommending to the Board the independent auditor to be nominated for the purpose of 
auditing the Company’s financial statements, preparing or issuing an auditor’s report or performing other audit, review or 
attest services for the Company, and for reviewing and recommending the compensation of the independent auditor. The 
Committee is also directly responsible for the evaluation of and oversight of the work of the independent auditor. The 
independent auditor shall report directly to the Committee. 
Authority and Responsibilities 
In addition to the foregoing, in performing its oversight responsibilities the Committee shall: 
1.  Monitor the adequacy of this Charter and recommend any proposed changes to the Board. 
2.  Review the appointments of the Company’s Chief Financial Officer and any other key financial executives involved 

in the financial reporting process. 
3.  Review with management and the independent auditor the adequacy and effectiveness of the Company’s accounting 

and financial controls and the adequacy and timeliness of its financial reporting processes. 
4.  Review with management and the independent auditor the annual financial statements and related documents and 

review with management the unaudited quarterly financial statements and related documents, prior to filing or 
distribution, including matters required to be reviewed under applicable legal or regulatory requirements. 

5.  Where appropriate and prior to release, review with management any news releases that disclose annual or interim 
financial results or contain other significant financial information that has not previously been released to the public. 
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6.  Review the Company’s financial reporting and accounting standards and principles and significant changes in such 
standards or principles or in their application, including key accounting decisions affecting the financial statements, 
alternatives thereto and the rationale for decisions made. 

7.  Review the quality and appropriateness of the accounting policies and the clarity of financial information and 
disclosure practices adopted by the Company, including consideration of the independent auditor’s judgment about 
the quality and appropriateness of the Company’s accounting policies. This review may include discussions with the 
independent auditor without the presence of management. 

8.  Review with management and the independent auditor significant related party transactions and potential conflicts 
of interest. 

9.  Pre-approve all non-audit services to be provided to the Company by the independent auditor.  
10.  Monitor the independence of the independent auditor by reviewing all relationships between the independent auditor 

and the Company and all non-audit work performed for the Company by the independent auditor. 
11.  Establish and review the Company’s procedures for the: 

 receipt, retention and treatment of complaints regarding accounting, financial disclosure, internal controls or 
auditing matters; and 

 confidential, anonymous submission by employees regarding questionable accounting, auditing and financial 
reporting and disclosure matters. 

12.  Conduct or authorize investigations into any matters that the Committee believes is within the scope of its 
responsibilities. The Committee has the authority to retain independent counsel, accountants or other advisors to 
assist it, as it considers necessary, to carry out its duties, and to set and pay the compensation of such advisors at the 
expense of the Company. 

13.  Perform such other functions and exercise such other powers as are prescribed from time to time for the audit 
committee of a reporting company in Parts 2 and 4 of National Instrument 52-110 of the Canadian Securities 
Administrators, the British Columbia Business Corporations Act and the articles of the Company. 

Composition of the Audit Committee 
The Company’s current audit committee consists of Mohamad Chafic, Oleg Demidkin and Daniel Kunz. 
NI 52-110 provides that a member of an audit committee is “independent” if the member has no direct or indirect material 
relationship with the Company, which could, in the view of the Board, reasonably interfere with the exercise of the member’s 
independent judgment.  Of the Company’s current audit committee members, Daniel Kunz is “independent” within the 
meaning of NI 52-110. Mohamad Chafic is not considered to be independent as he is the President and CEO of the Company, 
and therefore a member of management.  Oleg Demkin may not be considered “independent” as he is an officer of Safin, 
which is a significant shareholder of the Company holding approximately 34.69% of the issued shares of the Company. 
NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and understand a set of 
financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the 
breadth and complexity of the issues that can reasonably be expected to be raised by the Company’s financial statements.  All 
of the members of the Company’s audit committee are “financially literate” as that term is defined.  
Relevant Education and Experience 
All the members of the Audit Committee have the education and/or practical experience required to understand and evaluate 
financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the 
breadth and complexity of issues that can reasonably be expected to be raised by the Company’s financial statements. 
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Mohamad Chafic – Mr. Chafic has over 26 years’ of experience in the steel and iron ore industry.  He is the founding 
member of and is currently the Managing Director of Maxsteel Industry LLC, a multi-million dollar steel fabrication of the 
United Arab Emirates and Saudi Arabia. He is also the founding member and General Manager of Maxmine Incorporated, a 
company with a global presence engaged in iron ore trading and mineral mining. Previously, he was the Managing Director 
of Dana Steel General Trading LLC., a global steel trading company.  Mr. Chafic is an Engineering graduate from the 
American University of Beirut and has a Masters degree from the University of Hull in the United Kingdom. His educational 
background has provided him with an understanding of accounting principles, analysis and preparation and his current 
employment provides an understanding of internal controls and procedures for financial reporting. 
Oleg Demidkin – Mr. Demidkin has over 26 years’ of experience in the steel and iron ore industry.  He is a founding member 
of Safin Handels GmbH and is currently the President of the Safin Group, a steel trading and distribution company operating 
in 45 countries with a head office and financial department in Vienna, Austria.  Safin also represents the interests of Otto 
Wolff Handelsgesellschaft m.b.H. (ThyssenKrupp) in Russia, which supplies industrial and mining equipment. Mr. Demidkin 
graduated from the Moscow State University, Faculty of Law, in 1993.   
Daniel Kunz – Mr. Kunz is an international mining executive with more than 38 years of mining experience in exploration, 
development, and operations.  From 1997 to 2004, he served as Director, President and Chief Operating Officer of Ivanhoe 
Mines Ltd.  Prior thereto, Mr. Kunz served as a senior executive of the international mining and construction giant Morrison 
Knudsen Corporation, now AECOM, including as Vice-President & Controller, and CFO to the Mining Group.  Mr. Kunz 
holds an MBA, a B.Sc. in Engineering Science, and an associate accounting degree. 
Audit Committee Oversight 
At no time since the commencement of the Company’s most recent completed financial year was a recommendation of the 
Audit Committee to nominate or compensate an external auditor not adopted by the Board. 
Reliance on Certain Exemptions 
At no time since the commencement of the Company’s most recently completed financial year has the Company relied on the 
exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an exemption from NI 52-110, in whole or in 
part, granted under Part 8 of NI 52-110. 
Pre-Approval Policies and Procedures 
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services. 
External Auditor Service Fees (By Category) 
The aggregate fees billed by the Company’s external auditors for audit fees are as follows: 
 

Financial Year Ending Audit Fees Audit Related Fees1 Tax Fees2 All Other Fees3 
(Cdn$) (Cdn$) (Cdn$) (Cdn$) 

 December 31, 2015 $71,716 $5,625 $13,650 nil 
December 31, 2014 $51,675 $10,000 $14,718 nil 

 
1. Fees charged for assurance and related services reasonably related to the performance of an audit, and not 

included under “Audit Fees”. 
2. Fees charged for tax compliance, tax advice and tax planning services. 
3. Fees for services other than disclosed in any other column.   
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CORPORATE GOVERNANCE 
National Instrument 58-101, Disclosure of Corporate Governance Practices, requires all reporting issuers to provide certain 
annual disclosure of their corporate governance practices with respect to the corporate governance guidelines (the 
“Guidelines”) adopted in National Policy 58-201.  These Guidelines are not prescriptive, but have been used by the Company 
in adopting its corporate governance practices.  The Board and senior management of the Company consider good corporate 
governance to be an integral part of the effective and efficient operation of Canadian corporations.  The Company’s approach 
to corporate governance is set out below. The KZX Board will continue to monitor such practices on an ongoing basis and 
when necessary implement such additional practices as it deems appropriate.   
Board of Directors 
The KZX Board is currently composed of five directors, Messrs. Riad Al Sadek, Daniel Kunz, Moshtagh Moshtaghi, Oleg 
Demidkin and Dr. Mohamad Chafic.   
The Guidelines suggest that the board of directors of every reporting issuer should be constituted with a majority of 
individuals who qualify as “independent” directors under NI 52-110, which provides that a director is independent if he or 
she has no direct or indirect “material relationship” with the Company.  The “material relationship” is defined as a 
relationship which could, in the view of the Board, reasonably interfere with the exercise of a director’s independent 
judgement.  Of the current members of the Board, Mr. Daniel Kunz is considered “independent” within the meaning of NI 
52-110.  Mr. Mohamad Chafic, who is the CEO and President of the Company, Messrs. Riad Al Sadek and Moshtagh 
Moshtaghi, who are significant shareholders of the Company (each holding 12.84% of the Company) and Mr. Demidkin, 
who is an officer of Safin, a significant shareholder of the Company (holding 34.69% of the Company), are considered “non-
independent” within the meaning of NI 52-110.   
The Board has a stewardship responsibility to supervise the management of and oversee the conduct of the business of the 
Company, provide leadership and direction to Management, evaluate Management, set policies appropriate for the business 
of the Company and approve corporate strategies and goals.  The day-to-day management of the business and affairs of the 
Company is delegated by the Board to the CEO and the President.  The Board will give direction and guidance through the 
President to Management and will keep Management informed of its evaluation of the senior officers in achieving and 
complying with goals and policies established by the Board. 
The Board recommends nominees to the shareholders for election as directors, and immediately following each annual 
general meeting appoints an Audit Committee and Compensation Committee. The Board establishes and periodically reviews 
and updates the committee mandates, duties and responsibilities of each committee, elects a chairperson of the Board and 
establishes his or her duties and responsibilities, appoints the CEO, CFO and President of the Company and establishes the 
duties and responsibilities of those positions and on the recommendation of both the CEO and the President, appoints the 
senior officers of the Company and approves the senior Management structure of the Company. 
The Board exercises its independent supervision over management by its policies that (a) periodic meetings of the Board be 
held to obtain an update on significant corporate activities and plans; and (b) all material transactions of the Company are 
subject to prior approval of the Board.  The Board shall meet not less than three times during each year and will endeavour to 
hold at least one meeting in each fiscal quarter.  The Board will also meet at any other time at the call of the CEO, or subject 
to the Articles of the Company, of any director. 
The mandate of the Board, as prescribed by the Business Corporations Act (British Columbia), is to manage or supervise 
management of the business and affairs of the Company and to act with a view to the best interests of the Company.  In doing 
so, the Board oversees the management of the Company’s affairs directly and through its committees.  At this stage of the 
Company’s development, the Board does not believe it is necessary to adopt a written mandate, as sufficient guidance is 
found in the applicable corporate legislation and regulatory policies.  However, as the Company grows, the Board may 
determine it is appropriate to develop a formal written mandate. 
In keeping with its overall responsibility for the stewardship of the Company, the Board is responsible for the integrity of the 
Company’s internal control and management information systems and for the Company’s policies respecting corporate 
disclosure and communications. 
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Each member of the Board understands that he is entitled, at the cost of the Company, to seek the advice of an independent 
expert if he reasonably considers it warranted under the circumstances.  No director found it necessary to do so during the 
financial year ended December 31, 2015. 
The positions of President and CEO are combined, and the President and CEO is also a director.  The Board believes the 
Company is well serviced and the independence of the Board from management is not compromised by these combined 
roles.  The Board does not, and does not consider it necessary to, have any formal structures or procedures in place to ensure 
that it can function independently of management.  The Board believes that its current composition, given the current size of 
the Board, is sufficient to ensure that the Board can function independently of management. 
Directorships 
The current directors of the Company are directors of the following other reporting issuers:  

Director Other Reporting Issuer(s) Exchange 
Daniel Kunz Chesapeake Gold Corp.  

Gunpoint Exploration Ltd. 
Gold Torrent Inc 
Greenbriar Capital Corp 
Silver Bull Resources, Inc.  

TSX Venture Exchange 
TSX Venture Exchange 
OTCBV 
TSX Venture Exchange 
NYSE Mkt 
 

Orientation and Continuing Education 
At present, the Company does not provide a formal orientation and education program for new directors. Prior to joining the 
Board, potential Board members are encouraged to meet with management and inform themselves regarding management 
and the Company’s affairs. After joining the Board, management and the Board chair provide orientation both at the outset 
and on an ongoing basis. The Company supports continuing education for directors, and requests for education are 
encouraged, and dealt with on an ad hoc basis. 
Ethical Business Conduct 
The Board does not currently have a written code of ethics, but views good corporate governance as an integral component to 
the success of the Company.  The primary step taken by the Company to encourage and promote a culture of ethical business 
conduct is to conduct appropriate due diligence on proposed directors, and ensure that proposed directors are of the highest 
ethical standards. 
The Board has found that the fiduciary duties placed on individual directors by the Company’s governing corporate 
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual director’s 
participation in decisions of the Board in which the director has an interest have been sufficient to ensure that the Board 
operates independently of management and in the best interests of the Company.  However, as the Company grows, the 
Board may determine it is appropriate to develop a formal written code of ethics. 
Nomination of Directors 
The Board considers its size each year when it considers the number of directors to recommend to the shareholders for 
election at the annual meeting of shareholders, taking into account the number required to carry out the Board’s duties 
effectively and to maintain a diversity of views and experience. 
The Board does not have a nominating committee, and these functions are currently performed by the Board as a whole.  
However, if there is a change in the number of directors required by the Company, this policy will be reviewed. 
Once a decision has been made to add or replace a director, the task of identifying new candidates falls on the Board and 
management. Proposals are put forth by the Board and management and considered and discussed. If a candidate looks 
promising, the Board and management will conduct due diligence on the candidate and if the results are satisfactory, the 
candidate is invited to join the Board.  Candidates must have a track record in general business management, special 
expertise in an area of strategic interest to the Company, the ability to devote the time required, shown support for the 
Company’s mission and strategic objectives, and a willingness to serve. 
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Compensation 
The Compensation Committee is a committee comprised of at least two directors whose primary purpose is to enable the 
Company to recruit, retain and motivate employees and ensure conformity between compensation and other corporate 
objectives and review and recommend for Board consideration, all compensation packages, both present and future, for the 
Company’s management and directors (including annual retainer, meeting fees, bonuses and option grants) including any 
severance packages.  A majority of the members shall not be officers or employees of the Company and shall be unrelated, 
independent directors. Members of the Compensation Committee shall be appointed or reappointed at the meeting of the 
Board following the Company’s annual general meeting.  The Compensation Committee will meet as often as may be 
necessary or appropriate in its judgment. 
In exercising its mandate, the Compensation Committee sets the standards for the compensation of directors, employees and 
officers based on industry data and with the goal to attract, retain and motivate key persons to ensure the long term success of 
the Company.  Compensation generally includes the three following components: base salary / consulting fees, annual bonus 
based on performance and grant of stock options.  The Compensation Committee takes into account the North American 
context of its activities and increased competition in the market for its key personnel while also taking into account the 
performance and objectives set forth for the Company. 
Dr. Mohamad Chafic and Mr. Daniel Kunz were members of the Compensation Committee during the financial year ended 
December 31, 2015.  
Assessments 
Board annually reviews its own performance and effectiveness as well as the effectiveness and performance of its 
committees.  Effectiveness is subjectively measured by comparing actual corporate results with stated objectives.  The 
contributions of individual directors are informally monitored by other Board members, bearing to mind the business 
strengths of the individual and the purpose of originally nominating the individual to the Board. 
The Board monitors the adequacy of information given to directors, communication between Board and Management and the 
strategic direction and processes of the Board and its committees. 
The Board believes its corporate governance practices are appropriate and effective for the Company, given its size and 
operations.  The Company’s corporate governance practices allow the Company to operate efficiently, with checks and 
balances that control and monitor Management and corporate functions without excessive administration burden. 

STATEMENT OF EXECUTIVE COMPENSATION 
 
General 
 
For the purpose of this Information Circular: 
 
“Named Executive Officer” or “NEO” means: (a) the CEO; (b) the CFO; (c) the most highly compensated executive 
officers other than the individuals identified in paragraphs (a) and (b), whose total compensation was more than C$150,000 
as determined in accordance with subsection 1.3(6) of Form 51-102F6 Statement of Executive Compensation, for a financial 
year; and (d) each individual who would be a NEO under paragraph (c) but for the fact that the individual was neither an 
executive officer of the Company, nor acting in a similar capacity at the end of the most recently completed financial year. 
 
All dollar amounts referenced herein are Canadian Dollars unless otherwise specified.   
 
Compensation Discussion and Analysis 
 
The Company is a junior resource company listed on the TSXV, and its prime business is the exploration for iron ore. 
 
The Compensation Committee, on behalf of the Board, monitors compensation for the executive officers of the Company.  
Messrs. Mohamad Chafic and Daniel Kunz were members of the Compensation Committee during the year ended December 
31, 2015.  
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There is no written Compensation Committee Charter.  However, as a general statement, the Compensation Committee is 
responsible for assisting the Board in monitoring, reviewing and approving compensation policies and practices of the 
Company and its subsidiaries and administering the Company’s stock option plan.  With regard to the CEO, the 
Compensation Committee is responsible for reviewing and approving corporate goals and objectives relevant to the CEO’s 
compensation, evaluating the CEO’s performance in light of those goals and objectives and making recommendations to the 
Board with respect to the CEO’s compensation level based on this evaluation.  In consultation with the CEO, the 
Compensation Committee makes recommendations to the Board on the framework of executive remuneration and its cost and 
on specific remuneration packages for each of the directors and officers other than the CEO, including recommendations 
regarding awards under equity compensation plans. The Compensation Committee’s decisions are typically reflected in 
consent resolutions. 
 
All members of the Compensation Committee have direct experience which is relevant to their responsibilities as 
Compensation Committee members.  They also have good financial understanding which allows them to assess the costs 
versus benefits of compensation plans. In addition, Daniel Kunz has served as a director and/or officer of numerous public 
companies, and therefore has a good understanding of compensation programs. The members combined experience in the 
resource sector provides them with the understanding of the Company’s success factors and risks, which is very important 
when determining metrics for measuring success. 
 
The Compensation Committee has the authority to engage and compensate, at the expense of the Company, any outside 
advisor that it determines to be necessary to permit it to carry out its duties (including compensation consultants and 
advisers), but it did not retain any such outside consultants or advisors during the financial year ended December 31, 2015. 
 
General Compensation Strategy 
 
The Compensation Committee has not formally considered the implications of the risks associated with the Company’s 
compensation policies and practices. The executive officers of the Company are compensated in a manner consistent with 
their respective contributions to the overall benefit of the Company, and in line with the criteria set out below.  
 
Executive compensation is based on a combination of factors, including a comparative review of information provided to the 
Compensation Committee by compensation consultants, recruitment agencies and auditors (if any) as well as historical 
precedent. The Compensation Committee has not felt it necessary to retain any compensation consultants or other 
compensation advisers in respect of any prior fiscal years.  In the case of a mineral exploration company such as the 
Company, the ability to source and secure promising iron ore properties, the ability to raise the necessary capital to explore 
such properties and maintain the Company’s ongoing activities, the ability to focus the Company’s resources and to 
appropriately allocate such resources to the benefit of the Company as a whole, the ability to ensure compliance by the 
Company with applicable regulatory requirements and the ability to carry on business in a sustainable manner are considered 
by the Compensation Committee to be of primary importance in assessing the performance of its executive officers.  
 
The Compensation Committee has not established a formal set of benchmarks or performance criteria to be met by Named 
Executive Officers, rather, the members of the Compensation Committee use their own assessments of the success (or 
otherwise) of the Company, both absolutely or in relation to companies they consider to be its peers, to determine, 
collectively, whether or not the executive officers are successfully achieving the Company business plan and strategy and 
whether they have over, or under, performed in that regard.  The Compensation Committee has not established any set or 
formal formula for determining executive officer compensation, either as to the amount thereof or the specific mix of 
compensation elements. 
 
Except as prohibited by law, the Named Executive Officers and directors are not currently prohibited from purchasing 
financial instruments, such as prepaid variable forward contracts, equity swaps, collars or units of exchange funds, that are 
designed to hedge or offset a decrease in market value of equity securities granted as compensation or held, directly or 
indirectly, by a Named Executive Officer or director.  To the Company’s knowledge, no executive officer or director of the 
Company has entered into or purchased such a financial instrument. 
 
Executive Compensation Program 
 
Executives are engaged either directly or through executive services companies and are paid a monthly consulting fee for 
their services.  Base fees of the Company’s executive officers are determined through the annual assessment of each 
individual’s performance and experience and other factors the Board and Compensation Committee consider to be relevant, 
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including prevailing industry demand for personnel having comparable skills and performing similar duties, the 
compensation the individual could reasonably expect to receive from a competitor and the Company’s ability to pay.   
 
See “Table of Compensation excluding Compensation Securities” below for details of the payments made to the Name 
Executive Officers for the financial years ended December 31, 2014 and December 31, 2015.  
 
Director Compensation 
 
The Company recognizes the contribution that its directors make to the Company and seeks to compensate them accordingly. 
The Compensation Committee is responsible for making recommendations as to director compensation for the Board’s 
consideration and ultimate approval. 
 
Each director is entitled to participate in any security-based compensation arrangement or other plan adopted by the 
Company from time to time with the approval of the Board.  The Company also reimburses directors for their out-of-pocket 
costs incurred in attending Board or Board committee meetings.  In addition, the Company’s independent directors are to 
receive a monthly retainer of $2,500 ($30,000 per annum) for their services as directors and committee participation; 
however, commencing October 15, 2015, the independent directors declined receiving any director fees until such time as the 
market improves for the Company.   
 
Named Executive Officers who also act as directors of the Company do not receive any additional compensation for services 
rendered in such capacity, other than as paid by the Company to such Named Executive Officers in their capacity as 
executive officers.   
 
See “Table of Compensation excluding Compensation Securities” below for details of the payments made to the non-
executive directors for the two most recently completed financial years ended December 31, 2015.  
 
Share Based and Option Based Awards 
 
The Company does not grant share-based awards.  The Company previously had in place a 10% stock option plan, which is 
no longer current.  Previously, the Compensation Committee or the Board could grant stock options to directors, executive 
officers and senior managers.   
 
During the financial year ended December 31, 2015, the Company did not grant any stock options to its directors or NEOs.   
 
Director and Named Executive Officer Compensation 
 
The following table (presented in accordance with National Instrument Form 51-102F6V – Statement of Executive 
Compensation – Venture Issuers) sets forth all annual and long term compensation for services paid to or earned by each 
NEO and director for the two most recently completed financial years ended December 31, 2015. 
 

Table of Compensation excluding Compensation Securities 
 

Name and position Year 

Salary, 
consulting fee, 

retainer or 
commission Bonus 

Committee 
or meeting 

fees 
Value of 

perquisites 

Value of all 
other 

compen- 
sation 

Total 
compen- 

sation 
  ($) ($) ($) ($) ($) ($) 
Mohamad Chafic1 
President, CEO and 
Director 

2015 
2014 

US$169,500 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

US$169,500 
nil 

Nuriya Kamaledinova  
CFO 2015 

2014 
US$12,000 
US$1,000 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

US$12,000 
US$1,000 

Riad Al Sadek 
Director 2015 

2014 
nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

Moshtagh Moshtaghi 
Director 2015 

2014 
nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

Oleg Demidkin 
Director 2015 

2014 
nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 
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Name and position Year 

Salary, 
consulting fee, 

retainer or 
commission Bonus 

Committee 
or meeting 

fees 
Value of 

perquisites 

Value of all 
other 

compen- 
sation 

Total 
compen- 

sation 
  ($) ($) ($) ($) ($) ($) 
Daniel Kunz 
Director 2015 

2014 
$15,000 
$30,000 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

$15,000 
$30,000 

Mark Midgley2 
Former Director 2015 

2014 
US$15,000 
US$10,000 

nil 
nil 

nil 
nil 

nil 
nil 

nil 
nil 

US$15,000 
US$10,000 

Trevor Campbell 
Smith3 
Former President, 
CEO and Director 

2015 
2014 

US$261,000 
US$540,000 

n/a 
nil 

n/a 
nil 

n/a 
nil 

nil 
nil 

US$261,000 
US$540,000 

 1. Mr. Chafic was appointed President and CEO on September 7, 2015.   
2. Mr. Midgley served as a director of the Company from September 2, 2014 to October 15, 2015.    
3. Mr. Campbell Smith served as President, CEO and a director of the Company from July 13, 2013 to September 7, 2015.   

 Stock Options and Other Compensation Securities 
 
The Company did not grant or issue any compensation securities to its NEOs or directors for services provided or to be 
provided, directly or indirectly, to the Company in the financial year ended December 31, 2015.  The Company did not have 
any compensation securities outstanding as at December 31, 2015.   
 
None of the directors or NEOs of the Company exercised any compensation securities during the financial year ended 
December 31, 2015.    
Stock Option Plans and Other Incentive Plans 
 
The Company currently has no form of compensation plan under which equity securities of the Company are authorized for 
issuance to employees or non-employees in exchange for consideration in the form of goods and services. 
 
Employment, consulting and management agreements 
 
Mohamad Chafic, President and CEO - 
 
The Company entered into a service agreement made as of September 8, 2015 with Mr. Mohamad Chafic (the “MC 
Agreement”) pursuant to which Mr. Chafic agreed to act as President and CEO of the Company for a term of one year and 
continuing indefinitely until terminated in accordance with the terms of the MC Agreement.  Pursuant to the MC Agreement, 
Mr. Chafic is entitled to receive a gross annual salary of US$540,000.  In addition, the MC Agreement contains provisions 
for payment upon termination or in the event of a change of control (as such term is defined in the MC Agreement).  In the 
event there is a change of control, either Mr. Chafic or the Company may terminate the MC Agreement within a period of 
two (2) years of the date of change of control and Mr. Chafic is entitled to a payment equal to his 12 months’ fee.     
 
Trevor Campbell Smith, former President and CEO - 
The Company entered into a service agreement made as of July 13, 2013 with Mr. Trevor Campbell Smith (the “TCS 
Agreement”) pursuant to which Mr. Campbell Smith agreed to act as President and CEO of the Company for a term 
commencing on June 1, 2013 and continuing indefinitely until terminated in accordance with the terms of the TCS 
Agreement.  Pursuant to the TCS Agreement, Mr. Campbell Smith was entitled to receive a gross annual salary of 
US$540,000 and is entitled to participate in the Company’s stock option plan.  Effective June 1, 2015, Mr. Campbell Smith’s 
salary was reduced to US$12,000 per month.  In addition, the TCS Agreement contained provisions for payment upon 
termination or in the event of a change of control (as such term was defined in the TCS Agreement).  Mr. Campbell Smith 
resigned as President and CEO of the Company on September 7, 2015.  No termination or change of control payments were 
made to Mr. Campbell Smith.   
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Pension Benefits 
 
The Company does not have a pension plan that provides for payments or benefits to the Named Executive Officers at, 
following, or in connection with retirement. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 
There were no KZX Shares reserved for issuance upon the exercise of outstanding options as at December 31, 2015. 

OTHER COMPENSATION MATTERS 
 
Proportion of KZX Shares Held by Directors and Executive Officers 
 
Collectively, as of the date hereof, the directors and executive officers of the Company, as a group, own or control 
149,675,193 KZX Shares representing approximately 68.64% of the issued and outstanding KZX Shares.   
 
Indebtedness of Directors and Executive Officers 
 
At no time during the last completed financial year was any current director, executive officer or employee or any former 
director, executive officer or employee of the Company, or any proposed nominee for election as a director of the Company: 
 
(a) indebted to the Company; or 

 (b) indebted to another entity where such indebtedness is the subject of a guarantee, support agreement, letter of credit 
or other similar arrangement or understanding provided by the Company, 

 
other than routine indebtedness. 

THE ARRANGEMENT 
On July 22, 2016, KZX and Newco entered into the Arrangement Agreement which sets forth the terms of the Arrangement.  
The Arrangement will be carried out pursuant to the Arrangement Agreement, the Plan of Arrangement and related 
documents.  A summary of the principal terms of the Arrangement Agreement and the Plan of Arrangement is provided in 
this Information Circular.  This summary does not purport to be complete and is qualified in its entirety by reference to the 
Arrangement Agreement and the Plan of Arrangement. The Arrangement Agreement is available on SEDAR at 
www.sedar.com and the Plan of Arrangement is attached at Schedule B to this Information Circular.  Capitalized terms have 
the meanings set out in the Glossary of Terms, or are otherwise defined herein. 
Background to the Arrangement 
Newco is a newly incorporated private British Columbia company incorporated for the sole purpose of entering into and 
completing the Plan of Arrangement with KZX.  Newco is owned by certain significant shareholders of KZX, including 
Moshtagh Moshtaghi, Riad Tawfiq Mahmood Al Sadek, and Safin Element GmbH, (collectively the “Control Group”).  The 
Control Group has been primarily responsible for financing KZX for several years, by means of debenture and equity 
financings.  The Control Group (i) controls an aggregate of 169,297,415 KZX Shares, (ii) holds all of the outstanding 
convertible debentures owed by KZX, reflected as US$40,344,000 in the Kazax financial statements for the three month 
period ended March 31, 2016, and (iii) the US$19,763,000 owing to Safin.  The Control Group plans to finance the ongoing 
operations in Kazakhstan, but feel that KZX will be able to save considerable funds each year if it was a private, non-
reporting issuer.   
The provisions of the Arrangement Agreement are the result of negotiations conducted between representatives of KZX and 
the Control Group.   
The KZX board of directors appointed an independent committee to review and negotiate the terms of the LOI and the 
Arrangement Agreement.  The principal area of negotiation was the Share Purchase Price, which the members of the 
independent committee consider reasonable in the circumstances and fair to shareholders.  The committee is aware that the 
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Control Group has been funding all costs of undertaking exploration in Kazakhstan, as well as paying for all general and 
administrative costs associated with maintaining KZX as a reporting issuer and listed on the TSXV.   
Following a review of the draft documents and agreements, including the Plan of Arrangement and Arrangement Agreement, 
the special committee of independent directors of KZX, having given consideration to all relevant facts in the matter, and 
considering advice from legal advisors, determined that the Arrangement was fair to the KZX Shareholders and that it was in 
the best interest of the Company.   
Thereafter the Board of KZX convened a meeting to consider the recommendation of the special committee, following which 
the proposed merger with Newco was unanimously approved.  Based thereon, the Arrangement Agreement was entered into 
as of July 22, 2016. 
Shareholder Approval 
At the Meeting, KZX Shareholders will be asked to consider the Arrangement Resolution and to approve the Arrangement 
with Newco that will result in the acquisition by Newco of all of the outstanding KZX Shares that it does not already own.  
Pursuant to the Arrangement, the KZX Shares will be transferred to Newco in exchange for the Share Purchase Price.  The 
full text of the Arrangement Resolution is set out in Schedule A to this Information Circular. 
To be effective, the special resolution approving the Arrangement must be approved by a special majority of KZX 
Shareholders, being not less than two-thirds of the votes cast at the Meeting in person or by proxy by KZX Shareholders.  
Court Approval of the Arrangement 
The BCBCA requires Court approval of the Arrangement.  On August 4, 2016, prior to mailing the material in respect of the 
Meeting, KZX obtained an Interim Order providing for the calling and holding of the Meeting and other procedural matters.  
A copy of the Interim Order and the Notice of Hearing of Petition for the Final Order are attached as Schedules E and F, 
respectively, to this Information Circular.  As set out in the Notice of Hearing of Petition, the Court hearing in respect of the 
Final Order is scheduled to take place at 9:45 a.m. (Vancouver time) on or about September 13, 2016, or as soon after that 
time as application may be heard, at the Courthouse, 800 Smithe Street, Vancouver, British Columbia, subject to the approval 
of the Arrangement Resolution at the Meeting.  KZX Shareholders who wish to participate in or be represented at the Court 
hearing should consult with their legal advisors as to the procedural requirements. 
Under the terms of the Interim Order, each KZX Shareholder will have the right to appear and make representations at the 
hearing for the Final Order.  The Court may approve the Arrangement as proposed or as amended in any manner as the Court 
may direct.  The Court’s approval is required for the Arrangement to become effective.   
Any Shareholder desiring to appear at the Court hearing for the Final Order to approve the Arrangement pursuant to the 
Notice of Hearing of Petition is required under the Interim Order to serve a Notice of Appearance upon counsel for KZX at 
the address set out below, at or before 4:00 p.m. (Pacific Time) on September 12, 2016: 
 

Kazax Minerals Inc. 
c/o Owen Bird Law Corporation 
Suite 2900 – 595 Burrard Street 
Vancouver, British Columbia V7X 1J5 
Attention: Jeff Lightfoot 

Details of the Arrangement 
If the Arrangement Resolution is approved at the Meeting, the Final Order approving the Arrangement is issued by the Court 
and the applicable conditions to completion of the Arrangement have been satisfied, at the Effective Time the following 
steps, among others, will be taken to complete the Arrangement pursuant to the Plan of Arrangement: 

1. each KZX Share held by a Dissenting Shareholder shall be deemed to be transferred by the holder thereof, without 
any further act or formality on its part to Newco, free and clear of all liens, claims and encumbrances, and Newco 
shall thereupon be obliged to pay the amount therefor determined and payable in accordance with the Plan of 
Arrangement, and (i) such KZX Shareholder will cease to be the registered holder of such Dissenting Shares, (ii) the 
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name of such holder shall be removed from the central securities register as a holder of KZX Shares, and (iii) Newco 
will be deemed to be the transferee of such Dissenting Shares; and 

2. each KZX Share outstanding immediately prior to the Effective Time (other than those held by Dissenting 
Shareholders) shall be transferred by the holder thereof to Newco in exchange for the Share Purchase Price.  

Recommendation of the KZX Board 
After careful consideration, the KZX Board determined that the Share Purchase Price offered under the Arrangement is fair to 
KZX Shareholders, and that the Arrangement is in the best interests of KZX.  Accordingly, the KZX Board recommends 
that the KZX Shareholders vote FOR the Arrangement Resolution. 
Reasons for Arrangement  
In the course of its evaluation of the Arrangement, the KZX Board consulted with KZX’s senior management and legal 
counsel; reviewed information derived from KZX’s due diligence review of Newco; and considered the Arrangement with 
reference to the general industry, economic, and market conditions as well as the financial condition of KZX, its prospects, 
strategic alternatives, competitive position, and the risks related to KZX’s ongoing financial requirements to maintain its 
current level of activity and advance its mineral projects.  Specifically, they considered the following factors and benefits to 
KZX, among others, that are expected to arise out of the Arrangement: 

 Purchase Price.  The Arrangement values each KZX Share at C$0.01, which reflects the volume weighted 
average price of KZX Shares on the TSXV over a 20-day period to and including the Record Date.   

 Prospects for KZX.  KZX holds the Lomonosovskoye iron ore project located in Kostanay, Kazakhstan.  The 
project is currently uneconomic given present iron ore prices.  In addition, KZX has experienced challenges in 
dealing with the Kazakh government.  It is expected KZX will be required to fund significant additional costs to 
maintain and further develop the Lomonosovskoye project.  

 Arrangement Agreement Terms.  Under the Arrangement Agreement, the KZX Board remains able to respond, 
in accordance with its fiduciary duties, to unsolicited proposals that are more favourable to KZX Shareholders 
than the Arrangement, but subject to the terms of the Arrangement Agreement.  

 Required Approvals. The following rights and approvals protect KZX Shareholders: (i) the Arrangement 
Resolution must be approved by not less than two-thirds of the votes cast at the Meeting by KZX Shareholders 
voting together as a single class; (ii) the Arrangement must be approved by the Court, which will consider, 
among other things, the fairness of the Arrangement to KZX Shareholders; and (iii) Registered Shareholders 
have the right to dissent from the Arrangement, and be paid the fair value of their KZX Shares. 

Benefits of the Arrangement and Recommendation of the Board 
The Board has unanimously determined that the Arrangement is fair, from a financial point of view, to Shareholders and is in 
the best interests of KZX and has unanimously approved the Arrangement and the entering into of the Arrangement 
Agreement.  The Board unanimously recommends that the Securityholders vote in favour of the Arrangement Resolution.  In 
reaching its unanimous determination that the Arrangement is fair, from a financial point of view, to Shareholders and is in 
the best interests of KZX and Shareholders and in unanimously approving the Arrangement and the entering into of the 
Arrangement Agreement and in recommending that Securityholders vote in favour of the Arrangement Resolution, the Board 
considered many factors, including the terms and conditions of the Arrangement, the recommendations of the Special 
Committee, the other factors described above under “Background to the Arrangement”, the fairness opinions, various 
strategic factors and potential advantages and disadvantages of the Arrangement and the elements of the transaction that 
provide protection to the Securityholders. Without limiting the generality of the foregoing, the factors considered by the 
Board include the following:  

 the KZX Share Consideration reflects the volume weighted average price of KZX Shares on the TSXV over a 
20-day period to and including the Record Date;  
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 the KZX Share Consideration is comprised entirely of cash, thereby providing Shareholders with immediate 
liquidity and certainty of value in a capital constrained market and a fluctuating (uncertain) commodity price 
environment;  

 the various opportunities and risks associated with KZX continuing with its existing business plan and 
developing and operating its current assets having regard to the current and prospective industry, economic and 
commodity and other market conditions and trends affecting KZX;  

 the other alternatives that had been investigated by KZX and the risks and possible benefits of pursuing such 
alternatives;  

 the Arrangement is not subject to a financing condition;  
 the Arrangement Agreement does not prevent an unsolicited third party from proposing or making a Superior 

Proposal to KZX or, provided that KZX complies with the terms of the Arrangement Agreement, preclude the 
Board from considering and acting on a Superior Proposal;  

 the Arrangement must be approved by at least: (i) two-thirds of the votes cast by the Securityholders (voting 
together as a single class) either in person or by proxy at the Meeting; and (ii) a majority of the votes cast by the 
Shareholders either in person or by proxy at the Meeting, after excluding the votes of such persons that must be 
excluded in accordance with MI 61-101 in determining minority approval of a business combination. See “The 
Arrangement - Procedure for the Arrangement to Become Effective – Securityholder Approval”;  

 the Arrangement will only become effective if, after hearing from all interested persons who choose to appear 
before it, the Court determines that the Arrangement is fair and reasonable, substantively and procedurally, to 
the Securityholders and all other affected parties. See “The Arrangement - Procedure for the Arrangement to 
Become Effective – Court Approval”; and  

 the Shareholders will be granted Dissent Rights with respect to the Arrangement and Dissenting Shareholders 
will be paid the fair value of their KZX Shares. See “The Arrangement - Dissent Rights”.  

The foregoing summary of the information and factors considered by the Board is not intended to be exhaustive of the factors 
considered by them in reaching their conclusions and making their recommendations.  In their evaluation of the 
Arrangement, individual members of the Board evaluated the various factors summarized above in light of their own 
knowledge of the business, financial condition and prospects of KZX and based upon the advice of legal advisors.  In view of 
the numerous factors considered in connection with their evaluation of the Arrangement, the Board did not find it practicable 
to, and did not, quantify or otherwise attempt to assign relative weight to specific factors in reaching their conclusions and 
recommendations.  In addition, individual members of the Board may have given different weights to different factors.  The 
conclusions and recommendations of the Board were made after considering all of the information and factors involved.  
Risk Factors 
Securityholders should review and carefully consider all of the information disclosed in this Information Circular prior to 
voting their KZX Shares at the Meeting.  The following are risks related specifically to the Arrangement.   
The Completion of the Arrangement is Subject to Numerous Conditions 
There can be no certainty that all conditions precedent to the Arrangement will be satisfied or waived, nor can there be any 
certainty of the timing of their satisfaction or waiver.  Failure to complete the Arrangement could materially negatively 
impact the price of the KZX Shares.  
The completion of the Arrangement is subject to a number of conditions precedent, some of which are outside of the control 
of the Parties, including receipt of approval of the Securityholders, and receipt of the Final Order.  There can be no certainty, 
nor can the Parties provide any assurance, that these conditions will be satisfied or, if satisfied, when they will be satisfied.  If 
the Arrangement is not completed, the Board believes that the market price of the KZX Shares may be adversely affected. 
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If the Arrangement is Not Completed, KZX’s Future Business and Operations Could be Harmed  
If the Arrangement is not completed, KZX will continue to face many of the risks that it currently faces with respect to its 
business and affairs, including those related to the difficult capital market and commodity price environment that KZX 
currently faces and the risks set forth under “Risk Factors” in KZX’s Management Discussion and Analysis, which is 
available on SEDAR at www.sedar.com.   
Effective Date of the Arrangement 
 
If the Arrangement Resolution is passed, the Final Order is obtained, and every other requirement of the BCBCA relating to 
the Arrangement is complied with and all other conditions disclosed under “The Arrangement Agreement - Conditions to the 
Arrangement” are satisfied or waived, the Arrangement will become effective on the Effective Date.  Newco and KZX 
currently expect that the Effective Date will be on September 13, 2016. 
Letter of Transmittal 
 
A letter of transmittal may be sent by the Exchange Agent on the Effective Date for use by KZX’s Registered Shareholders 
for the purpose of the surrender of KZX Share certificates.  The details for the surrender of share certificates to the Exchange 
Agent and the address of the Exchange Agent will be set out in the letter of transmittal.  Provided that a Registered 
Shareholder has delivered and surrendered to the Exchange Agent all share certificates, together with a letter of transmittal 
properly completed and executed in accordance with the instructions of the letter of transmittal, and any additional 
documents as the Exchange Agent may reasonably require, the Registered Shareholder will be entitled to receive, and Newco 
will cause the Exchange Agent to deliver in accordance with the Plan of Arrangement, a cheque representing the Share 
Purchase Price deliverable pursuant to the Arrangement in respect of the tendered KZX Shares.  
Lost Certificates 
 
A Registered Shareholder who has lost or misplaced its KZX Share certificates should complete the letter of transmittal as 
fully as possible and forward it, together with a letter explaining the loss or misplacement to the Exchange Agent.  The 
Exchange Agent will assist in making arrangements for the necessary affidavit (which will include a bonding requirement) 
for payment of the consideration in accordance with the Arrangement. 
Cancellation of Rights after Six Years 
Any certificate which immediately before the Effective Date represented KZX Shares and which has not been surrendered, 
with all other documents required by the Exchange Agent, on or before the sixth anniversary of the Effective Date, will cease 
to represent any claim against or interest of any kind or nature in KZX, Newco or the Exchange Agent.  Accordingly, persons 
who tender certificates for KZX Shares after the sixth anniversary of the Effective Date will not be paid any cash or other 
compensation.   
Delivery Requirements 
 
The method of delivery of KZX Share certificates, the letter of transmittal and all other required documents is at the option 
and risk of the KZX Shareholder surrendering them.  KZX recommends that such documents be delivered by hand to the 
Exchange Agent, at the office noted in the letter of transmittal, and a receipt obtained therefor or, if mailed, that registered 
mail, with return receipt requested, be used and that proper insurance be obtained.  KZX Shareholders holding KZX Shares 
which are registered in the name of an Intermediary must contact that intermediary to arrange for the surrender of their share 
certificates. 
Interests of Directors and Officers of KZX in the Arrangement 
In considering the recommendation of the KZX Board, KZX Shareholders should be aware that certain members of the KZX 
Board and the officers of KZX are associated with Newco.  Specifically, Riad Al Sadik and Moshtagh Moshtaghi are 
directors or officers of KZX, and are two of the Control Group of Newco; and Oleg Demidkin is a representative of Safin, 
also one of the Control Group.  Each of these directors disclosed their interest in the transaction to the Board, and abstained 
from voting on the approval of the LOI and the Arrangement Agreement.   
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KZX Shareholdings 
As of the Record Date the Control Group beneficially owned, directly or indirectly, or exercised control or direction over, in 
the aggregate, 169,297,415 KZX Shares, which represented approximately 77.64% of the total number of KZX Shares 
outstanding, along with a total of US$60,107,000 of debt owed by KZX.  
All KZX Shares held by the directors, officers and other insiders of KZX, who are not part of the Control Group, will be 
treated identically and in the same manner under the Arrangement as KZX Shares held by any other KZX Shareholders. 
 
The following table sets out the names and positions of the directors, officers and insiders of KZX and as of the date of this 
Information Circular, the number of KZX securities owned or over which control or direction was exercised by each such 
person and, where known after reasonable enquiry, by their respective associates or Affiliates: 
 

Name and Position  
held in KZX 

Number & Type of  
KZX Securities1,2 

Mohamad Chafic 
CEO, President and Director 

18,022,222 KZX Shares 
Nuriya Kamaledinova 
CFO 

Nil 

Riad Al Sadik Chairman 
28,000,000 KZX Shares 

C$10,407,428 Convertible Debentures 
US$10,000,000 Convertible Debentures 

Oleg Demidkin 
Director 

75,652,971 KZX Shares3 
C$1,650,000 Convertible Debentures 

Moshtagh Moshtaghi 
Director 

28,000,000 KZX Shares 
C$10,407,428 Convertible Debentures 

US$10,000,000 Convertible Debentures 
Daniel Kunz 
Director 

Nil 

Erin Walmesley Corporate Secretary 
150,000 KZX Shares 

Totals: 149,825,193 KZX Shares 
US$40,344,000 Convertible Debentures 

1.  Information obtained from SEDI filings. 
2.  Amount of convertible debentures stated at original issuance value.  The aggregate amount 

owing by KZX to the holders of the convertible debentures have been subject to amendment.  As 
at March 31, 2016 an aggregate of US$40,344,000 is outstanding. 

3.  75,532,971 shares are held indirectly through Safin Element GmbH (“Safin”), a private Austrian 
company, and 120,000 shares are held indirectly through Safin Handels Gmbh, the parent 
company of Safin. 

Dissent Rights 
KZX Shareholders who wish to dissent should take note that strict compliance with the dissent procedures (“Dissent 
Procedures”) is required. 
Each registered holder of a KZX Share is entitled to be paid the fair value of the holder’s KZX Shares, provided that the 
holder duly dissents to the Arrangement and the Arrangement becomes effective. 
Holders of KZX Shares who are beneficial shareholders who exercise Dissent Rights must do so through their Intermediary.  
The Dissent Rights are those rights pertaining to the right to dissent from the Arrangement Resolution that are contained in 
Sections 242 to 247 of the BCBCA, as modified by the Interim Order, the Final Order and the Plan of Arrangement.  A KZX 



- 41 - 

  

Shareholder is not entitled to exercise Dissent Rights if the holder votes any KZX Shares in favour of the Arrangement 
Resolution. 
The Plan of Arrangement provides that the KZX Shares (the “Dissenting Shares”) of KZX Shareholders who validly 
exercise Dissent Rights and who are ultimately entitled to be paid fair value for those KZX Shares will be deemed to be 
transferred to Newco as of the Effective Time, and that Newco will pay the fair value that the Dissenting Shares had 
immediately before the passing of the Arrangement Resolution.  Newco is not obligated to complete the Arrangement and 
acquire control or KZX if holders of more than 5% of the KZX Shares exercise Dissent Rights. 
On the Effective Date, Newco will set aside sufficient funds from the Share Purchase Price which is attributable under the 
Arrangement to all KZX Shares for which Dissent Rights have been exercised.  Any Dissenting Shareholder who ultimately 
is not entitled to be paid the fair value of his, her or its Dissenting Shares in accordance with the Plan of Arrangement will be 
deemed to have participated in the Arrangement on the same basis as non-Dissenting Shareholders, and will receive a pro-
rata portion of the Share Purchase Price on the same basis as every other non-Dissenting Shareholder.  Newco will pay the 
amount to be paid in respect of Dissenting Shares to each Dissenting Shareholder who is entitled to such payment under the 
Arrangement.  In no case, however, will KZX be required to recognize such persons as holding KZX Shares at or after the 
Effective Date. 
Summary of the Dissent Procedures  
This summary does not purport to provide a comprehensive statement of the procedures to be followed by a Dissenting 
Shareholder who seeks payment of the fair value of the KZX Shares held and is qualified in its entirety by reference to 
Sections 242 to 247 of the BCBCA, as modified by the Interim Order, the Final Order and the Plan of Arrangement.  A copy 
of the Interim Order is reproduced in Schedule E to this Information Circular.  Sections 242 to 247 of the BCBCA are 
reproduced in Schedule D to this Information Circular.  The Dissent Procedures must be strictly adhered to and any failure by 
an KZX Shareholder to do so may result in the loss of that holder’s Dissent Rights.  Accordingly, each KZX Shareholder 
who wishes to exercise Dissent Rights should carefully consider and comply with the Dissent Procedures and consult such 
holder’s legal advisers. 
Written notice of dissent from the Arrangement Resolution must be sent to KZX by a Dissenting Shareholder and received no 
later than 5:00 p.m. (Pacific Time) on September 6, 2016 or at least two days before any date to which the Meeting may be 
postponed or adjourned.  The notice of dissent should be delivered by registered mail to KZX at the address for notice 
described below.  After the Arrangement Resolution is approved by KZX Shareholders and within one month after KZX 
notifies the Dissenting Shareholder of KZX’s intention to act upon the Arrangement Resolution pursuant to Section 243 of 
the BCBCA, the Dissenting Shareholder must send to KZX, a written notice that such holder requires the purchase of all of 
the KZX Shares in respect of which such holder has given notice of dissent, together with the share certificate or certificates 
representing those KZX Shares (including a written statement prepared in accordance with Section 244(1)(c) of the BCBCA 
if the dissent is being exercised by the KZX Shareholder on behalf of a Beneficial Shareholder).  A Dissenting Shareholder 
who does not strictly comply with the Dissent Procedures or, for any other reason, is not entitled to be paid fair value for his, 
her or its Dissenting Shares will be deemed to have participated in the Arrangement on the same basis as non-dissenting 
Shareholders.  
Any Dissenting Shareholder who has duly complied with Section 244(1) of the BCBCA, or KZX, may apply to the Court, 
and the Court may determine the fair value of the Dissenting Shares and make consequential orders and give directions as the 
Court considers appropriate.  There is no obligation on KZX to apply to the Court.  The Dissenting Shareholder will be 
entitled to receive the fair value that the Dissenting Shares had immediately before the passing of the Arrangement 
Resolution.  
All notices of dissent to the Arrangement pursuant to Section 242 of the BCBCA should be sent to Owen Bird Law 
Corporation, 2900 – 595 Burrard Street, Vancouver, B.C. V7X 1J5 to the attention of Jeffrey B. Lightfoot (facsimile 
604-632-4487), on behalf of KZX. 

THE ARRANGEMENT AGREEMENT 
On July 22, 2015, Newco and KZX entered into the Arrangement Agreement, a copy of which has been filed on SEDAR at 
www.sedar.com and may also be obtained, free of charge, upon request to the Corporate Secretary of KZX by mail at 53 
Beach Drive, Furry Creek, B.C. V0N 3Z1.  The following description of certain material provisions of the Arrangement 



- 42 - 

  

Agreement is a summary only, is not comprehensive and is qualified in its entirety by reference to the full text of the 
Arrangement Agreement.  KZX Shareholders are encouraged to read the Arrangement Agreement in its entirety. 
The Arrangement Agreement provides that, among other things, Newco will acquire all of the outstanding common shares of 
KZX (as not owned by Newco or the Control Group), by way of a plan of arrangement under Division 5 of Part 9 of the 
BCBCA and in respect of which, on the Effective Date, on the terms and subject to the conditions contained in the Plan of 
Arrangement, each KZX Shareholder would receive the Share Purchase Price of $0.01 for each KZX Share then held.   
See the Plan of Arrangement attached as Schedule B to this Information Circular. 
In order to implement the Plan of Arrangement, KZX has agreed to: (i) obtain the Interim Order from the Court; (ii) call and 
hold the Meeting; (iii) in consultation with Newco, prepare this Information Circular; (iv) subject to obtaining KZX 
Shareholder approval, obtain the Final Order from the Court which approves the “fairness” of the Arrangement; and (v) 
provide Newco with the opportunity to review and comment on all KZX documents prepared in connection with the 
Arrangement. 
Representations and Warranties 
Newco and KZX have made limited representations and warranties in the Arrangement Agreement, which survive the 
execution and delivery of the Arrangement Agreement and will terminate on the Effective Date.  Such representations are 
customary for this type of transaction and are reciprocal in all material respects. 
The representations and warranties of Newco and KZX relate to, among other things, organization, corporate and 
governmental authorizations in respect of the Arrangement, the absence of any contravention or conflict with organizational 
documents or applicable law, the absence of any notices, consents, defaults or encumbrances in connection with the 
Arrangement, obligations that will come due or be accelerated by virtue of the Arrangement, capitalization, reporting and 
listing status and other securities law matters, preparation and presentation of financial statements, interests in assets, the 
absence of certain changes or events, disclosure of liabilities, compliance with applicable laws, absence of material litigation, 
tax matters, material contracts and broker and other fees.  Given the Control Group’s familiarity with KZX, the number and 
breadth of the representations and warranties given by KZX are less than what would ordinarily be given under an arm’s 
length agreement.  
Covenants 
Arrangement Covenants 
KZX has covenanted and agreed to take or cause to be taken all actions and to do or cause to be done all things necessary, 
proper or advisable to consummate the Arrangement as soon as practicable, including: 

(a) using commercially reasonable efforts to obtain and maintain all third party or other consents, waivers, permits, 
exemptions, orders, approvals, agreements, amendments or confirmations that are required (i) in connection with 
the Arrangement or (ii) in order to maintain its material contracts in full force and effect following completion of 
the Arrangement, in each case, on terms that are reasonably satisfactory to Newco, and without paying, and 
without committing itself or Newco to pay, any consideration or incur any liability or obligation without the prior 
written consent of Newco; 

(b) using commercially reasonable efforts to, on prior written approval of Newco, oppose, lift or rescind any 
injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or adversely 
affect the consummation of the Arrangement and defend, or cause to be defended, any proceedings to which it is a 
party or brought against it or its directors or officers challenging the Arrangement or the Arrangement Agreement;  

(c) carrying out the terms of the Interim Order and the Final Order applicable to it and complying promptly with all 
requirements imposed by law on it or its Subsidiary with respect to the Arrangement Agreement or the 
Arrangement;  
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(d) not taking any action, or refraining from taking any action, or permitting any action to be taken or not taken, 
which is inconsistent with the Arrangement Agreement or which would reasonably be expected to prevent, delay 
or otherwise impede the consummation of the Arrangement; and 

(e) completing any filings that may be required pursuant to the BCBCA in order for the Arrangement to be effective 
with the British Columbia Registrar of Companies, at or immediately following the Effective Time. 

Newco has covenanted and agreed to perform all obligations required to be performed, cooperate with KZX and do all such 
other act and things as may be  necessary to consummate the Arrangement as soon as practicable, including: 

(a) defending all lawsuits or other legal, regulatory or other proceedings against Newco challenging or affecting the 
Arrangement Agreement or the consummation of the transactions, 

(b) using commercially reasonable efforts to satisfy all conditions precedent in the Arrangement Agreement. 
Each of KZX and Newco has further covenanted and agreed to promptly notify the other of:  

(a) any Material Adverse Effect or any change, effect, event, development, occurrence, circumstance or state of facts 
which would reasonably be expected to have a Material Adverse Effect; 

(b) any notice or other communication from any Person alleging that the consent (or waiver, permit, exemption, 
order, approval, agreement, amendment or confirmation) of such Person is required in connection with the 
Arrangement Agreement or the Arrangement; 

(c) any notice or other communication from any Governmental Entity in connection with the Arrangement 
Agreement (and contemporaneously provide a copy of any such written notice or communication to the other 
party); or 

(d) any filing, actions, suits, claims, investigations or proceedings commenced or, to its knowledge, threatened 
against, relating to or involving or otherwise affecting KZX, the Arrangement Agreement or the Arrangement. 

KZX and Newco have additionally agreed to: (i) as promptly as practicable, prepare and file all necessary documents, 
registrations, statements, petitions, filings and applications for the regulatory approvals and use their commercially 
reasonable efforts to obtain and maintain all regulatory approvals, and (ii) cooperate with one another in connection with 
obtaining the regulatory approvals including providing one another with copies of all notices and information or other 
correspondence supplied to, filed with, or received from, any Governmental Entity.  
Business Covenants 
KZX has covenanted and agreed that, other than as specified in the Arrangement Agreement, until the earlier of the Effective 
Date and the time that the Arrangement Agreement is terminated, it will conduct business only in the ordinary course.  
KZX has also covenanted and agreed that it will use reasonable commercial efforts to preserve intact the current business 
organization of KZX, keep available the services of the present employees and agents of KZX and maintain good relations 
with, and the goodwill of, Governmental Entities, suppliers, customers, landlords, creditors, distributors and all other Persons 
having business relationships with KZX and except for transactions involving KZX and its Subsidiaries or with the prior 
written consent of Newco, KZX will not, and will not permit its Subsidiary to, directly or indirectly: 

(a) amend its constating documents; 
(b) split, combine or reclassify any shares of KZX or declare, set aside or pay any dividend or other distribution 

(whether in cash, stock or property or any combination thereof); 
(c) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise acquire any shares of capital 

stock of KZX or its Subsidiaries; 
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(d) issue, deliver or sell, or authorize the issuance, delivery or sale of any shares of capital stock, any options, 
warrants or similar rights exercisable or exchangeable for or convertible into such capital stock, of KZX or its 
Subsidiaries;  

(e) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, in one 
transaction or in a series of related transactions, assets, securities, properties, interests or businesses;  

(f) prepay any indebtedness before its scheduled maturity or increase, create, incur, assume or otherwise become 
liable for any indebtedness for borrowed money or guarantees thereof;  

(g) make any loan or advance to, or any capital contribution or investment in, or assume, guarantee or otherwise 
become liable with respect to the liabilities or obligations of, any Person;  

(h) enter into any interest rate, currency, equity or commodity swaps, hedges, derivatives, forward sales contracts or 
similar financial instruments;  

(i) make any bonus or profit sharing distribution or similar payment of any kind; 
(j) except as required by IFRS or any other accepted accounting principles to which KZX is subject to or by Law, 

make any change in KZX’s methods of accounting; 
(k) grant any general increase in the rate of wages, salaries, bonuses or other remuneration of any employees; 
(l) (i) create, enter into or increase any severance, change of control or termination pay to (or amend any existing 

arrangement with) any employee of KZX, director or executive officer of KZX or its Subsidiary; (ii) change the 
benefits payable under any existing severance or termination pay policies with any employee of KZX, director or 
executive officer of KZX or its Subsidiaries; (iii) change the benefits payable under any employment agreements 
with any employee of KZX, director or executive officer of KZX or its Subsidiaries; (iv) enter into any 
employment, deferred compensation or other similar agreement (or amend any such existing agreement, except as 
necessary to comply with law or with respect to existing provisions of such plans) with any director or executive 
officer of KZX; or (v) change compensation, bonus levels or other benefits payable to any director or executive 
officer of KZX or to any employee of KZX; 

(m) cancel, waive, release, assign, settle or compromise any material claims or rights; 
(n) compromise or settle any litigation, proceeding or governmental investigation; 
(o) amend or modify in any material respect or terminate or waive any right under any material contract or enter into 

any contract or agreement that would be a material contract if in effect on the date of the Arrangement 
Agreement; 

(p) except as contemplated in the Arrangement Agreement amend, modify or terminate any insurance policy of KZX 
or its Subsidiaries in effect on the date of the Arrangement Agreement; 

(q) abandon or fail to diligently pursue any application for any material licenses, permits, authorizations or 
registrations; 

(r) issue, sell, dispose of or grant any interest in, encumber or pledge or create any lien or agree to issue, sell, dispose 
of or grant an interest in, encumber or pledge or create any lien on any shares or rights convertible into shares of 
its Subsidiaries; 

(s) make any material tax election or settle or compromise any tax liability of KZX (or its Subsidiaries), and, in any 
event, KZX shall consult with Newco before filing or causing to be filed any material tax return of KZX (or its 
Subsidiaries) and before executing or causing to be executed any agreement or waiver extending the period for 
assessment or collection of any taxes of KZX (or its Subsidiaries); and 

(t) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the foregoing. 
Each of KZX and Newco has covenanted and agreed that it will:  
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(a) provide the other party’s officers, directors, employees, consultants and advisors, upon reasonable notice, 
reasonable access to its and its Subsidiaries’ (i) premises, (ii) property and assets and (iii) senior personnel, so 
long as the access does not unduly interfere with the ordinary course of conduct of business, (iv) and such 
financial and operating data or other information with respect to the assets or business of the applicable party; and 

(b) promptly notify the other party of the occurrence, or failure to occur, of any event or state of facts which 
occurrence or failure would, or would be reasonably likely to: (i) cause any of the representations or warranties of 
such party contained in the Arrangement Agreement to be untrue or inaccurate in any material respect at any time 
from the date of the Arrangement Agreement to the Effective Time; or (ii) result in the failure to comply with or 
satisfy any covenant, condition or agreement to be complied with or satisfied by such party under the 
Arrangement Agreement. 

Non-Solicitation Covenants 
Under the Arrangement Agreement, KZX has agreed to certain non-solicitation covenants which provide among other things, 
that KZX will not, directly or indirectly, through any officer, director, representative or agent of KZX or its Subsidiaries and 
will not permit any such Person to:  

(a) solicit, initiate, encourage or otherwise facilitate (including by way of furnishing or providing copies of, access to, 
or disclosure of, any information, properties (including mineral properties), facilities, books or records of KZX or 
its Subsidiaries, or entering into any form of agreement, arrangement or understanding) any inquiry, proposal or 
offer that constitutes or may reasonably be expected to constitute or lead to, an Acquisition Proposal;  

(b) enter into or otherwise engage or participate in any discussions or negotiations with any Person (other than 
Newco) regarding any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or 
lead to, an Acquisition Proposal;  

(c) fail to recommend or withdraw, amend, modify or qualify, publicly propose or state its intention to do so, or fail to 
publicly reaffirm (without qualification), the Board’s recommendation that the KZX Shareholders vote in favour 
of the Arrangement Resolution;  

(d) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend any 
Acquisition Proposal, or take no position or remain neutral with respect to, any Acquisition Proposal; or 

(e) enter into, or publicly propose to enter into, any agreement in respect of any Acquisition Proposal (it being 
understood that publicly taking no position or a neutral position with respect to an Acquisition Proposal for a 
period of no more than two Business Days following a public disclosure of such Acquisition Proposal will not be 
considered to be in violation of the Arrangement Agreement provided the Board has rejected such Acquisition 
Proposal and affirmed its recommendation that the KZX Shareholders vote in favour of the Arrangement 
Resolution before the end of such two Business Day period). 

However, if the Board receives a bona fide written Acquisition Proposal that was not solicited (and provided that (i) KZX is 
in compliance with the non-solicitation provisions of the Arrangement Agreement; and (ii) KZX notifies Newco of such 
Acquisition Proposal in writing) and if, in the opinion of the Board, acting in good faith and after receiving advice from its 
outside legal counsel, the Acquisition Proposal is or could reasonably be expected to lead to a Superior Proposal and that the 
failure to engage in such discussions or negotiations would be inconsistent with its fiduciary duties, then the Board may (a) 
furnish information with respect to KZX and its Subsidiaries to the Person making such Acquisition Proposal for a maximum 
period of 14 days from the date that such information is first given, and/or (b) consider such Acquisition Proposal and/or 
participate and/or engage in discussions with the Person making such Acquisition Proposal; and further provided that (i) 
KZX will not disclose any non-public information with respect to KZX or its Subsidiaries to any such Person without 
entering into a confidentiality and standstill agreement with such Person, having terms not more favourable to such Person 
than the equivalent terms in the confidentiality agreement between Newco and KZX, and a correct and complete copy of such 
agreement to be provided to Newco before any such information is provided to such Person; and (ii) Newco is promptly 
provided with a list and copies of all information provided to the Person making such Acquisition Proposal not previously 
provided to Newco. 
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Notice of Acquisition Proposal 
If KZX receives or otherwise becomes aware of any inquiry, proposal or offer that constitutes or may reasonably be expected 
to constitute or lead to an Acquisition Proposal, KZX must immediately notify Newco, at first orally, and then promptly and 
in any event within 24 hours in writing of: (a) such Acquisition Proposal, inquiry, proposal, offer or request, including a 
description of its material terms and conditions, the identify of all Person(s) making the Acquisition Proposal, inquiry, 
proposal, offer or request, and copies of all documents, correspondence or other material received in respect of, from or on 
behalf of any such Person; and (ii) the status of developments and negotiations with respect to such Acquisition Proposal, 
inquiry, proposal, offer or request, including any changes, modifications or other amendments to any such Acquisition 
Proposal, inquiry, proposal, offer or request. 
Superior Proposal and Right to Match 
If KZX receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval of the Arrangement 
Resolution by the KZX Shareholders, the KZX Board may, subject to compliance with the termination provisions of the 
Arrangement Agreement, enter into a definitive agreement with respect to such Acquisition Proposal, that is a Superior 
Proposal, if:  

(a) the Person making the Superior Proposal was not restricted from making such Superior Proposal pursuant to an 
existing standstill or similar restriction; 

(b) KZX has been, and continues to be, in compliance with its obligations under the non-solicitation and right to 
match provisions of the Arrangement Agreement and the Exclusivity Agreement; 

(c) KZX has delivered to Newco a written notice of the determination of the KZX Board that such Acquisition 
Proposal constitutes a Superior Proposal and of the intention of the KZX Board to enter into such definitive 
agreement, together with a written notice from the KZX Board regarding the value and financial terms that the 
KZX Board, in consultation with its financial advisors, has determined should be ascribed to any non-cash 
consideration offered under such Acquisition Proposal (the “Superior Proposal Notice”); 

(d) KZX has provided Newco a copy of the proposed definitive agreement for the Superior Proposal; 
(e) at least five Business Days (the “Matching Period”) have elapsed from the date that is the later of the date on 

which Newco received the Superior Proposal Notice and a copy of the proposed definitive agreement for the 
Superior Proposal from KZX; 

(f) during any Matching Period, Newco has had the opportunity (but not the obligation), in accordance with the 
Arrangement Agreement, to offer to amend the Arrangement Agreement and the Arrangement in order for such 
Acquisition Proposal to cease to be a Superior Proposal; 

(g) if applicable, the KZX Board has determined in good faith, after consultation with KZX’s outside legal counsel, 
that such Acquisition Proposal continues to constitute a Superior Proposal compared to the terms of the 
Arrangement as proposed to be amended by Newco under the right to match provisions of the Arrangement 
Agreement; 

(h) the KZX Board has determined in good faith, after consultation with KZX’s outside legal counsel that it is 
necessary for the KZX Board to enter into a definitive agreement with respect to such Superior Proposal in order 
to properly discharge its fiduciary duties; 

(i) such Superior Proposal does not provide for the payment of any break, termination or other fees or expenses to 
any person in the event that KZX completes the transactions with Newco contemplated by the Arrangement 
Agreement or any other similar transaction with Newco agreed to prior to the termination of the Arrangement 
Agreement; and 

(j) prior to entering into such definitive agreement KZX terminates the Arrangement Agreement and pays the 
Termination Fee.  
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During the Matching Period, or such longer period as KZX may approve in writing for such purpose: (a) the KZX Board will 
review any offer made by Newco under the right to match provisions of the Arrangement Agreement to amend the terms of 
the Arrangement Agreement and the Arrangement in good faith in order to determine whether such proposal would, upon 
acceptance, result in the Acquisition Proposal previously constituting a Superior Proposal ceasing to be a Superior Proposal; 
and (b) KZX will negotiate in good faith with Newco to make such amendments to the terms of the Arrangement Agreement 
and the Arrangement as would enable Newco to proceed with the transactions contemplated by the Arrangement Agreement 
on such amended terms.  If the KZX Board determines that such Acquisition Proposal would cease to be a Superior Proposal, 
KZX will promptly advise Newco, and KZX and Newco will amend the Arrangement Agreement to reflect such offer made 
by Newco.  
Each successive amendment to any Acquisition Proposal will constitute a new Acquisition Proposal for the purposes of the 
right to match provisions of the Arrangement Agreement, and Newco will be afforded a new five Business Day Matching 
Period from the later of the date on which Newco received the Superior Proposal Notice and a copy of the definitive 
agreement for the new Superior Proposal from KZX. 
Conditions Precedent 
In order for the Arrangement to become effective, certain conditions, summarized below, must have been satisfied or waived. 
Mutual Conditions Precedent 
The Arrangement Agreement contains certain mutual conditions to the completion of the Arrangement in favour of each of 
Newco and KZX including that at or before the Effective Date: (i) the Interim Order will have been granted by the Court; (ii) 
KZX Shareholders will have approved the Arrangement at the Meeting; (iii) the Final Order will have been granted by the 
Court; and (iv) the absence of any laws that would make the consummation of the Arrangement illegal or prohibit KZX or 
Newco from consummating the Arrangement. 
Additional Conditions Precedent to the Obligations of Newco 
The Arrangement Agreement also contains certain conditions to the completion of the Arrangement for the sole benefit of 
Newco including that at or before the Effective Date: (i) all representations and warranties of KZX in the Arrangement 
Agreement will be true and correct, in all material respects, as of the Effective Date; (ii) KZX will have complied in all 
material respects with its covenants under the Arrangement Agreement; (iii) the absence of any action or proceeding to 
prohibit the Arrangement, Newco’s ability to acquire or own the KZX Shares or to prevent or materially delay the 
consummation of the Arrangement; (iv) KZX Shareholders holding no more than 5% of the outstanding KZX Shares will 
have validly exercised Dissent Rights; (v) there will not have occurred a Material Adverse Effect to KZX.  
Additional Conditions Precedent to the Obligations of KZX 
The Arrangement Agreement also contains certain conditions to the completion of the Arrangement for the sole benefit of 
KZX including that at or before the Effective Date: (i) all representations and warranties of Newco in the Arrangement 
Agreement will be true and correct, in all material respects, as of the Effective Date; (ii) Newco will have complied in all 
material respects with its covenants under the Arrangement Agreement; (iii) the absence of any action or proceeding to 
prohibit the Arrangement, and (iv ) there will not have occurred a Material Adverse Effect to Newco. 
Termination 
The Arrangement Agreement may be terminated prior to the Effective Time: 

(a) by the mutual written agreement of Newco and KZX; 
(b) by either KZX or Newco if the Meeting is held and the KZX Shareholders do not approve the Arrangement 

Resolution by the requisite majority;  
(c) by either KZX or Newco if after the date of the Arrangement Agreement, any law is enacted, made, enforced or 

amended, that makes completion of the Arrangement illegal or otherwise prohibited;  
(d) by either KZX or Newco if the Effective Time does not occur on or prior to the Outside Date;  
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(e) by KZX if Newco has breached any of its representations, warranties, covenants or agreements contained in the 
Arrangement Agreement, which breach or failure is incapable of being cured;  

(f) by KZX if prior to the approval by the KZX Shareholders of the Arrangement Resolution, the Board authorizes 
KZX to enter into a written agreement with respect to a Superior Proposal, provided that KZX is then in 
compliance with the non-solicitation provisions of the Arrangement Agreement, and pays the Termination Fee to 
Newco;  

(g) by KZX if there has occurred a Material Adverse Effect to Newco;  
(h) by Newco if KZX had breached any of its representations, warranties, covenants or agreements contained in the 

Arrangement Agreement, which breach or failure is incapable of being cured;  
(i) by Newco if the KZX Board or any committee of the KZX Boards fails to recommend, or withdraws, amends, 

modifies or qualifies, publicly proposes or states its intention to do so, or fails to publicly reaffirm (without 
qualification), the recommendation of the Board that KZX Shareholders vote in favour of the Arrangement; or 

(j) by Newco if there has occurred a Material Adverse Effect to KZX. 
Termination Payments 
KZX will pay a Termination Fee of $150,000 to Newco if:  

(a) Newco terminates the Arrangement Agreement pursuant to the circumstances as described in paragraph (i) above 
under “Termination”;  

(b) KZX terminates the Arrangement Agreement pursuant to the circumstances as described in paragraph (f) above 
under “Termination”; or 

(c) Newco or KZX terminate the Arrangement Agreement pursuant to either paragraph (b) or (d) above under 
“Termination” if prior to such termination, an Acquisition Proposal is made or announced by any Person and 
KZX, directly or indirectly, in one or more transactions enters into an agreement for an Acquisition Proposal 
within 180 days of such termination of the Arrangement Agreement. 

If KZX terminates the Arrangement Agreement pursuant to the circumstances as described in paragraph (g) above under 
“Termination”, or if the Arrangement Agreement is terminated by either party because the Arrangement does not complete 
by the Outside Date as a result of Newco failing to satisfy its conditions to closing set out in the Arrangement Agreement, 
then Newco will on demand by KZX made within five Business Days of termination of the Arrangement Agreement, 
subscribe for KZX Shares having a value of $50,000 pursuant to a private placement offering at the minimum subscription 
price allowed by TSXV policies, within three Business Days following KZX’s receipt of TSXV approval for such private 
placement. 
Except as otherwise provided in the Arrangement Agreement, all fees, costs and expenses incurred in connection with the 
Arrangement Agreement and the transactions contemplated thereby will be the responsibility of the party incurring such fees.  
Notice and Cure Provisions 
Each of the Parties is required to give prompt notice to the other of any event or state of facts occurring, or failing to occur, 
up to the Effective Time that would likely: (i) cause any of the representations or warranties of that Party in the Arrangement 
Agreement to be untrue or inaccurate in any material respect; or (ii) result in the failure of that Party to comply with or satisfy 
any covenant or agreement to be complied with or satisfied under the Arrangement Agreement by such Party. 
Indemnification 
Under the Arrangement Agreement, Newco has agreed that it will honour all rights to indemnification now existing in favour 
of present and former officers and directors of KZX to the extent that they are disclosed to Newco, and acknowledges that 
such rights will survive the completion of the Plan of Arrangement and will continue in full force and effect for a period of 
not less than six years from the Effective Date. 
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Amendment 
The Arrangement Agreement may, at any time and from time to time before or after the holding of the Meeting but not later 
than the Effective Date, be amended by mutual written agreement of the parties and any such amendment may, without 
limitation: 

(a) change the time for the performance of any of the obligations or acts of any party; 
(b) modify any representation or warranty contained in the Arrangement Agreement or in any document delivered 

pursuant thereto; 
(c) modify any of the covenants contained in the Arrangement Agreement and waive or modify the performance of 

any of the obligations of any of the parties; and 
(d) modify any mutual conditions contained in the Arrangement Agreement; 

provided that such amendment does not: (i) invalidate any required approval of the Arrangement by the KZX Shareholders; 
or (ii) after the holding of the Meeting, result in an adverse change in the quantum or form of consideration payable to KZX 
Shareholders pursuant to the Arrangement. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 
The following is a summary of the principal Canadian federal income tax considerations under the Tax Act relating to the 
Arrangement generally applicable to KZX Shareholders who tender their KZX Shares to Newco for cash consideration under 
the Arrangement (or who exercise Dissent Rights) and who, for purposes of the Tax Act and at all relevant times: (i) hold 
their KZX Shares as capital property, (ii) deal at arm’s length with KZX and Newco, and (iii) are not affiliated with KZX or 
Newco.  A KZX Shareholder meeting all of the foregoing requirements is referred to as a “Holder” in this summary, and this 
summary only addresses such Holders.   
This summary does not apply to a Holder: (i) that is a “financial institution” for the purposes of the mark-to-market rules in 
the Tax Act; (ii) an interest in which is a “tax shelter investment” as defined in the Tax Act; (iii) that is a “specified financial 
institution” as defined in the Tax Act; (iv) that, at any relevant time, makes a foreign currency reporting election or enters 
into a derivative forward agreement for the purposes of the Tax Act; (v) that is a “foreign affiliate” of a taxpayer resident in 
Canada, for purposes of the Tax Act, at the end of the Holder’s taxation year in which the Arrangement occurs; (vi) that is a 
corporation resident in Canada that is or becomes controlled by a non-resident for the purposes of the “foreign affiliate 
dumping” rules in the Tax Act; (vii) that acquires or acquired KZX Shares on exercise of stock options, or (viii) that is 
otherwise a Holder of special status or in special circumstances.  In addition, this summary does not apply to a Holder who, 
immediately following the Arrangement, will, either alone or together with persons with whom such Holder does not deal at 
arm’s length for purposes of the Tax Act, holds any interest in Newco.  A Holder to whom any of the factors referenced in 
this paragraph applies should consult their own tax advisor with respect to the tax consequences of the Arrangement. 
This summary is based on the facts set out in this Information Circular, the current provisions of the Tax Act and the 
published administrative policies and assessing practices of the CRA publicly available prior to the date of this Information 
Circular.  This summary takes into account all proposed amendments to the Tax Act that have been publicly announced by or 
on behalf of the Minister of Finance (Canada) prior to the date hereof (“Proposed Amendments”) and assumes that such 
Proposed Amendments will be enacted in the manner proposed.  However, no assurance can be given that such Proposed 
Amendments will be enacted in the form proposed, or at all. 
This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to the Arrangement. 
Except for the Proposed Amendments, this summary does not take into account or anticipate any other changes in law or any 
changes in the CRA’s administrative policies and assessing practices, whether by judicial, regulatory or legislative action or 
decision, nor does it take into account other federal or any provincial, territorial or foreign tax legislation or considerations, 
which may differ from the Canadian federal income tax considerations described herein. 
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This summary is of a general nature only and is not intended to be, and should not be construed to be, legal, business or tax 
advice to any particular Holder.  All Holders should consult their own tax advisors as to the tax consequences to them of the 
Arrangement. 
The discussion that follows is qualified accordingly. 
Residents of Canada 
The following section of the summary is applicable to a Holder (as defined above) who, for the purposes of the Tax Act and 
any applicable income tax treaty, and at all relevant times, is or is deemed to be a resident of Canada.  A Holder who meets 
all of the foregoing requirements is referred to as a “Resident Shareholder” in this portion of the summary, and this portion of 
the summary only addresses such Resident Shareholders. 
Participation in the Arrangement 
A Resident Shareholder who tenders his KZX Shares for cash consideration paid by Newco pursuant to the Arrangement 
will, be deemed to have disposed of such KZX Shares for proceeds of disposition equal to the Resident Shareholder’s share 
of the Share Purchase Price.  Such Resident Shareholder will therefore recognize either a capital gain or a capital loss in 
respect of the disposition, equal to the amount by which the Share Purchase Price received exceeds (or is exceeded by) the 
aggregate of the adjusted cost base of the KZX Shares tendered and any reasonable costs of disposition.   
Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Shareholder in a taxation year must 
be included in the Resident Shareholder’s income for the year, and one-half of any capital loss (an “allowable capital loss”) 
realized by a Resident Shareholder in a taxation year must be deducted from taxable capital gains realized by the shareholder 
in that year.  Allowable capital losses for a taxation year in excess of taxable capital gains for that year may, generally, be 
carried back and deducted in any of the three preceding taxation years or carried forward and deducted in any subsequent 
taxation year against net taxable capital gains realized in such years, to the extent and under the circumstances described in 
the Tax Act. 
The amount of any capital loss realized by a Resident Shareholder that is a corporation on the disposition of shares may be 
reduced by the amount of dividends received or deemed to be received (if any) by the Resident Shareholder on such shares 
(or on shares for which the shares have been substituted), to the extent and under the circumstances described by the Tax Act. 
Similar rules may apply where a corporation is a member of a partnership or a beneficiary of a trust that owns shares, directly 
or indirectly, through a partnership or a trust. 
A Resident Shareholder that, throughout the relevant taxation year, is a “Canadian-controlled private corporation” (as defined 
in the Tax Act) may also be liable to pay a special tax (refundable in certain circumstances) of 6⅔% on its “aggregate 
investment income” (as defined in the Tax Act), including taxable capital gains.  
Dissenting Resident Shareholders 
A Resident Shareholder who exercises Dissent Rights in respect of the Arrangement and whose KZX shares are acquired by 
Newco will recognize a capital gain (capital loss) to the extent that the amount paid for such KZX Shares exceeds (or is less 
than, respectively) the Resident Shareholder’s adjusted cost base of such KZX Shares.   
A dissenting Resident Shareholder will be required to include in computing income any interest awarded by a court in 
connection with the Arrangement. 
Non Residents of Canada 
The following section of the summary is applicable to a Holder (as defined above) who, for the purposes of the Tax Act and 
any applicable income tax treaty and at all relevant times, (i) is not, and is not deemed to be, a resident of Canada, (ii) does 
not, and is not deemed to, use or hold KZX Shares in, or in the course of, carrying on a business in Canada, and (iii) is not an 
insurer who carries on an insurance business or is deemed to carry on an insurance business in Canada and elsewhere.  A 
Holder meeting all of the foregoing requirements is referred to in this portion of the summary as a “Non-Resident 
Shareholder”, and this portion of the summary only addresses such Non-Resident Shareholders. 
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Participation in the Arrangement 
A Non-Resident Shareholder who tenders his KZX Shares for cash consideration paid by Newco will generally (and subject 
to the discussion below) be subject to similar tax considerations described above under “Residents of Canada – Participation 
in the Arrangement”. 
A Non-Resident Shareholder who realizes a capital gain and reports such gain on their Canadian income tax return for the 
year in which the disposition occurs will not be subject to Canadian tax unless the KZX Shares constitute “taxable Canadian 
property” (as defined in the Tax Act) to the Non-Resident Shareholder, as also generally described below under “Taxable 
Canadian Property”, and the gain is not exempt under the provisions of an applicable income tax treaty. 
Non-Resident Shareholders who hold KZX Shares as taxable Canadian property should consult with their own tax advisors 
with respect to the Canadian federal tax consequences of disposing of KZX Shares pursuant to the Arrangement. 
Taxable Canadian Property 
In general terms, shares will not be taxable Canadian property at a particular time to a Non-Resident Shareholder provided 
that the shares are listed on a designated stock exchange (which includes the TSXV) at that time, unless, at any time during 
the 60-month period immediately preceding the disposition of the shares by the Non-Resident Shareholder, (i) the Non-
Resident Shareholder, persons not dealing at arm’s length with such Non-Resident Shareholder, partnerships in which the 
Non-Resident Shareholder (or a person with whom the Non-Resident Shareholder did not deal at arm’s length) holds an 
interest directly or indirectly, or the Non-Resident Shareholder together with all such persons or partnerships, owned or was 
considered to own 25% or more of the issued shares of any class or series of the capital stock of the corporation, AND (ii) 
more than 50% of the fair market value of the shares was derived directly or indirectly from one or any combination of real or 
immovable property situated in Canada, “Canadian resource property” or “timber resource property” (as defined in the Tax 
Act), or options in respect of, or interests in (or for civil law, rights in) any such properties (whether or not such property 
exists).  In addition, shares may be deemed to be “taxable Canadian property” under the Tax Act in certain other 
circumstances. 
Even if the KZX Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting from the 
disposition of KZX Shares will not be included in computing the Non-Resident Holder’s income for the purposes of the ITA 
if the KZX Shares constitute “treaty-protected property”. KZX Shares owned by a Non-Resident Holder will generally be 
treaty-protected property if the gain from the disposition of such shares would, because of an applicable income tax treaty or 
convention, be exempt from tax under the ITA. In the event that the KZX Shares constitute taxable Canadian property but not 
treaty-protected property to a particular Non-Resident Holder, the tax consequences are as described above under “Holders 
Resident in Canada - Disposition of the KZX Shares under the Arrangement” and “Holders Resident in Canada - Capital 
Gains and Capital Losses”.  
Dissenting Non-Resident Shareholders 
A Non-Resident Shareholder who exercises Dissent Rights in respect of the Arrangement and whose KZX Shares are 
acquired by Newco will realize a capital gain (or capital loss) to the extent that the amount paid for such KZX Shares exceeds 
(or is less than, respectively) the Non-Resident Shareholder’s adjusted cost base of such KZX Shares. Such capital gain will 
be treated as described above under “Disposition of Newco Shares”. 
Where a dissenting Non-Resident Shareholder receives interest in connection with the exercise of Dissent Rights in respect of 
the Arrangement, the interest will not be subject to Canadian withholding tax under the Tax Act. 

SECURITIES LAWS CONSIDERATIONS 
This summary is of a general nature only and is not intended to be, and should not be construed to be, legal or business 
advice to any particular KZX Shareholder.  This summary does not include any information regarding securities law 
considerations for jurisdictions other than Canada.  KZX Shareholders are urged to obtain independent advice in respect of 
the consequences to them of the Arrangement having regard to their particular circumstances. 
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KZX is a reporting issuer in each of British Columbia and Alberta.  KZX Shares currently trade on the TSXV.  After the 
Arrangement, KZX will be a wholly owned subsidiary of Newco; Newco intends to delist the KZX Shares from the TSXV; 
Newco will apply to the applicable Canadian securities regulators to have KZX cease to be a reporting issuer; and Newco 
may amalgamate with each of KZX and its non-Kazakhstan Subsidiaries.  

INFORMATION PERTAINING TO NEWCO 
Newco is a private company, incorporated under and governed by the laws of the Province of British Columbia by the 
Control Group for the sole purpose of entering into the Plan of Arrangement and Arrangement Agreement with KZX, and 
thereby acquire all of the outstanding KZX Shares that are not already owned or controlled by the Control Group.  
Directors, Officers and Shareholders 
The directors and officers of Newco are as follows: 

Name and Country of Residence Position Held 
Riad Tawfiq Mahmood Al Sadek 
United Arab Emirates Chairman and CEO 
Moshtagh Moshtaghi  
England Director 
Oleg Demidkin 
Russia Director 
Paul Larkin 
Canada Director 
Erin Walmesley 
Canada Corporate Secretary 

Securities of KZX held by the Control Group 
The Control Group holds the following securities in KZX: 

Name and Country of Residence Securities of KZX Held1 
Moshtagh Moshtaghi  
England 

28,000,000 KZX Shares 
C$10,407,428 Convertible Debentures 

US$10,000,000 Convertible Debentures 
Riad Tawfiq Mahmood Al Sadek 
United Arab Emirates 

28,000,000 KZX Shares 
C$10,407,428 Convertible Debentures 

US$10,000,000 Convertible Debentures 
Safin Element GmbH 
Austria 

75,652,971KZX Shares 
C$1,650,000 Convertible Debentures2 

David Savage 
Malaysia 1,750,000 KZX Shares 
Tareq Danerji 
United Arab Emirates 17,372,222 KZX Shares 
Hamed Moshtaghi 
England 15,872,222 KZX Shares 
Paul Larkin 
Canada 2,500,000 KZX Shares 
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Name and Country of Residence Securities of KZX Held1 
Erin Walmesley 
Canada 150,000 KZX Shares 

Totals: 
169,297,415 KZX Shares 

C$22,464,856 Convertible Debentures 
US$20,000,000 Convertible Debentures1 

1.  Amount of convertible debentures stated at original issuance value.  The aggregate amount owing 
by KZX to the holders of the convertible debentures has been subject to amendment.  As at March 
31, 2016 an aggregate of US$40,344,000 is outstanding. 

2.  In addition, Safin is owed US$19,763,000 regarding the purchase of the Lomonosovskoye iron ore 
project.  

ADDITIONAL INFORMATION 
Additional information relating to KZX is available under KZX’s profile on SEDAR at www.sedar.com.  
Financial information is provided in KZX’s audited consolidated financial statements and MD&A for its most recently 
completed financial year ended December 31, 2015 and its unaudited consolidated financial statements and MD&A for the 
three months ended March 31, 2016.  Copies of these documents are available upon request from KZX by telephone at (604) 
369-6330 or by email at info@kazaxmineralsinc.com.  Additional financial information is available under KZX’s profile on 
SEDAR at www.sedar.com. 

BY ORDER OF THE BOARD OF DIRECTORS 

“Mohamad Chafic” 

Mohamad Chafic 
Chief Executive Officer, President & Director  
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SCHEDULE A 

 THE ARRANGEMENT RESOLUTION 
 

BE IT RESOLVED THAT: 
 
1. The arrangement (the “Arrangement”) under section 288 of the Business Corporations Act (British Columbia) (the 

“BCBCA”) involving Kazax Minerals Inc. (“KZX”), the shareholders of KZX (the “Shareholders”) and 1069411 B.C. 
Ltd. (“Newco”), all as more particularly described and set forth in the Management Information Circular (the “Circular”) 
of KZX dated July 26, 2016 accompanying the notice of this meeting (as the Arrangement may be modified, 
supplemented or amended), is hereby authorized, approved and adopted. 

 
2. The plan of arrangement, as it may be or has been amended (the “Plan of Arrangement”), involving KZX, the 

Shareholders and Newco, and implementing the Arrangement, the full text of which is set out in Schedule B to the 
Circular (as the Plan of Arrangement may be, or may have been, modified, supplemented or amended), is hereby 
approved and adopted. 

 
3. The arrangement agreement (the “Arrangement Agreement”) between KZX and Newco, dated July 22, 2016, the actions 

of the directors of KZX in approving the Arrangement, and the actions of the officers of KZX in executing and 
delivering the Arrangement Agreement and any amendments thereto, are hereby ratified and approved. 

 
4. KZX is authorized to apply for a final order from the Supreme Court of British Columbia to approve the Arrangement on 

the terms set forth in the Arrangement Agreement and the Plan of Arrangement (as they may be, or may have been, 
amended, modified or supplemented and as described in the Circular). 

 
5. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the shareholders of KZX or that 

the Arrangement has been approved by the Supreme Court of British Columbia, the directors of KZX are hereby 
authorized and empowered, without further notice to, or approval of, the shareholders of KZX: 
(a) to amend the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the Arrangement 

Agreement or the Plan of Arrangement; or 
(b) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement. 

 
6. Any director or officer of KZX is hereby authorized and directed for and on behalf of KZX to execute, whether under 

corporate seal of KZX or otherwise, and to deliver such documents as are necessary or desirable to give effect to the 
Arrangement. 

 
7. Any director or officer of KZX is hereby authorized, for and on behalf and in the name of KZX, to execute and deliver, 

whether under corporate seal of KZX or otherwise, all such agreements, forms, waivers, notices, certificates, 
confirmations and other documents and instruments and to do or cause to be done all such other acts and things as in the 
opinion of such director or officer may be necessary, desirable or useful for the purpose of giving effect to the foregoing 
resolutions, the Arrangement Agreement and the completion of the Plan of Arrangement in accordance with the terms of 
the Arrangement Agreement, including:  
(a) all actions required to be taken by or on behalf of KZX, and all necessary filings and obtaining the necessary 

approvals, consents and acceptances of appropriate regulatory authorities; and 
(b) the signing of the certificates, consents and other documents or declarations required under the Arrangement 

Agreement or otherwise to be entered into by KZX, 
 

such determination to be conclusively evidenced by the execution and delivery of such document, agreement or 
instrument or the doing of any such act or thing.  

 



  

  

SCHEDULE B 
 PLAN OF ARRANGEMENT 

IN THE MATTER OF AN ARRANGEMENT involving Kazax Minerals Inc. (“Kazax”) and each of 1069411 B.C. Ltd. 
(the “Purchaser”) and the holders from time to time of the issued and outstanding common shares in the capital of Kazax, 
pursuant to Part 9, Division 5 of the Business Corporations Act (British Columbia), as amended. 

ARTICLE 1 - INTERPRETATION 
1.1 In this Plan of Arrangement, any capitalized term used herein and not defined in this Section 1.1 will have the 
meaning ascribed thereto in the Arrangement Agreement.  Unless the context otherwise requires, the following words and 
phrases used in this Plan of Arrangement will have the meanings hereinafter set out:  
“Arrangement” means the arrangement under Part 9, Division 5 of the BCBCA as described herein, subject to any 
amendments or supplements thereto made in accordance with the Arrangement Agreement and the provisions hereof or made 
at the direction of the Court in the Final Order. 
“Arrangement Agreement” means the agreement made as of July 22, 2016 between the Purchaser and Kazax, including all 
schedules annexed thereto, together with the Kazax Disclosure Letter and the Purchaser Disclosure Letter, as each may be 
amended, supplemented or otherwise modified from time to time in accordance with the terms thereof. 
“Arrangement Resolution” means the special resolution of the Eligible Shareholders approving the Arrangement which is 
to be considered at the Kazax Meeting and will be substantially in the form of Schedule B to the Arrangement Agreement. 
“BCBCA” means the Business Corporations Act (British Columbia) and the regulations made thereunder, as now in effect 
and as they may be promulgated or amended from time to time. 
“Business Day” means any day, other than a Saturday, a Sunday or a statutory or civic holiday in Vancouver, British 
Columbia. 
“Controlling Shareholders” mean those Kazax Shareholders who own or control a majority of the outstanding Kazax 
Shares, and who formed the Purchaser for purposes of entering into the Arrangement Agreement. 
“Court” means the Supreme Court of British Columbia. 
“Depositary” means Computershare Investor Services Inc., Kazax’s transfer agent. 
“Depositary Agreement” means that agreement between Kazax and the Depositary whereby (i) the Purchaser will deposit 
with the Depositary the aggregate Share Purchase Price, (ii) the Depositary will mail out Transmittal Letters to registered 
Eligible Shareholders immediately following the Effective Date, and (iii) the Depositary will receive Kazax Shares from 
Eligible Shareholders, and issue cheques to such Eligible Shareholders representing the Share Purchase Price in connection 
with the Arrangement.  
“Dissent Procedures” has the meaning ascribed thereto in Section 5.1. 
“Dissent Rights” means the rights of dissent exercisable by Eligible Shareholders in respect of the Arrangement described in 
Article 5 hereto. 
“Dissenter” means a registered Eligible Shareholder who has duly exercised a Dissent Right and who is ultimately entitled to 
be paid the fair value of the Kazax Shares held by such registered Eligible Shareholder. 
“Dissenting Shares” has the meaning ascribed thereto in Section 5.2. 
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“Effective Date” means the effective date of the Arrangement, being the third Business Day after the date upon which all 
conditions precedent (excluding conditions that, by their terms, cannot be satisfied until the Effective Date) to the completion 
of the Arrangement as set out in Article 6 of the Arrangement Agreement have been satisfied or waived in accordance with 
the Arrangement Agreement, or such other date as may be agreed to by the Purchaser and Kazax. 
“Effective Time” means the time on the Effective Date specified as the “Effective Time” by the Parties. 
“Eligible Shareholders” means those Kazax Shareholders who are not Controlling Shareholders, and who will be eligible to 
vote on the Arrangement Resolution. 
“Final Order” means the final order of the Court, after a hearing upon the fairness of the terms and conditions of the 
Arrangement, approving the Arrangement, in a form acceptable to Kazax and the Purchaser, each acting reasonably, as such 
order may be amended by the Court (with the consent of Kazax and the Purchaser, each acting reasonably) at any time prior 
to the Effective Date or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended on appeal. 
“Interim Order” means the interim order of the Court made pursuant to Section 291 of the BCBCA, in a form acceptable to 
Kazax and the Purchaser, each acting reasonably, providing for, among other things, the calling and holding of the Kazax 
Meeting, as the same may be amended, supplemented or varied by the Court, with the consent of the Purchaser and Kazax, 
each acting reasonably. 
“Kazax” means Kazax Minerals Inc., a corporation existing under the laws of the Province of British Columbia, Canada. 
“Kazax Circular” has the meaning ascribed thereto in the Arrangement Agreement.  
“Kazax Meeting” means the special meeting of Eligible Shareholders, including any adjournment or postponement thereof, 
to be called and held in accordance with the Interim Order to consider the Arrangement Resolution and for any other purpose 
as may be set out in the Kazax Circular. 
“Kazax Shareholders” means the registered or beneficial holders of the Kazax Shares, as the context requires, and “Kazax 
Shareholder” means any one of them. 
“Kazax Shares” means the common shares without par value in the authorized share capital of Kazax. 
“Plan of Arrangement” means this Plan of Arrangement and any amendments or variations thereto made in accordance with 
this Plan of Arrangement or upon the direction of the Court in the Final Order with the consent of Kazax and the Purchaser, 
each acting reasonably. 
“Purchaser” means 1069411 B.C. Ltd., a corporation existing under the laws of the Province of British Columbia, Canada. 
“Share Purchase Price” means the sum of $0.01 per Kazax Share to be paid by the Purchaser to the Eligible Shareholders in 
consideration for the acquisition of their Kazax Shares pursuant to the Arrangement. 
“Subsidiary” has the meaning given such term in the Arrangement Agreement. 
“Tax Act” means the Income Tax Act (Canada). 
“Transmittal Letter” means the letter of transmittal to be sent by the Depositary to registered Eligible Shareholders for use 
in connection with the Arrangement. 
1.2 In this Plan of Arrangement, unless otherwise expressly stated or the context otherwise requires: 
(a) the division of this Plan of Arrangement into Articles and Sections and the further division thereof into subsections 

and the insertion of headings are for convenience of reference only and will not affect the construction or 
interpretation of this Plan of Arrangement.  Unless otherwise indicated, any reference in this Plan of Arrangement to 
an Article, Section or subsection refers to the specified Article, Section or subsection to this Plan of Arrangement; 
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(b) the terms “hereof”, “herein”, “hereunder” and similar expressions refer to this Plan of Arrangement and not to any 
particular section or other portion hereof and include any agreement or instrument supplementary or ancillary hereto 
and, unless otherwise indicated, a reference herein to a Section is to the appropriate Section of this Plan of 
Arrangement; 

(c) words importing the singular number only will include the plural and vice versa, words importing the use of any 
gender will include all genders and words importing persons will include firms and corporations and vice versa; 

(d) if any date on which any action is required to be taken hereunder by any of the parties is not a Business Day, such 
action will be required to be taken on the next succeeding day which is a Business Day; 

(e) the word “including” means “including, without limiting the generality of the foregoing”; 
(f) a reference to a statute is to that statute as now enacted or as the statute may from time to time be amended, re-

enacted or replaced and includes any regulation, rule or policy made thereunder; and 
(g) all references to cash or currency in this Plan of Arrangement are to Canadian dollars unless otherwise indicated.  

ARTICLE 2 - ARRANGEMENT AGREEMENT 
2.1 This Plan of Arrangement is made pursuant to and subject to the provisions of the Arrangement Agreement.  
2.2 This Plan of Arrangement will become effective as at the Effective Time and will be binding without any further 
authorization, act or formality on the part of the Court, or the Eligible Shareholders, from and after the Effective Time. 

ARTICLE 3 - ARRANGEMENT 
3.1 On the Effective Date, subject to the provisions of Article 5 hereof, the following will occur and will be deemed to 
occur in the following sequence without any further authorization, act or formality:   
(a) each issued Kazax Share outstanding immediately prior to the Effective Time held by an Eligible Shareholder in 

respect of which Dissent Rights have been validly exercised will be deemed to have been transferred without any 
further act or formality, to the Purchaser, free and clear of any liens, claims and encumbrances in consideration for a 
debt claim against the Purchaser in an amount and payable in accordance with Article 5, and: 
(i) such Eligible Shareholder will cease to be the registered holder of such Dissenting Shares and will cease to 

have any rights as registered holders of such Kazax Shares other than the right to be paid fair value for such 
Dissenting Shares as set out in Section 5.2(a); 

(ii) such Eligible Shareholder’s name will be removed as the registered holder of such Dissenting Shares from 
the registers of Kazax Shares maintained by or on behalf of Kazax; and 

(iii) the Purchaser will be deemed to be the transferee of such Dissenting Shares, free and clear of any liens, 
claims and encumbrances; 

(b) immediately thereafter, each issued and outstanding Kazax Share (other than any Kazax Share in respect of which a 
registered Eligible Shareholder has validly exercised his, her or its Dissent Right) will be transferred to, and 
acquired by the Purchaser, without any act or formality on the part of the holder of such Kazax Share or the 
Purchaser, free and clear of all liens, claims and encumbrances, in exchange for the Share Purchase Price, and the 
name of each such Eligible Shareholder will be removed from the register of holders of Kazax Shares, and the 
Purchaser will be recorded as the registered holder of such Kazax Shares so exchanged and will be deemed to be the 
legal and beneficial owner thereof. 
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ARTICLE 4 - CERTIFICATES AND PAYMENTS 
4.1 On the Effective Date the Purchaser will deposit the aggregate Share Purchase Price with the Depositary to satisfy 
the consideration payable to the Eligible Shareholders pursuant to this Plan of Arrangement (other than Dissenters). 
4.2 After the Effective Date, certificates formerly representing Kazax Shares which are held by an Eligible Shareholder 
will, except for Kazax Shares held by Dissenters, represent only the right to receive the consideration issuable and/or payable 
therefor pursuant to Section 3.1(b) in accordance with the terms of this Plan of Arrangement. 
4.3 As soon as reasonably practicable after the Effective Date (subject to Section 6.2), the Depositary will either (i) send 
a Transmittal Letter to each registered Eligible Shareholder, or (ii) pay the Share Purchase Price directly to each registered 
shareholder.  Should the Depositary send Transmittal Letter, each registered Eligible Shareholder that submits a duly 
completed Transmittal Letter to the Depositary, together with the certificate (if any) representing the Kazax Shares held by 
such Eligible Shareholder, will receive from the Depositary a cheque representing the Share Purchase Price to which such 
Eligible Shareholder is entitled pursuant to Section 3.1(b), which funds will be either (i) delivered to the address or addresses 
as such Eligible Shareholder directed in their Transmittal Letter or (ii) made available for pick-up at the offices of the 
Depositary in accordance with the instructions of the Eligible Shareholder in the Transmittal Letter.   
4.4 Any certificate which immediately prior to the Effective Date represented outstanding Kazax Shares and which has 
not been surrendered, with all other instruments required by this Article 4, on or prior to the sixth anniversary of the Effective 
Date, will cease to represent any claim against or interest of any kind or nature in Kazax, the Purchaser, the Share Purchase 
Price, or the Depositary. 
4.5 In the event any certificate, which immediately before the Effective Time represented one or more outstanding 
Kazax Shares that was exchanged pursuant to Section 3.1, is lost, stolen or destroyed, upon the making of an affidavit of that 
fact by the Person claiming such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for such lost, 
stolen or destroyed certificate, the consideration to which such Person is entitled in respect of the Kazax Shares represented 
by such lost, stolen, or destroyed certificate pursuant to Section 3.1 deliverable in accordance with such Person’s Transmittal 
Letter.  When authorizing such payment in exchange for any lost, stolen or destroyed certificate, the Person to whom 
consideration is to be paid will, as a condition precedent to the payment thereof, give a bond satisfactory to the Purchaser and 
its transfer agent in such sum as the Purchaser may direct or otherwise indemnify the Purchaser in a manner satisfactory to it, 
against any Claim that may be made against one or both of them with respect to the certificate alleged to have been lost, 
stolen or destroyed. 

ARTICLE 5 - RIGHTS OF DISSENT 
5.1 Notwithstanding Section 3.1, holders of Kazax Shares may exercise rights of dissent (the “Dissent Rights”) in 
connection with the Arrangement pursuant to the Interim Order and in the manner set forth in sections 242 to 247 of the 
BCBCA (collectively, the “Dissent Procedures”). 
5.2 Eligible Shareholders who duly and validly exercise Dissent Rights with respect to their Kazax Shares (“Dissenting 
Shares”) and who: 
(a) are ultimately entitled to be paid fair value for their Dissenting Shares will be deemed to have transferred their 

Dissenting Shares to the Purchaser and shall be paid an amount equal to such fair value; or 
(b) for any reason are ultimately not entitled to be paid fair value for their Dissenting Shares, will be deemed to have 

participated in the Arrangement on the same basis as a non-dissenting Eligible Shareholder and will receive cash 
consideration on the same basis as every other non-dissenting Eligible Shareholder; 

but in no case will Kazax be required to recognize such persons as holding Kazax Shares on or after the Effective Date. 
5.3 If an Eligible Shareholder exercises the Dissent Right, the Purchaser will, on the Effective Date, set aside such cash 
as is equal to the Share Purchase Price which is attributable under the Arrangement to the Kazax Shares for which Dissent 
Rights have been exercised.  If the dissenting Eligible Shareholder is ultimately not entitled to be paid fair value for their 
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Dissenting Shares, they will be deemed to have participated in the Arrangement on the same basis as the non-dissenting 
Eligible Shareholders and the Purchaser will distribute to such Eligible Shareholder the Share Purchase Price that the Eligible 
Shareholder is entitled to receive pursuant to the terms of the Arrangement.  If an Eligible Shareholder duly complies with 
the Dissent Procedures and is ultimately entitled to be paid fair value for their Dissenting Shares, the Purchaser will pay the 
amount to be paid in respect of the Dissenting Shares.   

ARTICLE 6 - EFFECT OF THE ARRANGEMENT 
6.1 As at and from the Effective Time:  
(a) Kazax will be a wholly-owned Subsidiary of the Purchaser;  
(b) the rights of creditors against the property and interests of Kazax will be unimpaired by the Arrangement; and 
(c) Eligible Shareholders, other than Dissenters, will receive cash consideration in replacement for their Kazax Shares, 

as provided by the Plan of Arrangement.  
6.2 The Purchaser, Kazax and the Depositary will be entitled to deduct and withhold from any consideration payable to 
any Eligible Shareholder and to any Dissenter, such amounts as the Purchaser, Kazax or the Depositary is required or 
permitted to deduct and withhold with respect to such payment under the Tax Act, the United States Internal Revenue Code 
of 1986 or any provision of provincial, state, local or foreign tax laws, in each case, as amended.  To the extent that amounts 
are so withheld, such withheld amounts will be treated for all purposes hereof as having been paid to the holder of the Kazak 
Shares in respect of which such deduction and withholding was made, provided that such withheld amounts are actually 
remitted to the appropriate taxing authority.   

ARTICLE 7 - AMENDMENTS 
7.1 The Purchaser and Kazax reserve the right to amend, modify and/or supplement this Plan of Arrangement from time 
to time at any time prior to the Effective Date, provided that any such amendment, modification or supplement must be 
contained in a written document that is approved by each of the Purchaser and Kazax and is filed with the Court.  Subject to 
Section 7.3, if such amendment, modification or supplement is made following the Kazax Meeting, it will be approved by the 
Court and, if required by the Court, communicated to the Eligible Shareholders, and will become part of the Arrangement 
upon completion of all the conditions required in the Court approval. 
7.2 Save and except as may be otherwise provided in the Interim Order, any amendment, modification or supplement to 
this Plan of Arrangement may be proposed by the Purchaser or Kazax (provided that the other will have consented thereto) at 
any time prior to the Kazax Meeting with or without any other prior notice or communication to Eligible Shareholders, and if 
so proposed and accepted by Eligible Shareholders voting at the Kazax Meeting, will become part of this Plan of 
Arrangement for all purposes. 
7.3 Any amendment, modification or supplement to this Plan of Arrangement may be made by the Purchaser and Kazax 
without approval of the Eligible Shareholders provided that it concerns a matter which, in the reasonable opinion of the 
Purchaser and Kazax is of an administrative nature required to better give effect to the implementation of this Plan of 
Arrangement and is not materially adverse to the financial or economic interests of any of the Eligible Shareholders. 

ARTICLE 8 - FURTHER ASSURANCES 
8.1  Notwithstanding that the transactions and events set out herein will occur and be deemed to occur in the order set 
out in this Plan of Arrangement without any further act or formality, each of the parties to the Arrangement Agreement will 
make, do and execute, or cause to be made, done and executed, all such further acts, deeds, agreements, transfers, assurances, 
instruments or documents as may reasonably be required by any of them in order further to document or evidence any of the 
transactions or events set out therein.   

 
 

 



  

  

SCHEDULE C 
 DISSENT PROVISIONS OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 
 

DEFINITIONS AND APPLICATION 
237 (1)  In this Division: 
“dissenter” means a shareholder who, being entitled to do so, sends written notice of 
 dissent when and as required by section 242; 
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised under the 
notice of dissent; 
“payout value” means, 

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately before 
the passing of the resolution, 

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291 (2) (c) 
that permits dissent, the fair value that the notice shares had immediately before the passing of the resolution 
adopting the arrangement, or 

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits 
dissent, the fair value that the notice shares had at the time specified by the court order, 

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the resolution or 
court order unless exclusion would be inequitable. 
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that 

(a) the court orders otherwise, or 
(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the court orders 

otherwise or the resolution provides otherwise. 
RIGHT TO DISSENT 

238 (1)  A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is entitled to dissent 
as follows: 
(a) under section 260, in respect of a resolution to alter the articles to alter restrictions on the powers of the 

company or on the business it is permitted to carry on; 
(b) under section 272, in respect of a resolution to adopt an amalgamation agreement; 
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9; 
(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent; 
(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of all 

or substantially all of the company’s undertaking; 
(f) under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction 

other than British Columbia; 
(g) in respect of any other resolution, if dissent is authorized by the resolution; 
(h) in respect of any court order that permits dissent. 

(2)  A shareholder wishing to dissent must 
(a) prepare a separate notice of dissent under section 242 for 

(i) the shareholder, if the shareholder is dissenting on the shareholder’s own behalf, and 
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(ii) each other person who beneficially owns shares registered in the shareholder’s name and on whose 
behalf the shareholder is dissenting, 

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent is 
being exercised in that notice of dissent, and 

(c) dissent with respect to all of the shares, registered in the shareholder’s name, of which the person identified 
under paragraph (b) of this subsection is the beneficial owner. 

(3)  Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which the 
person is the beneficial owner must 
(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the 

beneficial owner, and 
(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial 

owner to dissent with respect to all of those shares. 
WAIVER OF RIGHT TO DISSENT 

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with 
respect to a particular corporate action. 

(2)  A shareholder wishing to waive a right of dissent with respect to a particular corporate action must 
(a) provide to the company a separate waiver for 

(i) the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf, and 
(ii) each other person who beneficially owns shares registered in the shareholder’s name and on whose 

behalf the shareholder is providing a waiver, and 
(b) identify in each waiver the person on whose behalf the waiver is made. 

(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 
that the right to dissent is being waived on the shareholder’s own behalf, the shareholder’s right to dissent with 
respect to the particular corporate action terminates in respect of the shares of which the shareholder is both the 
registered owner and the beneficial owner, and this Division ceases to apply to 
(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the 

beneficial owner, and 
(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned 

shareholder, in respect of the shares that are beneficially owned by the first mentioned shareholder. 
(4)  If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 

that the right to dissent is being waived on behalf of a specified person who beneficially owns shares registered in 
the name of the shareholder, the right of shareholders who are registered owners of shares beneficially owned by 
that specified person to dissent on behalf of that specified person with respect to the particular corporate action 
terminates and this Division ceases to apply to those shareholders in respect of the shares that are beneficially 
owned by that specified person. 

NOTICE OF RESOLUTION 
240 (1)  If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of 

shareholders, the company must, at least the prescribed number of days before the date of the proposed meeting, 
send to each of its shareholders, whether or not their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 
(b) a notice of the meeting that specifies the date of the meeting, and contains a  statement advising of the 
right to send a notice of dissent. 

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of 
shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is specified 
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in the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days before that 
specified date, send to each of its shareholders, whether or not their shares carry the right to vote, 
(a) a copy of the proposed resolution, and 
(b) a statement advising of the right to send a notice of dissent. 

(3)  If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of 
shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a directors’ 
resolution without the company complying with subsection (2), the company must, before or within 14 days after 
the passing of the resolution, send to each of its shareholders who has not, on behalf of every person who 
beneficially owns shares registered in the name of the shareholder, consented to the resolution or voted in favour 
of the resolution, whether or not their shares carry the right to vote, 
(a) a copy of the resolution, 
(b) a statement advising of the right to send a notice of dissent, and 
(c) if the resolution has passed, notification of that fact and the date on which it was passed. 

(4)  Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution on 
which, the shareholder would not otherwise be entitled to vote. 

NOTICE OF COURT ORDERS 
241  If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which 

the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that right of 
dissent 
(a) a copy of the entered order, and 
(b) a statement advising of the right to send a notice of dissent. 

NOTICE OF DISSENT 
242 (1)  A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d), (e) or (f) 

must, 
(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at least 

2 days before the date on which the resolution is to be passed or can be passed, as the case may be, 
(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more 

than 14 days after receiving the records referred to in that section, or 
(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the 

company not more than 14 days after the later of 
(i) the date on which the shareholder learns that the resolution was passed, and 

(ii) the date on which the shareholder learns that the shareholder is entitled to dissent. 
(2)  A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must 

(a) send written notice of dissent to the company on or before the date specified by the resolution or in the 
statement referred to in section 240 (2) (b) or (3) (b) as the last date by which notice of dissent must be sent, 
or 

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section. 
(3)  A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent must 

send written notice of dissent to the company 
(a) within the number of days, specified by the court order, after the shareholder receives the records referred to 

in section 241, or 
(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, within 14 

days after the shareholder receives the records referred to in section 241. 
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(4)  A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the 
notice shares, and must set out whichever of the following is applicable: 
(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 

beneficial owner and the shareholder owns no other shares of the company as beneficial owner, a statement to 
that effect; 

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 
beneficial owner but the shareholder owns other shares of the company as beneficial owner, a statement to 
that effect and 

(i) the names of the registered owners of those other shares, 
(ii) the number, and the class and series, if applicable, of those other shares that are held by each of 

those registered owners, and 
(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those other shares; 

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting 
shareholder, a statement to that effect and 

(i) the name and address of the beneficial owner, and 
(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by the 

beneficial owner that are registered in the shareholder’s name. 
(5)  The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, 

terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if subsections 
(1) to (4) of this section, as those subsections pertain to that beneficial owner, are not complied with.  

NOTICE OF INTENTION TO PROCEED 
243 (1)  A company that receives a notice of dissent under section 242 from a dissenter must, 

(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice of 
dissent was sent, send a notice to the dissenter promptly after the later of 

(i) the date on which the company forms the intention to proceed, and 
(ii) the date on which the notice of dissent was received, or 

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the 
dissenter. 

(2)  A notice sent under subsection (1) (a) or (b) of this section must 
(a) be dated not earlier than the date on which the notice is sent, 
(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution or 

court order, and 
(c) advise the dissenter of the manner in which dissent is to be completed under section 244. 

COMPLETION OF DISSENT 
244 (1)  A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the dissent, send 

to the company or its transfer agent for the notice shares, within one month after the date of the notice, 
(a) a written statement that the dissenter requires the company to purchase all of the notice shares, 
(b) the certificates, if any, representing the notice shares, and 
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section. 

(2)  The written statement referred to in subsection (1) (c) must 
(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and 
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(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if so, 
set out 

(i) the names of the registered owners of those other shares, 
(ii) the number, and the class and series, if applicable, of those other shares that are held by each of 

those registered owners, and 
(iii) that dissent is being exercised in respect of all of those other shares. 

(3)  After the dissenter has complied with subsection (1), 
(a) the dissenter is deemed to have sold to the company the notice shares, and 
(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or not it 

is authorized to do so by, and despite any restriction in, its memorandum or articles. 
(4)  Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation to 

notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this Division, 
other than section 247, ceases to apply to the dissenter with respect to those notice shares. 

(5)  Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a particular 
corporate action fails to ensure that every shareholder who is a registered owner of any of the shares beneficially 
owned by that person complies with subsection (1) of this section, the right of shareholders who are registered 
owners of shares beneficially owned by that person to dissent on behalf of that person with respect to that 
corporate action terminates and this Division, other than section 247, ceases to apply to those shareholders in 
respect of the shares that are beneficially owned by that person. 

(6)  A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of a 
shareholder, in respect of the notice shares, other than under this Division. 

PAYMENT FOR NOTICE SHARES 
245 (1)  A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout value 

of the notice shares and, in that event, the company must 
(a) promptly pay that amount to the dissenter, or 
(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable 

lawfully to pay dissenters for their shares. 
(2)  A dissenter who has not entered into an agreement with the company under subsection (1) or the company may 

apply to the court and the court may 
(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreement 

with the company under subsection (1), or order that the payout value of those notice shares be established by 
arbitration or by reference to the registrar, or a referee, of the court, 

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the 
company under subsection (1), who has complied with section 244 (1), and 

(c) make consequential orders and give directions it considers appropriate. 
(3)  Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a) of this 

section, the company must 
(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than a 

dissenter who has entered into an agreement with the company under subsection (1) of this section, the payout 
value applicable to that dissenter’s notice shares, or 

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to pay 
dissenters for their shares. 

(4)  If a dissenter receives a notice under subsection (1) (b) or (3) (b), 



- 6 - 

  

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in which case the 
company is deemed to consent to the withdrawal and this Division, other than section 247, ceases to apply to 
the dissenter with respect to the notice shares, or 

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection, 
the dissenter retains a status as a claimant against the company, to be paid as soon as the company is lawfully 
able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the company but in 
priority to its shareholders. 

(5)  A company must not make a payment to a dissenter under this section if there are reasonable grounds for 
believing that 
(a) the company is insolvent, or 
(b) the payment would render the company insolvent. 

LOSS OF RIGHT TO DISSENT 
246  The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 

247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter 
of the full amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, 
any of the following events occur: 
(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or court order 

in respect of which the notice of dissent was sent is abandoned; 
(b) the resolution in respect of which the notice of dissent was sent does not pass; 
(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate action 

approved or authorized by that resolution is taken; 
(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the 

amalgamation is abandoned or, by the terms of the agreement, will not proceed; 
(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not 

proceed; 
(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or 

court order in respect of which the notice of dissent was sent; 
(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect of 

which the notice of dissent was sent; 
(h) the notice of dissent is withdrawn with the written consent of the company; 
(i) the court determines that the dissenter is not entitled to dissent under this Division or that the dissenter is not 

entitled to dissent with respect to the notice shares under this Division. 
SHAREHOLDERS ENTITLED TO RETURN OF SHARES AND RIGHTS 

247  If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a 
dissenter with respect to notice shares, 
(a) the company must return to the dissenter each of the applicable share certificates, if any, sent under section 

244 (1) (b) or, if those share certificates are unavailable, replacements for those share certificates, 
(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights of a 

shareholder, in respect of the notice shares, and 
(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice shares 

under, or in purported compliance with, this Division.   
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