
MAGNA GOLD CORP. 
18 King Street East, Suite 902 

Toronto, Ontario, M5C 1C4 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of the shareholders of Magna 
Gold Corp. (the "Corporation") will  be held at the offices of Bennett Jones LLP, One First Canadian Place, Suite 
3400, 100 King Street West, Toronto, Ontario, M5X 1A4, at 1:00 p.m. (Eastern Daylight Time) on Monday, June 
21, 2021.  

To proactively deal with the unprecedented public health impact of coronavirus disease 2019, also known as 
COVID-19, and to mitigate risks to the health and safety of our communities, shareholders, employees and 
other stakeholders, shareholders are encouraged to participate in the Meeting by dialing in to the 
Corporation's conference l ine at: 1-866-365-4406 (North American Toll  Free) or 647-723-3984 (Outside North 
America), followed by Conference ID 8487744. We encourage you to participate in the Meeting by dialing in to 
the conference l ine should you have any concerns about attending in person. Participants should dial in 5-10 
minutes prior to the scheduled start time of the Meeting and ask to join the call. Shareholders are encouraged 
to complete proxies where possible or appropriate before considering attending the Meeting in person. Given 
the uncertainty of more stringent restrictions in Ontario, the Corporation reserves the right to deny in person 
access to the Meeting and encourages all  shareholders to participate via conference. 

The Meeting will  be held for the following purposes: 

1. to receive the audited consolidated financial statements of the Corporation for the nine months ended 
December 31, 2020, together with the report of the auditor thereon; 

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

3. to appoint the auditor of the Corporation for the ensuing year and to authorize the directors of the 
Corporation to fix the remuneration of the auditor;  

4. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution 
confirming and approving the stock option plan of the Corporation; 

5. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution 
confirming the new By-Law No. 1 of the Corporation and the repeal of the former By-Law No. 1 of the 
Corporation; and 

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

Particulars of the foregoing matters are set forth in the accompanying management information circular (the 
"Circular"). Please review the Circular carefully and in full prior to voting in relation to the matters set out 
above as the Circular has been prepared to help you make an informed decision on such matters. 

The directors of the Corporation have fixed the close of business on May 17, 2021 as the record date (the 
"Record Date") for the determination of shareholders entitled to receive notice of, and to vote at, the Meeting. 
Only shareholders whose names have been entered in the register of shareholders as of the close of business 
on the Record Date will  be 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 Circular 
under the heading "General Proxy Information". Only registered shareholders of the Corporation, or the 
persons they appoint as their proxies, are entitled to attend and vote at the Meeting. For information with 
respect to shareholders who own their Common Shares through an intermediary, see "General Proxy 
Information – Non-Registered Shareholders" in the Circular. 

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 as soon as possible. To be included at the Meeting, your 
completed and executed form of proxy must be received by Capital Transfer Agency ULC by mail at 390 Bay 
Street, Suite 920, Toronto, Ontario, M5H 2Y2, by facsimile at (416) 350-5008 or by email at 
voteproxy@capitaltransferagency.com, no later than 1:00 p.m. (Eastern Daylight Time) on Thursday, June 
17, 2021 (or no later than 48 hours (excluding Saturdays, Sundays and holidays) prior to any reconvened 
Meeting in the event of an adjournment of the Meeting) or deposited with the Chair of the Meeting prior to 
the commencement of the Meeting or any adjournment thereof. Voting instructions may also be provided 
by internet by following the instructions on the form of proxy.  

DATED this 17th day of May, 2021. 

 BY ORDER OF THE BOARD 
  
 (signed) "Arturo Bonillas" 
 President and Chief Executive Officer 
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	1.1 Definitions.
	(a) "Act" means the Business Corporations Act (Ontario) or its successor, as amended from time to time;
	(b) "Blackout Period" means a period during which the Corporation prohibits Optionees from exercising their Options which is formally imposed by the Corporation pursuant to its internal trading policies as a result of the bona fide existence of undisc...
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	(n) "Employment Contract" means any contract between the Corporation or any Designated Affiliate and any Employee, Director, Management Company or Consultant relating to, or entered into in connection with, the employment of the Employee, the appointm...
	(o) "Insider" has the meaning ascribed to such term in section 1.2 of Policy 1.1 – Interpretation of the Corporate Finance Manual of the TSX Venture Exchange;
	(p) "Investor Relations Activities" has the meaning ascribed to such term in section 1.2 of Policy 1.1 – Interpretation of the Corporate Finance Manual of the TSX Venture Exchange;
	(q) "Management Company" means a person providing management services to the Corporation, which are required for the ongoing successful operation of the business enterprise of the Corporation, but excluding a person engaged in Investor Relations Activ...
	(r) "Management Company Employee" means an individual employed by a Management Company that is providing management services to the Corporation on behalf of the Management Company;
	(s) "Material Information" has the meaning ascribed to such term in section 1.2 of Policy 1.1 – Interpretation of the Corporate Finance Manual of the TSX Venture Exchange;
	(t) "Option" means an option to purchase Common Shares granted pursuant to, or governed by, the Plan;
	(u) "Option Period" means the period of time during which the particular Option may be exercised, including as extended in accordance with Section 3.13 of the Plan;
	(v) "Optionee" means a Participant to whom an Option has been granted pursuant to the Plan;
	(w) "Participant" means each Employee, Director, Management Company Employee and Consultant;
	(x) "Plan" means this stock option plan, as amended or amended and restated from time to time;
	(y) "Stock Exchange" means the TSX Venture Exchange, or, if the Common Shares are not then traded on the TSX Venture Exchange, such other principal market upon which the Common Shares are traded as designated by the Committee from time to time;
	(z) "United States" or "U.S." means the United States of America, its territories and possessions, any state of the United States and the District of Columbia; and
	(aa) "U.S. Participant" means a Participant who is a U.S. citizen or a U.S. resident, in each case as defined in Section 7701(a)(30)(A) and Section 7701(b)(1)(A) of the United States Internal Revenue Code and any other Participant who, with respect to...
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	Article 2  PURPOSE AND ADMINISTRATION OF THE PLAN
	2.1 Purpose of the Plan.
	2.2 Administration of the Plan.
	2.3 Delegation to Committee.
	2.4 Record Keeping.
	(a) the name and address of each Optionee;
	(b) the number of Common Shares subject to Options granted to each Optionee; and
	(c) the aggregate number of Common Shares subject to Options.

	2.5 Determination of Participants.
	2.6 Maximum Number of Common Shares.

	Article 3  STOCK OPTION PLAN
	3.1 Plan and Participants.
	3.2 Option Notice or Agreement.
	3.3 Exercise Price.
	3.4 Term of Option.
	3.5 Lapsed Options.
	3.6 Limit on Options to be Exercised.
	3.7 Eligible Participants on Exercise.
	(a) in the case of an Employee, an officer of the Corporation or a Designated Affiliate or in the employment of the Corporation or a Designated Affiliate and has been continuously an officer or so employed since the date of the grant of such Option, p...
	(b) in the case of a Director who is not also an Employee, a director of the Corporation or a Designated Affiliate and has been continuously a director since the date of the grant of such Option;
	(c) in the case of a Management Company Employee, in the employment of the Management Company, has been continuously so employed since the date of the grant of such Option and has been continuously providing management services to the Corporation on b...
	(d) in the case of a Consultant, engaged, directly or indirectly, in providing ongoing consulting, technical, management or other services to the Corporation or to a Designated Affiliate and has been continuously so engaged since the date of the grant...

	3.8 Payment of Exercise Price.
	3.9 Acceleration on Take-over Bid.
	3.10 Effect of Death.
	3.11 Effect of Termination of Employment or Services.
	(a) cease to be a director of the Corporation and of the Designated Affiliates (and is not or does not continue to be an employee thereof) for any reason (other than death); or
	(b) cease to be employed by, or provide services to, the Corporation or the Designated Affiliates (and is not or does not continue to be a director or officer thereof), or any company engaged to provide services to the Corporation or the Designated Af...
	(c) in situations of termination not for cause, such Participant may exercise his or her Options until the earlier of (i) 120 days from the Date of Termination (or date of Termination as applicable); and (ii) the expiration of the respective Option Pe...
	(d) in situations other than a termination not for cause, such Participant may exercise his or her Options until the earlier of (i) 10 days following Termination, and (ii) the expiration of the respective Options Periods in respect of such Options, in...
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	4.1 Withholding Taxes.
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	(a) the Participant is acquiring the Option and/or any Common Shares as principal and for the account of the Participant;
	(b) in granting the Option and/or issuing the Common Shares to the Participant, the Corporation is relying on the representations and warranties of the Participant to support the conclusion of the Corporation that the granting of the Option and/or the...
	(c) each certificate representing Common Shares so issued may be required to have the following legends:
	(d) other than as contemplated by Section 4.3(c) hereof, prior to making any disposition of any Common Shares acquired pursuant to the Plan which might be subject to the requirements of the U.S. Act, the Participant shall give written notice to the Co...
	(e) other than as contemplated by Section 4.3(c) hereof, the Participant will not attempt to effect any disposition of the Common Shares owned by the Participant and acquired pursuant to the Plan or of any interest therein which might be subject to th...
	(f) the Corporation may place a notation on the records of the Corporation to the effect that none of the Common Shares acquired by the Participant pursuant to the Plan shall be transferred unless the provisions of the Plan have been complied with; and
	(g) the effect of these restrictions on the disposition of the Common Shares acquired by the Participant pursuant to the Plan is such that the Participant may not be able to sell or otherwise dispose of such Common Shares for a considerable length of ...
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	(a) The aggregate number of Options granted to any one person (and companies wholly-owned by that person) in any 12 month period shall not exceed 5% of the number of Common Shares issued and outstanding on a non-diluted basis, calculated at the date a...
	(b) The aggregate number of Options granted to any one Consultant in any 12 month period shall not exceed 2% of the number of Common Shares issued and outstanding on a non-diluted basis, calculated at the date an Option is granted to the Consultant.
	(c) The aggregate number of Options granted to all persons retained to provide Investor Relations Activities shall not exceed 2% of the number of Common Shares issued and outstanding on a non-diluted basis in any 12 month period, calculated at the dat...
	(d) For greater certainty, in no event shall any security based compensation arrangement of the Corporation, together with all other previously established and proposed security based compensation arrangements of the Corporation, permit at any time:
	(i) the aggregate number of Common Shares reserved for issuance under stock options granted to Insiders (as a group) at any point in time exceeding 10% of the number of Common Shares issued and outstanding on a non-diluted basis; or
	(ii) the grant to Insiders (as a group), within any 12 month period, of an aggregate number of options exceeding 10% of the number of Common Shares issued and outstanding on a non-diluted basis, calculated at the date an option is granted to any Insid...
	unless the Corporation has obtained the requisite disinterested shareholder approval.


	5.3 Suspension, Termination or Amendments.
	(a) without the approval of the shareholders of the Corporation, to:
	(i) suspend or terminate (and to re-instate) the Plan, and
	(ii) subject to Section 5.3(b) of the Plan, make the following amendments to the Plan:
	(A) any amendment of a "housekeeping" nature, including, without limitation, amending the wording of any provision of the Plan for the purpose of clarifying the meaning of existing provisions or to correct or supplement any provision of the Plan that ...
	(B) any amendment to comply with the rules, policies, instruments and notices of any regulatory authority to which the Corporation is subject, including the Stock Exchange, or to otherwise comply with any applicable law or regulation,
	(C) other than changes to the exercise price and the expiry date of an Option as described in Section 5.3(b)(ii) and Section 5.3(b)(iii) of the Plan, any amendment, with the consent of the Optionee, to the terms of any Option previously granted to suc...
	(D) any amendment respecting the administration or implementation of the Plan;


	(b) with the approval of the shareholders of the Corporation by ordinary resolution, including, if required by the applicable Stock Exchange, disinterested shareholder approval, to make any amendment to the Plan not contemplated by Section 5.3(a) of t...
	(i) any amendment to the maximum percentage of Common Shares that may be reserved for issuance pursuant to the exercise of Options granted under the Plan, including an increase to the fixed maximum percentage of Common Shares or a change from a fixed ...
	(ii) any amendment which reduces the exercise price of any Option, other than an adjustment pursuant to Section 5.8 of the Plan,
	(iii) any amendment which extends the expiry date of any Option, other than as then permitted under the Plan,
	(iv) any amendment which cancels any Option and replaces such Option with an Option which has a lower exercise price, other than an adjustment pursuant to Section 5.8 of the Plan,
	(v) any amendment which would permit Options granted under the Plan to be transferable or assignable other than for normal estate settlement purposes as allowed by Section 5.4 of the Plan, and
	(vi) any amendment to this Section 5.3 of the Plan.


	5.4 Non-Assignable.
	5.5 Rights as a Shareholder.
	5.6 No Contract of Employment.
	5.7 Consolidation, Merger, etc.
	5.8 Adjustment in Number of Shares Subject to the Plan.
	(a) the number of Common Shares available under the Plan;
	(b) the number of Common Shares subject to any Option; and
	(c) the exercise price for the Common Shares subject to Options.

	5.9 Securities Exchange Take-over Bid.
	(a) the Committee delivers with such notice an irrevocable and unconditional offer by the offeror to grant replacement options to the Optionees on the equity securities offered as consideration;
	(b) the Committee has determined, in good faith, that such replacement options have substantially the same economic value as the Options being surrendered; and
	(c) the surrender of Options and the granting of replacement options can be effected on a tax free rollover basis under the Income Tax Act (Canada).
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	1.0 MANDATE
	1.1 The Committee shall:
	(a) assist the Board in its oversight role with respect to the quality and integrity of the financial information;
	(b) assess the effectiveness of the Corporation's risk management and compliance practices;
	(c) assess the independent auditor's performance, qualifications and independence;
	(d) assess the performance of the Corporation's internal audit function;
	(e) ensure the Corporation's compliance with legal and regulatory requirements; and
	(f) prepare such reports of the Committee required to be included in any Management Information Circular in accordance with applicable laws or the rules of applicable securities regulatory authorities.


	2.0 COMPOSITION AND MEMBERSHIP
	2.1 The Committee shall be composed of not less than three members, each of whom shall be a director of the Corporation. If there are more than three directors of the Corporation, a majority of the members of the Committee shall not be an officer or e...
	2.2 Each member of the Committee shall be financially literate as such qualification is interpreted by the Board of Directors in its business judgment.
	2.3 Members of the Committee shall be appointed or reappointed at the annual meeting of the Corporation and in the normal course of business will serve a minimum of three years. Each member shall continue to be a member of the Committee until a succes...
	2.4 The Board of Directors or, in the event of its failure to do so, the members of the Committee, shall appoint or reappoint, at the annual meeting of the Corporation a Chairman among their number. The Chairman shall not be a former executive Officer...
	2.5 The time and place of meetings of the Committee and the procedure at such meetings shall be determined from time to time by the members therefore provided that:
	(a) a quorum for meetings shall be at least three members;
	(b) the Committee shall meet at least quarterly;
	(c) notice of the time and place of every meeting shall be given in writing or by telephone, facsimile, email or other electronic communication to each member of the Committee at least twenty-four (24) hours in advance of such meeting;
	(d) a resolution in writing signed by all directors entitled to vote on that resolution at a meeting of the Committee is as valid as if it had been passed at a meeting of the Committee.

	2.6 The Committee shall report to the Board of Directors on its activities after each of its meetings. The Committee shall review and assess the adequacy of this charter annually and, where necessary, will recommend changes to the Board of Directors f...

	3.0 DUTIES AND RESPONSIBILITIES
	3.1 Oversight of the Independent Auditor
	(a) Sole authority to appoint or replace the independent auditor (subject to shareholder ratification) and responsibility for the compensation and oversight of the work of the independent auditor (including resolution of disagreements between Manageme...
	(b) Sole authority to pre-approve all audit services as well as non-audit services (including the fees, terms and conditions for the performance of such services) to be performed by the independent auditor.
	(c) Evaluate the qualifications, performance and independence of the independent auditor, including (i) reviewing and evaluating the lead partner on the independent auditor's engagement with the Corporation, and (ii) considering whether the auditor's ...
	(d) Obtain and review a report from the independent auditor at least annually regarding: the independent auditor's internal quality-control procedures; any material issues raised by the most recent internal quality-control review, or peer review, of t...
	(e) Review and discuss with Management and the independent auditor prior to the annual audit the scope, planning and staffing of the annual audit.
	(f) Ensure the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and the audit partner responsible for reviewing the audit as required by law.
	(g) Review, as necessary, policies for the Corporation's hiring of partners, employees or former partners and employees of the independent auditor.

	3.2 Financial Reporting
	(a) Review and discuss with Management and the independent auditor the annual audited financial statements prior to the publication of earnings.
	(b) Review and discuss with Management the Corporation's annual and quarterly disclosures made in Management's Discussion and Analysis. The Committee shall approve any reports for inclusion in the Corporation's Annual Report, as required by applicable...
	(c) Review and discuss, with Management and the independent auditor, Management's report on its assessment of internal controls over financial reporting and the independent auditor's attestation report on Management's assessment.
	(d) Review and discuss with Management the Corporation's quarterly financial statements prior to the publication of earnings.
	(e) Review and discuss with Management and the independent auditor at least annually significant financial reporting issues and judgments made in connection with the preparation of the Corporation's financial statements, including any significant chan...
	(f) Review and discuss with Management and the independent auditor at least annually reports from the independent auditors on: critical accounting policies and practices to be used; significant financial reporting issues, estimates and judgments made ...
	(g) Discuss with the independent auditor at least annually any "Management" or "internal control" letters issued or proposed to be issued by the independent auditor to the Corporation.
	(h) Review and discuss with Management and the independent auditor at least annually any significant changes to the Corporation's accounting principles and practices suggested by the independent auditor, internal audit personnel or Management.
	(i) Discuss with Management the Corporation's earnings press releases, including the use of "pro forma" or "adjusted" non-GAAP information, as well as financial information and earnings guidance (if any) provided to analysts and rating agencies.
	(j) Review and discuss with Management and the independent auditor at least annually the effect of regulatory and accounting initiatives as well as off-balance sheet structures on the Corporation's financial statements.
	(k) Review and discuss with the Chief Executive Officer and the Chief Financial Officer the procedures undertaken in connection with the Chief Executive Officer and Chief Financial Officer certifications for the annual filings with applicable securiti...
	(l) Review disclosures made by the Corporation's Chief Executive Officer and Chief Financial Officer during their certification process for the annual filing with applicable securities regulatory authorities about any significant deficiencies in the d...
	(m) Discuss with the Corporation's General Counsel at least annually any legal matters that may have a material impact on the financial statements, operations, assets or compliance policies and any material reports or inquiries received by the Corpora...

	3.3 Oversight of Risk Management
	(a) Review and approve periodically Management's risk philosophy and risk management policies.
	(b) Review with Management at least annually reports demonstrating compliance with risk management policies.
	(c) Review with Management the quality and competence of Management appointed to administer risk management policies.
	(d) Review reports from the independent auditor at least annually relating to the adequacy of the Corporation's risk management practices together with Management's responses.
	(e) Discuss with Management at least annually the Corporation's major financial risk exposures and the steps Management has taken to monitor and control such exposures, including the Corporation's risk assessment and risk management policies.

	3.4 Oversight of Regulatory Compliance
	(a) Establish procedures for the receipt, retention and treatment of complaints received by the Corporation regarding accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by employees of concerns reg...
	(b) Discuss with Management and the independent auditor at least annually any correspondence with regulators or governmental agencies and any published reports which raise material issues regarding the Corporation's financial statements or accounting.
	(c) Meet with the Corporation's regulators, according to applicable law.
	(d) Exercise such other powers and perform such other duties and responsibilities as are incidental to the purposes, duties and responsibilities specified herein and as may from time to time be delegated to the Committee by the Board of Directors.


	4.0 FUNDING FOR THE INDEPENDENT AUDITOR AND RETENTION OF OTHER INDEPENDENT ADVISORS
	4.1 The Corporation shall provide for appropriate funding, as determined by the Committee, for payment of compensation to the independent auditor for the purpose of issuing an audit report and to any advisors retained by the Committee. The Committee s...

	5.0 PROCEDURES FOR RECEIPT OF COMPLAINTS AND SUBMISSIONS RELATING TO ACCOUNTING MATTERS
	5.1 The Corporation shall inform employees on the Corporation's intranet, if there is one, or via a newsletter or e-mail that is disseminated to all employees at least annually, of the officer (the "Complaints Officer") designated from time to time by...
	5.2 The Complaints Officer shall be informed that any complaints or submissions so received must be kept confidential and that the identity of employees making complaints or submissions shall be kept confidential and shall only be communicated to the ...
	5.3 The Complaints Officer shall be informed that he or she must report to the Committee as frequently as such Complaints Officer deems appropriate, but in any event no less frequently than on a quarterly basis prior to the quarterly meeting of the Co...
	5.4 Upon receipt of a report from the Complaints Officer, the Committee shall discuss the report and take such steps as the Committee may deem appropriate.
	5.5 The Complaints Officer shall retain a record of a complaint or submission received for a period of six years following resolution of the complaint or submission.

	6.0 PROCEDURES FOR APPROVAL OF NON-AUDIT SERVICES
	6.1 The Corporation's external auditors shall be prohibited from performing for the Corporation the following categories of non-audit services:
	(a) bookkeeping or other services related to the Corporation's accounting records or financial statements;
	(b) financial information systems design and implementation;
	(c) appraisal or valuation services, fairness opinion or contributions-in-kind reports;
	(d) actuarial services;
	(e) internal audit outsourcing services;
	(f) management functions;
	(g) human resources;
	(h) broker or dealer, investment adviser or investment banking services;
	(i) legal services;
	(j) expert services unrelated to the audit; and
	(k) any other service that the Canadian Public Accountability Board determines is impermissible.

	6.2 In the event that the Corporation wishes to retain the services of the Corporation's external auditors for tax compliance, tax advice or tax planning, the Chief Financial Officer of the Corporation shall consult with the Chair of the Committee, wh...
	6.3 The Chief Financial Officer of the Corporation shall maintain a record of non-audit services approved by the Chair of the Committee or the Committee for each fiscal year and provide a report to the Committee no less frequently than on a quarterly ...

	7.0 REPORTING
	8.0 ACCESS TO INFORMATION AND AUTHORITY
	9.0 REVIEW OF CHARTER



