
 

 

 

3168 262nd Street 
Aldergrove, BC, V4W 2Z6 

Telephone: 604.607.4000 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS  

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of the shareholders of 
Vicinity Motor Corp. (formerly Grande West Transportation Group Inc.) (the “Corporation”) will be held in a virtual-
only format conducted via Zoom on Friday, December 10, 2021 at the hour of 10:00 a.m. (Pacific Time) for the 
following purposes: 

1. To receive and consider the audited financial statements of the Corporation for the financial year ended 
December 31, 2020, and the auditor's report thereon; 

2. To appoint PricewaterhouseCoopers LLP, Chartered Professional Accountants, as the Corporation’s auditor 
for the ensuing year, at a remuneration to be fixed by the Directors; 

3. To set the number of Directors for the ensuing year at six (6); 

4. To elect Directors to hold office for the ensuing year; 

5. To consider an ordinary resolution to approve the Corporation’s stock option plan, as set out under the 
heading the “Stock Option Plan” in the attached Information Circular; 

6. To consider an ordinary resolution of the disinterested shareholders to approve the increase in the number of 
common shares available for grant under the Corporation’s deferred share unit plan, as more fully described 
in the attached Information Circular; 

7. 7. To consider an ordinary resolution of the disinterested shareholders to increase of the number of 
common shares available for issuance under, the Corporation’s restricted stock unit plan, as more fully 
described in the attached Information Circular; and 

8. To transact such other business as may properly be transacted at the Meeting or at any adjournment thereof. 
 
 

IMPORTANT NOTICE 
 
In light of the ongoing public health concerns related to COVID-19, and based on government recommendations to 
avoid large gatherings, the Corporation will not be permitting attendance in person. Shareholders are urged to vote on 
the matters before the Meeting by proxy and to listen to the Meeting online. Registered shareholders or proxyholders 
representing registered shareholders participating in the Meeting virtually will be considered to be present in person 
at the Meeting for the purposes of determining quorum. Non-registered shareholders who have not duly appointed 
themselves as a proxyholder will be able to attend the Meeting as a guest, but will not be able to vote at the Meeting. 
 
All shareholders are entitled to attend and vote at the Meeting virtually in person or by proxy. The Board of Directors 
(the “Board”) requests that all shareholders who will not be attending the Meeting read, date and sign the 
accompanying proxy and deliver it to Computershare Investor Services Inc. (“Computershare”). If a shareholder does 
not deliver a proxy to Computershare, Attention: Proxy Department, 100 University Avenue, 8th Floor, Toronto, 
Ontario, M5J 2Y1 by 10:00 a.m. (Vancouver, British Columbia time) on Wednesday, December 8, 2021 at 1:00 pm 
(Toronto Time) (or before 48 hours, excluding Saturdays, Sundays and holidays before any adjournment of the 
meeting at which the proxy is to be used) then the shareholder will not be entitled to vote at the Meeting by proxy. 
Only shareholders of record at the close of business on November 2, 2021 will be entitled to vote at the Meeting. 
 
Shareholders will have two options to access the Meeting, being via teleconference or through the Zoom application, 
which requires internet connectivity. Registered shareholders wishing to vote in person and any shareholders wishing 
to view materials that may be presented by the Corporation’s management will need to utilize the Zoom application 
but any shareholder may listen to the Meeting via teleconference. 
 
Registered shareholders participating via teleconference will not be able to vote in person at the Meeting as the 
Corporation’s scrutineer must take steps to verify the identity of registered shareholders using the video features. 
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In order to dial into the Meeting within Canada, shareholders will phone 1 778 907 2071 and enter the Meeting ID 
and Password noted below. 
 
Outside of Canada, please find your local number https://us02web.zoom.us/u/kbYnydOG50 
 
In order to access the Meeting through Zoom, shareholders will need to download the application onto their 
computer or smartphone and then once the application is loaded, enter the Meeting ID and Password below or open 
the following link: 
 
https://us02web.zoom.us/j/83316615149?pwd=cFVWSlYrVXVJTVpJUE1aSTVubG1kQT09 
 
Shareholders will have the option through the application to join the video and audio or simply view and listen. 
 
Meeting ID: 833 1661 5149 
Password: 879113 
 
Meeting Material 
 
This notice is accompanied by a management information circular (the “Circular”) and a form of proxy, which 
together provide additional information relating to the matters to be dealt with at the Meeting. 

As set out in the notes to the Proxy, the enclosed proxy is solicited by management, but you may amend it, if you so 
desire, by striking out the names listed therein and inserting in the space provided, the name of the person you wish to 
represent you at the Meeting. 

DATED at Vancouver, British Columbia, this 2nd day of November, 2021. 

By order of the Board of Directors. 

VICINITY MOTOR CORP. 

/s/ “William Trainer” 

        
William Trainer 
CEO, President and Director 
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	ARTICLE One  DEFINITIONS AND INTERPRETATION
	Section 1.01 Definitions: For the purposes of this deferred share unit plan, the following capitalized terms shall have the following meanings, unless the context in which such word or term is used herein otherwise requires:
	(a) “Beneficiary” means an individual or the Participant’s estate who, on the date of a Participant’s death, has been designated in accordance with the Plan to receive the Common Shares to which the Participant is entitled under the Deferred Share Uni...
	(b) “Board” means the board of directors of the Corporation;
	(c) “Change of Control” means the occurrence of any one or more of the following events:
	For the purposes of the foregoing, “Voting Securities” means Common Shares and any other shares entitled to vote for the election of directors and shall include any security, whether or not issued by the Corporation, which are not shares entitled to v...
	(d) “Code” means the United States Internal Revenue Code of 1986, as amended.
	(e) “Committee” means the Board or if the Directors so determine in accordance with Section 2.03 of the Plan, the committee of the Directors authorized to administer the Plan which may include any compensation committee of the Board;
	(f) “Common Shares” means the common shares without par value of the Corporation;
	(g) “Corporation” means Vicinity Motor Corp., a corporation incorporated under the laws of the Province of British Columbia;
	(h) “Deferred Share Unit” means a notional unit, equivalent in value to a Common Share, credited by the Corporation to the account of an Eligible Director, evidenced by way of book-keeping entry in the books of the Corporation and administrated pursua...
	(i) “Director” means a member of the Board from time to time;
	(j) “Director’s Remuneration” means all amounts payable to an Eligible Director by the Corporation in respect of the services provided to the Corporation by the Eligible Director as a member of the Board (or the board of directors of an affiliate) eac...
	(k) “DSU Grant Date” means the date of grant of Deferred Share Units as recommended by the Committee and confirmed by the Board in accordance with Section 3.02;
	(l) “DSU Grant Letter” has the meaning ascribed thereto in Section 3.03;
	(m) “DSU Payment” means, subject to any adjustment in accordance with Section 5.05, the issuance to a Participant of one previously unissued Common Share for each whole Deferred Share Unit credited to such Participant;
	(n) “Election Notice” means an annual written notice to the Board, in substantially the form of Schedule A, by an Eligible Director, no later than December 15 prior to the start of a year, or, for the 2018 financial year, within 30 days of the effecti...
	(o) “Eligible Director” means a person who is a Director or a member of the board of directors of any affiliate of the Corporation and who, at the relevant time, is not otherwise an employee or a consultant of the Corporation or of any affiliate, and ...
	(p) “Market Value” means the closing trading price of the Common Shares on the DSU Grant Date, as reported by the TSXV. If the Common Shares are not trading on the TSXV, then the Market Value shall be determined based on the trading price on such stoc...
	(q) “Participant” means each Eligible Director to whom Deferred Share Units are issued;
	(r) “Plan” means this Deferred Share Unit Plan;
	(s) “Security Based Compensation Arrangement” means: (i) stock option plans for the benefit of employees, insiders, service providers or any one of such groups; (ii) individual stock options granted to employees, service providers or insiders if not g...
	(t) “Separation Date” means the date on which the Participant ceases to be an Eligible Director for any reason whatsoever and is not an employee of the Corporation or any affiliate;
	(u) “TSXV” means the TSX Venture Exchange; and
	(v) “year” means a calendar year unless otherwise specified.

	Section 1.02 Headings: The headings of all articles, Sections, and paragraphs in the Plan are inserted for convenience of reference only and shall not affect the construction or interpretation of this Plan.
	Section 1.03 Context, Construction: Whenever the singular or masculine are used in the Plan, the same shall be construed as being the plural or feminine or neuter or vice versa where the context so requires.
	Section 1.04 References to this Deferred Share Unit Plan: The words “hereto”, “herein”, “hereby”, “hereunder”, “hereof” and similar expressions mean or refer to this Plan as a whole and not to any particular article, Section, paragraph or other part h...
	Section 1.05 Canadian Funds: Unless otherwise specifically provided, all references to dollar amounts in the Plan are references to Canadian dollars.

	ARTICLE Two  PURPOSE AND ADMINISTRATION OF THE DEFERRED SHARE UNIT PLAN
	Section 2.01 Purpose of the Deferred Share Unit Plan: The purpose of this Plan is to strengthen the alignment of interests between the Eligible Directors and the shareholders of the Corporation by linking annual director compensation, or a portion the...
	Section 2.02 Administration of the Deferred Share Unit Plan: The Plan shall be administered by the Committee and the Committee shall have full discretionary authority to administer the Plan, including the authority to interpret and construe any provis...
	Section 2.03 Delegation to Committee: All of the powers exercisable hereunder by the Directors may, to the extent permitted by applicable law and as determined by resolution of the Directors, be exercised by the Committee.
	Section 2.04 Record Keeping: The Corporation shall maintain a register in which shall be recorded:
	(a) the name and address of each Participant in the Plan;
	(b) the number of Deferred Share Units granted to each Participant under the Plan;
	(c) the number of Deferred Share Units credited to a Participant pursuant to Section 3.04 hereof;
	(d) the date on which Deferred Share Units were granted or credited to a Participant; and
	(e) the date of redemption of Deferred Shares Units.

	Section 2.05 Compliance with Code Section 409A:  The Deferred Share Units are intended to be exempt from Code Section 409A as “short-term deferrals” and this Plan and all DSU Grant Letters shall be interpreted and administered accordingly.  Notwithsta...

	ARTICLE Three  DEFERRED SHARE UNIT PLAN
	Section 3.01 Deferred Share Unit Plan: A Deferred Share Unit Plan is hereby established for Eligible Directors.
	Section 3.02 Issuance of Deferred Share Units: Subject to the terms of this Plan and the compensation policies of the Board, beginning with the calendar year 2018, each Eligible Director may file an Election Notice in respect of his or her Director’s ...
	The Committee shall grant and issue to each Eligible Director on each DSU Grant Date, the Deferred Share Units calculated according to the following formula:
	(a) the Director’s Remuneration payable to such Eligible Director;
	multiplied by:
	(b) the percentage of the Director’s Remuneration the Eligible Director elected to receive in Deferred Share Units in his or her most recent Election Notice;
	divided by
	(c) the Market Value for a Common Share on the business day immediately preceding the DSU Grant Date.

	Notwithstanding any of the foregoing, the Committee shall have the authority, subject to applicable securities laws, to make any special grant of Deferred Share Units to Eligible Directors, in such numbers, and at any time as the Committee will deem a...
	The Plan will at all times remain unfunded and the obligations of the Corporation under the Plan shall be general unsecured obligations of the Corporation.
	Section 3.03 Deferred Share Unit Letter: Each grant of Deferred Share Units under the Plan shall be evidenced by a letter of the Corporation (a “DSU Grant Letter”). Such Deferred Share Units shall be subject to all applicable terms and conditions of t...
	Section 3.04 Dividends: In the event that a dividend (other than stock dividend) is declared and paid by the Corporation on Common Shares, a Participant will be credited with additional Deferred Share Units. The number of such additional Deferred Shar...
	Section 3.05 Redemption of Deferred Share Units and Issuance of Common Shares: As soon as practicable following the Separation Date for each Participant, the Corporation shall issue to such Participant (or after the Participant’s death, to a Beneficia...
	Where Deferred Share Units have been granted to a Participant with reference to his or her Director’s Remuneration for a year, in the event the Participant resigns or is otherwise no longer an Eligible Director during such year, only a pro rata portio...
	Section 3.06 Maximum Number of Shares:
	(a) The aggregate maximum number of Common Shares available for issuance from treasury under this Plan, subject to adjustment pursuant to Section 5.05 hereof, shall not exceed 400,000, or such greater number as may be approved from time to time by the...
	(b) The maximum number of Deferred Share Units which may be granted to insiders under this Plan, together with grants under any other previously established or proposed Security Based Compensation Arrangements, within any one year period shall be 10% ...
	(c) The maximum number of Deferred Share Units which may be granted to any one Participant (including, for greater certainty, companies wholly owned by that Participant), together with grants under any other previously established or proposed Security...
	(d) The maximum number of Common Shares issuable to any one individual, at any time, pursuant to this Plan and any other Security Based Compensation Arrangements of the Corporation, is 1% of the total number of Common Shares then outstanding and in th...
	(e) Any Common Shares and Deferred Share Units issued hereunder shall be subject to the Exchange Hold Period (as defined in the applicable policies of the TSXV) where applicable.

	Section 3.07 Term of the Deferred Share Unit Plan: The Plan is effective as of July 9, 2018 and shall commence in respect of Director’s Remuneration for the 2018 financial year. The Plan shall remain in effect until it is terminated by the Board, subj...
	Section 3.08 Designation of Beneficiary: An Eligible Director may designate in writing a Beneficiary to receive the Common Shares to which he or she is entitled under the Deferred Share Units standing to the credit of the Participant under the Plan up...
	Section 3.09 Death of Eligible Director: In the event of an Eligible Director’s death prior to his or her Separation Date, any and all Common Shares issuable under the Deferred Share Units then credited to the Eligible Director’s account shall be issu...

	ARTICLE Four  WITHHOLDING TAXES
	Section 4.01 Withholding Taxes: The Corporation or any of its affiliates may take such steps as are considered necessary or appropriate for the withholding of any taxes which the Corporation or any of its affiliates is required by any law or regulatio...

	ARTICLE Five  GENERAL
	Section 5.01 Amendment of Deferred Share Unit Plan: The Committee may, from time to time in its absolute discretion, amend (without shareholder approval), modify and change the provisions of the Plan, provided that any amendment, modification or chang...
	(a) materially increase the benefits of the holder under the Plan to the detriment of the Corporation and its shareholders;
	(b) increase the number of Common Shares, other than by virtue of Section 5.05 of the Plan, which may be issued pursuant to the Plan;
	(c) reduce the range of amendments requiring shareholder approval contemplated in this Section;
	(d) permit Deferred Share Units to be transferred other than for normal estate settlement purposes;
	(e) materially modify the requirements as to eligibility for participation in the Plan;
	(a) amendments of a housekeeping nature;
	(b) a change to the termination provisions of a Deferred Share Unit or the Plan;
	(c) amendments to reflect changes to applicable securities laws; and
	(d) amendments to ensure that the Deferred Share Units granted under the Plan will comply with any provisions respecting income tax and other laws in force in any country or jurisdiction of which a Participant may from time to time be a resident, or o...

	Section 5.02 Non-Assignable: Except as otherwise may be expressly provided for under this Plan or pursuant to a will or by the laws of descent and distribution, no Deferred Share Unit and no other right or interest of a Participant is assignable or tr...
	Section 5.03 Rights as a Shareholder and Director: No holder of any Deferred Share Units shall have any rights as a shareholder of the Corporation at any time. Nothing in the Plan shall confer on any Eligible Director the right to continue as a Direct...
	Section 5.04 No Contract of Employment. Nothing contained in the Plan shall confer or be deemed to confer upon any Participant the right to continue in the employment of, or to provide services to, the Corporation or any of its affiliates nor interfer...
	Section 5.05 Adjustment in Number of Payments Subject to the Deferred Share Unit Plan: In the event there is any change in the Common Shares, whether by reason of a stock dividend, stock split, reverse stock split, consolidation, subdivision, reclassi...
	If the Board at any time by resolution declares it advisable to do so in connection with any proposed sale or conveyance of all or substantially all of the property and assets of the Corporation or any proposed Change of Control (collectively, the “Pr...
	Section 5.06 No Representation or Warranty: The Corporation makes no representation or warranty as to the future value of any Deferred Share Units issued in accordance with the provisions of the Plan. No amount will be paid to, or in respect of, a Par...
	Section 5.07 Compliance with Applicable Law: If any provision of the Plan contravenes any law or any order, policy, by-law or regulation of any regulatory body having jurisdiction, then such provision shall be deemed to be amended to the extent necess...
	Section 5.08 Interpretation: This Plan shall be governed by and construed in accordance with the laws of the Province of British Columbia.
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