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April 15, 2010 

Dear Shareholder: 

Please accept this as my personal invitation for you to attend the Annual and Special Meeting of the 
shareholders of Quadra Mining Ltd. (“Quadra” or the “Company”) to be held on Wednesday, May 19, 2010 at 
10:00 am (Eastern time) at The Fairmont Royal York, 100 Front Street West, Toronto, Ontario in the British 
Columbia Room (the “Meeting”). 

On March 23, 2010, we announced that we have entered into an arrangement agreement (the 
“Arrangement Agreement”) with FNX Mining Company Inc. (“FNX”) whereby, subject to the terms and conditions 
of the Arrangement Agreement, Quadra will acquire all of the outstanding common shares (the “FNX Shares”) in 
the capital of FNX and all outstanding options of FNX (“FNX Options”) will be exchanged for options of Quadra 
(“Quadra Converted Options”), pursuant to a plan of arrangement (the “Arrangement”).  Assuming the 
Arrangement becomes effective, shareholders of FNX will receive 0.87 of a common share of Quadra (the “Share 
Consideration”) plus Cdn$0.0001 for every one FNX Share held.  Optionholders of FNX will receive Quadra 
Converted Options, adjusted at the same exchange ratio.  Outstanding FNX warrants (the “FNX Warrants”) will be 
exercisable for Quadra Shares pursuant to the terms and conditions of the warrant indenture governing the FNX 
Warrants. 

In connection with the Arrangement, shareholders will be asked at the Meeting to approve (a) the 
issuance of the Quadra Shares comprising the Share Consideration and the Quadra Shares issuable upon the 
exercise of the Quadra Converted Options and the FNX Warrants, (b) changing the name of the Company to 
“Quadra FNX Mining Ltd.”, which name change is a condition to the completion of the Arrangement, and (c) the 
appointment of KPMG LLP as the auditor of the Company (collectively, the “Arrangement Resolutions”). 

The Board of Directors has determined that the share exchange ratio described above is fair to the 
shareholders of Quadra and is in the best interests of the Company and the shareholders. The determination of 
the Board of Directors is based on various factors described more fully in the accompanying Management 
Information Circular. THE BOARD OF DIRECTORS RECOMMENDS THAT QUADRA SHAREHOLDERS VOTE FOR THE 
ARRANGEMENT RESOLUTIONS. 

To be effective, the Arrangement Resolutions must be approved by an ordinary resolution passed by at 
least a majority of the votes cast by holders of outstanding Quadra Shares, either in person or by proxy at the 
Meeting.  Each holder is entitled to one vote for each Quadra Share held. The Arrangement is also subject to the 
approval of FNX’s shareholders and optionholders (collectively, the “FNX Securityholders”), and the approval by 
the Ontario Superior Court of Justice.  Subject to obtaining the approvals of the FNX Securityholders and the 
Ontario Superior Court of Justice, and to satisfying certain other conditions, the Arrangement is expected to close 
on or about May 21, 2010. 

The Notice of Meeting and Management Information Circular accompanying this letter provide details as 
to the formal business items to be considered at the Meeting, including the Arrangement related matters and 
other matters. In addition to the formal business items, I will be presenting an overview of the results for the 
Company in the financial year ended December 31, 2009 and will be discussing the Company’s strategy for the 
future. 

If you are unable to attend the meeting in person, I encourage you to complete the enclosed form of 
proxy or, if applicable, voting instruction form and return it within the time frames indicated, so that your vote is 
counted at the meeting. If you have any questions regarding how to vote, please contact our Information Agent, 
Kingsdale Shareholder Services Inc. at 1-866-851-2484. 

Information concerning the Company’s consolidated financial and operational performance in the 
financial year ended December 31, 2009 is available on the Company’s website at www.quadramining.com. 



 

 

I appreciate your continued support of Quadra Mining Ltd., and look forward to seeing you at the 
meeting. 

Yours truly, 
QUADRA MINING LTD. 

“Paul M. Blythe” 
Paul M. Blythe 
President and Chief Executive Officer 



 

 

 
QUADRA MINING LTD. 

NOTICE OF ANNUAL AND SPECIAL MEETING 

NOTICE IS HEREBY GIVEN THAT the annual and special meeting (the “Meeting”) of the holders of common 
shares of Quadra Mining Ltd. (the “Company” or “Quadra”) will be held on Wednesday, May 19, 2010 at 10:00 am 
(Eastern time) at The Fairmont Royal York, 100 Front Street West, Toronto, Ontario in the British Columbia Room, 
for the following purposes: 

1. to receive the audited consolidated financial statements of the Company for the fiscal year ended 
December 31, 2009 and the auditor’s report thereon; 

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

3. to consider and, if thought advisable, pass an ordinary resolution to approve all unallocated options 
under, and certain amendments to, the Company’s stock option plan; 

4. to consider and, if thought advisable, pass an ordinary resolution to approve an amended and restated 
shareholder rights plan to take effect upon the expiry of the Company’s existing shareholder rights plan; 

5. to consider and, if thought advisable, to pass an ordinary resolution to approve certain matters relating to 
the proposed plan of arrangement (the “Arrangement”) involving the Company, FNX Mining Company 
Inc. (“FNX”) and the securityholders of FNX to be completed pursuant to terms and subject to the 
conditions of the arrangement agreement dated March 23, 2010 among the Company, FNX and 22377836 
Ontario Inc., including: 

(a) the issuance of common shares of Quadra (“Quadra Shares”) in exchange for outstanding 
common shares of FNX, and the issuance of Quadra Shares upon the exercise of outstanding 
options and warrants of FNX; 

(b) changing the name of the Company from Quadra Mining Ltd. to Quadra FNX Mining Ltd., which 
name change is a condition to the completion of the Arrangement; and 

(c) the appointment of KPMG LLP as auditor of the Company at a remuneration to be fixed by the 
directors of the Company; and 

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

Accompanying this Notice of Annual and Special Meeting are (i) a Management Information Circular; (ii) 
an Instrument of Proxy; and (iii) a reply card for use by shareholders who wish to receive the Company’s interim 
financial statements. 

The directors of the Company have fixed April 5, 2010 as the record date.  Shareholders of record at the 
close of business on April 5, 2010 are entitled to notice of the Meeting and to vote thereat or at any adjournment 
thereof. 

DATED at Vancouver, British Columbia, this 15th day of April, 2010. 

BY ORDER OF THE BOARD 

“Paul Blythe” 
PAUL M. BLYTHE 
President and Chief Executive Officer 

Your vote matters regardless of the number of shares of Quadra you own.  If you are a registered 
shareholder of the Company and are unable to attend the Meeting in person, please date and execute the 
accompanying form of proxy and deposit it with Computershare Investor Services Inc., Proxy Dept. 100 University 
Avenue 9th Floor, Toronto, Ontario, M5J 2Y1, not less than 48 hours (excluding Saturdays, Sundays and holidays) 



 

 

prior to the Meeting or any adjournment thereof.  If you are a beneficial shareholder of the Company and receive 
materials through your broker or through another intermediary, please complete and return the materials in 
accordance with the instructions provided to you by your broker or such other intermediary.  If you are a 
beneficial shareholder and do not complete and return the materials in accordance with such instructions, you 
may lose the right to vote at the Meeting, either in person or by proxy. 
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COMMONLY ASKED QUESTIONS AND ANSWERS – VOTING AND PROXIES 

Q. Who is soliciting my proxy? 

A. The management of Quadra Mining Ltd. (“Quadra” or the “Company”) is soliciting your proxy.  It is 
expected that solicitation of proxies will be primarily by mail but may also be in person or by telephone by 
the directors, officers and regular employees of the Company.  The Company has also engaged an outside 
proxy solicitation agent, Kingsdale Shareholder Services Inc. (“Kingsdale”), to provide proxy solicitation 
services.  The total fees and solicitation costs payable to Kingsdale are expected to be approximately 
Cdn$125,000.  The cost of solicitation will be borne by the Company. 

Q. Am I entitled to vote? 

A. You are entitled to vote if you were a holder of common shares of Quadra as of the close of business on 
April 5, 2010.  Each common share entitles the holder thereof to one vote. 

Q. Am I a registered shareholder? 

A. You are a registered shareholder if you hold any common shares in your own name.  Your common shares 
are represented by a physical share certificate. 

Q. Am I a beneficial shareholder? 

A. You are a beneficial shareholder if your common shares are held in the name of a nominee (securities 
broker, bank, trust company or other financial institution).  Your common shares are not represented by a 
physical share certificate but are recorded on an electronic system. 

Q. What is the vote all about? 

A. You are voting on: 

(a) the election of directors for the upcoming year; 

(b) a resolution to approve all unallocated options under, and certain amendments to, the 
Company’s stock option plan; 

(c) a resolution to approve an amended and restated shareholder rights plan to take effect upon the 
expiry of the Company’s existing shareholder rights plan; 

(d) a resolution to approve certain matters relating to the proposed plan of arrangement (the 
“Arrangement”) involving the Company, FNX Mining Company Inc. (“FNX”) and the 
securityholders of FNX to be completed pursuant to terms and subject to the conditions of the 
arrangement agreement dated March 23, 2010 among the Company, FNX and 22377836 Ontario 
Inc., including: 

i. the issuance of common shares of Quadra (“Quadra Shares”) in exchange for 
outstanding common shares of FNX, and the issuance of Quadra Shares upon the 
exercise of outstanding options and warrants of FNX; 

ii. changing the name of the Company from Quadra Mining Ltd. to Quadra FNX Mining Ltd., 
which name change is a condition to the completion of the Arrangement; and 

iii. the appointment of KPMG LLP as the auditor of the Company for the ensuing year, at a 
remuneration to be fixed by the directors of the Company. 

The board of directors recommends you vote “FOR” each of the above resolutions. 
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Q. What approvals are required for the resolutions? 

A. A simple majority of the votes cast (50% plus one vote) by the shareholders, in person or by proxy, will 
constitute approval of items (a) to (d) above.  

Q. Why is the Company proposing to change its name to “Quadra FNX Mining Ltd.”? 

A. The Company is proposing to change its name to “Quadra FNX Mining Ltd.” because it is a condition to the 
completion of the Arrangement.  The Arrangement is a merger of equals and Quadra and FNX have agreed 
that the name of the Combined Company (as defined herein) shall be “Quadra FNX Mining Ltd.” 

If the Arrangement is not approved, the Company will not change its name; the Company’s name will 
remain “Quadra Mining Ltd.” 

Q. How will my proxy be voted? 

A. Your proxyholder, whether it is the management nominees or another person designated by you, must 
vote in accordance with your instructions.  If you do not convey your instructions and appoint a 
proxyholder, you can let your proxyholder decide your vote for you.  If you do not convey any 
instructions and appoint the management nominees as proxyholder or your proxyholder does not give 
specific instructions, your common shares will be voted FOR all items up for vote. 

Q. When is the deadline to return the proxy form or voting instruction form? 

A. To be counted, a form of proxy must be received at the office of Quadra’s registrar and transfer agent, 
Computershare Investor Services Inc. (“Computershare”), Proxy Dept. 100 University Avenue 9th Floor, 
Toronto, Ontario  M5J 2Y1 (fax: (416) 263-9261) not less than 48 hours (excluding Saturdays, Sundays and 
holidays) before the commencement of the meeting or any adjournment thereof. 

A voting instruction form must be returned in accordance with the instructions provided by the broker or 
other intermediary that holds your common shares. 

Q. How do I vote if I am a registered shareholder? 

A.  

(a) To vote in person – Do not complete and return the form of proxy but simply attend the meeting 
where your vote will be taken and counted. Be sure to register with Computershare when you 
arrive at the meeting. 

(b) To vote by proxy – You can convey your voting instructions by mail, telephone, on the internet or 
by fax and by doing so your common shares will be voted at the meeting by the management 
nominees as set out in the form of proxy.  Instructions on how to convey your voting instructions 
by any of these means can be found on the form of proxy and should be carefully followed. 

i. by mail: complete your form of proxy, including the section on declaration of residency, 
sign and date it, and send it to Computershare in the envelope provided 

ii. by phone: call the toll-free number provided on the form of proxy and follow the 
recorded instructions 

iii. on the Internet:  go to www.investorvote.com and follow the instructions on screen.  
You will need your Control Number, Holder Account Number and Access Number, which 
appear on the form of proxy 

iv. by fax:  complete the form of proxy, including the section on declaration of residency, 
sign and date it, and fax both pages of the form to: 
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GENERAL PROXY INFORMATION 

Solicitation of Proxies 

This Circular is furnished in connection with the solicitation of proxies by management of Quadra for 
use at the Quadra Meeting.  The Meeting will be held on May 19, 2010 or any adjournment thereof at the time 
and place and for the purposes set forth in the accompanying Notice of Meeting. 

It is expected that solicitation of proxies will be primarily by mail but may also be in person or by 
telephone by the directors, officers and regular employees of the Company.  The Company will also be using the 
services of Kingsdale Shareholder Services Inc. (“Kingsdale”) to solicit proxies.  Interested Shareholders in North 
America may contact Kingsdale at 1-866-851-2484. The cost of solicitation will be borne by the Company. 

Appointment and Revocation of Proxies 

The persons named in the accompanying instrument of proxy (“Instrument of Proxy”) are officers and 
directors of the Company.  A Shareholder submitting a proxy has the right to appoint a person (who need not be 
a Shareholder) to represent him at the Meeting other than the persons designated in the Instrument of Proxy by 
inserting the name of his chosen representative in the space provided for that purpose on the Instrument of 
Proxy and by striking out the printed names.  Such Shareholder should notify the representative of his 
appointment, obtain his consent to act as proxy and should instruct him as to how the Shares are to be voted. 

The Instrument of Proxy must be in writing and signed by the Shareholder or by the Shareholder’s 
attorney duly authorized in writing or, if the Shareholder is a body corporate or association, signed by any 
individual authorized by a resolution of the directors or governing body of the body corporate or association.  An 
Instrument of Proxy will only be valid if it is duly completed, signed, dated and received at the office of the 
Company’s registrar and transfer agent, Computershare Investor Services Inc., Proxy Dept. 100 University Avenue 
9th Floor, Toronto, Ontario  M5J 2Y1 (fax: (416) 263-9261) not less than 48 hours (excluding Saturdays, Sunday and 
holidays) before the commencement of the Meeting or any adjournment thereof, unless the Chairman of the 
Meeting elects to exercise his discretion to accept proxies received subsequently. 

A proxy given pursuant to this solicitation may be revoked by an instrument in writing signed by the 
Shareholder or by the Shareholder’s attorney authorized in writing or, if the Shareholder is a corporation or 
association, signed by any individual authorized by a resolution of the directors or governing body of the body 
corporate or association, and delivered to the registered office of the Company located at Suite 2600, Three 
Bentall Centre, P.O. Box 49314, 595 Burrard Street, Vancouver, B.C. V7X 1L3 at any time up to and including the 
last business day preceding the day of the Meeting, or any adjournment thereof at which the Instrument of Proxy 
is to be used, or to the Chairman of the Meeting on the day of the Meeting or any adjournment thereof or in any 
other manner provided by law.  A revocation of an Instrument of Proxy does not affect any matter on which a vote 
has been taken prior to the revocation.  Only registered Shareholders have the right to revoke a proxy.  
Shareholders who do not hold their Shares in their own names (referred to herein as “Beneficial Shareholders”) 
and who wish to change their vote must arrange for their respective intermediaries to revoke the proxy on their 
behalf in accordance with any requirements of the intermediaries. 

If you have any questions about procedures to be followed to vote at the Meeting or about obtaining, 
completing and depositing the required Instrument of Proxy, please contact Kingsdale at 1-866-851-2484. 

Voting of Proxies and Exercise of Discretion 

All Shares represented at the Meeting by properly executed proxies will be voted on any ballot that may 
be called for and, where a choice with respect to any matter to be acted upon has been specified in the Instrument 
of Proxy, the Shares represented by the Instrument of Proxy will be voted in accordance with such instructions. 

In the absence of any such instruction, those Shares will be voted in favour of the proposed resolutions 
contained herein.  The persons appointed under the Instrument of Proxy furnished on behalf of the Company 
are conferred with discretionary authority with respect to amendments or variations of those matters specified 
in the proxy and Notice of Meeting and as to other matters which may properly be brought before the Meeting.  
At the time of mailing of this Circular, the Company did not know of any such amendment, variation or other 
matter. 
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Notice to Beneficial Holders 

The information set forth in this section is of significant importance to many Shareholders, as a 
substantial number of Shareholders do not hold Shares in their own name.  Beneficial Shareholders should note 
that only proxies deposited by Shareholders whose names appear on the records of the Company as the registered 
holders of Shares can be recognized and acted upon at the Meeting or any adjournment thereof.  If Shares are 
listed in an account statement provided to a Shareholder by a broker or other intermediary (the “Nominee”), then 
in almost all cases those Shares will not be registered in the Shareholder’s name on the records of the Company.  
Those Shares will more likely be registered under the name of the Shareholder’s Nominee or an agent of that 
Nominee.  In Canada, the vast majority of those Shares are registered under the name of CDS & Co. (the 
registration name of CDS Clearing and Depository Services Inc., which acts as nominee for many Canadian 
brokerage firms).  Shares held by Nominees can only be voted (for or against resolutions) upon the instructions of 
the Beneficial Shareholders.  Without specific instructions, the Nominees are prohibited from voting Shares for 
their clients.  The Company does not know for whose benefit the Shares registered in the name of CDS & Co., or 
another Nominee, are held. 

Applicable regulatory policy requires intermediaries to seek voting instructions from Beneficial 
Shareholders in advance of Shareholders’ meetings.  Every Nominee has its own mailing procedures and provides 
its own return instructions, which should be carefully followed by Beneficial Shareholders in order to ensure that 
their Shares are voted at the Meeting or any adjournment thereof.  Often, the form of proxy supplied to a 
Beneficial Shareholder by its Nominee is identical to the form of proxy provided to registered Shareholders, 
however, its purpose is limited to instructing the registered Shareholder how to vote on behalf of the Beneficial 
Shareholder.  Beneficial Shareholders who wish to appear in person and vote at the Meeting should be appointed 
as their representatives at the Meeting in accordance with the directions of their Nominees.  The majority of 
Nominees now delegate responsibility for obtaining instructions from clients to Broadridge.  Broadridge typically 
mails a scanable voting instruction form in lieu of the form of proxy.  The Beneficial Shareholder is requested to 
complete and return the voting instruction form to Broadridge by mail or fax.  Alternatively, the Beneficial 
Shareholder can call a toll-free telephone number to vote the Shares held by the Beneficial Shareholder or access 
Broadridge’s dedicated voting website at www.proxyvote.com to deliver the Beneficial Shareholder’s voting 
instructions. Broadridge then tabulates the results of all instructions received and provides appropriate 
instructions respecting the voting of Shares to be represented at the Meeting or any adjournment thereof.  A 
Beneficial Shareholder receiving a voting instruction form cannot use that voting instruction form to vote Shares 
directly at the Meeting or any adjournment thereof.  The voting instruction form must be returned as directed 
by Broadridge well in advance of the Meeting in order to have the Shares voted. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of 
voting shares registered in the name of a Nominee, a Beneficial Shareholder may attend the Meeting as a 
proxyholder for the registered Shareholder and vote their shares in that capacity.  To do this, a Beneficial 
Shareholder must enter their own name in the blank space on the form of proxy provided to them and return the 
form of proxy to their Nominee (or the agent of such Nominee) in accordance with the instructions provided by 
such Nominee or agent well in advance of the Meeting. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

No director or executive officer of the Company since January 1, 2009, no proposed nominee for election 
as a director of the Company, nor any associate or affiliate of the foregoing persons has any material interest, 
direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the 
Meeting other than the election of directors. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Company is authorized to issue 1,000,000,000 Shares, of which 99,650,130 Shares are issued and 
outstanding as of April 15, 2010.  Shareholders are entitled to receive notice of and to attend and vote at all 
meetings of the Shareholders of the Company, and each Share confers the right to one vote in person or by proxy 
at all meetings of the Shareholders of the Company. 

Shareholders at the close of business on April 5, 2010 (the “Record Date”) are entitled to vote or to have 
their Shares voted at the Meeting.  On a show of hands, every individual who is present as a Shareholder or as an 
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authorized representative of one or more corporate or association Shareholders, or who is holding an Instrument 
of Proxy on behalf of a Shareholder who is not present at the Meeting, will have one vote.  On a poll, every 
Shareholder present in person or represented by an Instrument of Proxy and every person who is a representative 
of one or more corporate or association Shareholders, will have one vote for each Share registered in the 
Shareholder’s name on the list of Shareholders, which is available for inspection during normal business hours at 
Computershare Investor Services Inc. and will be available at the Meeting. 

To the best knowledge of the directors and executive officers of the Company, no person beneficially 
owns, directly or indirectly, or exercises control or direction over, Shares carrying more than 10% of the voting 
rights attached to all of the issued and outstanding Shares. 

QUORUM AND VOTES NECESSARY 

Under the Company’s Articles, the quorum for the transaction of business at the Meeting consists of two 
persons present in person, each being a Shareholder entitled to vote or a duly appointed proxy or representative 
for an absent Shareholder so entitled, and representing in the aggregate not less than 5% of the outstanding 
Shares of the Company. 

All matters to be considered at the Meeting must be approved by an ordinary resolution of the 
Shareholders.  An “ordinary resolution” requires the approval of at least a majority of the votes (50% plus one) cast 
by the Shareholders who vote, either in person or by proxy at the Meeting, in respect of the resolution. 

COMPANY BACKGROUND 

Quadra was incorporated on May 15, 2002 under the British Columbia Company Act, and commenced 
business on that date.  The Company became a reporting issuer in all provinces and territories of Canada in April 
2004 and trades on the Toronto Stock Exchange (the “TSX”) under the symbol “QUA”. 

Quadra is a multi-asset copper and base metal producing company based in Canada. Quadra owns and 
operates the Robinson Mine near Ely, Nevada, where it produces copper and gold, the Carlota Mine located in 
Globe/Miami, Arizona and the Franke Mine located in Region II, Chile. Quadra is also advancing the Sierra Gorda 
project in northern Chile and owns the Malmbjerg molybdenum project in Greenland.  Quadra is committed to 
growth by expanding and diversifying its production through development of its existing properties and through 
acquisitions. 

Quadra’s executive office is located at Suite 2414, Four Bentall Centre, 1055 Dunsmuir Street, Vancouver, 
British Columbia, Canada, V7X 1K8, telephone: (604) 689-8550; fax: (604) 689-8556; e-mail: 
info@quadramining.com; website: www.quadramining.com. Quadra’s registered and records office is located at 
the law firm of Blake, Cassels and Graydon LLP, at Suite 2600, Three Bentall Centre, 595 Burrard Street, Vancouver, 
British Columbia, Canada, V7X 1L3. 

MATTERS TO BE CONSIDERED AT THE MEETING OTHER THAN THE ARRANGEMENT 

Financial Statements 

The audited consolidated financial statements of the Company for the fiscal year ended December 31, 
2009 and auditor’s report thereon will be presented at the Meeting.  These consolidated financial statements, 
along with Management’s Discussion and Analysis can be viewed on the Company’s website at 
www.quadramining.com or on SEDAR at www.sedar.com.  No action is required to be taken in respect of the 
financial statements. 

Election of Directors 

The Quadra Board currently consists of eight members.  The following nine nominees are proposed by the 
Company for election as directors to serve until the next annual general meeting of Shareholders or until his 
successor is duly elected or appointed, unless his office is earlier vacated in accordance with the Articles of the 
Company or with the provisions of the BCBCA. 
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William H. Myckatyn 
Paul M. Blythe 
Geoffrey S. Belsher 

John A. Brough 
John Lydall 
Neil MacKenzie 
 

George W. Poling 
Gregory Van Staveren 
Ken Williamson 

Unless such authority is withheld, the persons named in the Instrument of Proxy intend to vote for the 
election of the above-named nominees.  Management does not contemplate that any of the nominees will be 
unable to serve as a director.  If, prior to the Meeting, any of the nominees is unable or declines to so serve, the 
persons named in the Instrument of Proxy will vote for another nominee of management if presented, or to 
reduce the number of directors accordingly, in their discretion. 

The following table provides information about each nominated director, including his background and 
experience, other public company directorships, the period of time he has been a director of the Company, his 
attendance record at board and committee meetings, and the number of securities of Quadra he holds, as at April 
15, 2010. 

Mr. Myckatyn is a corporate director and Chairman of the Quadra Board.  He was Chief Executive 
Officer of the Company from May 2002 to July 2006.  Prior to forming Quadra, Mr. Myckatyn was 
Chairman, President and Chief Executive Officer of Dayton Mining Corporation. 

Other public company Board/Committee Memberships 
Company Type of Company Position(s) 

 

First Point Minerals Corp.  
(TSX-V) 

Mining company 

 

Director since February 1999 and 
currently a member of the Audit 
and Nominating Committees 

Pacific Rim Mining Corp. (TSX 
and AMEX) 

Mining company Director since April 2002 and 
currently Lead Director and a 
member of the Compensation, 
Nominating and Environmental 
Committees 

San Marco Resources Inc. 
(TSX-V) 

Mining company Director since July 2009 

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 
 

17/18 (94%) 
 

Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

William H. Myckatyn 
Age: 60 

Horsefly, BC, Canada 

Director since: 
May 15, 2002 

 

2010 
2009 

345,000 
265,000 

300,000 
530,000 

$4,983,000(1) 
$3,127,000(2) 
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Mr. Blythe has been the President and Chief Executive Officer of the Company since July 2006.  He 
was President of the Company from May 2002 to June 2006.  Prior to forming Quadra, Mr. Blythe 
worked for Billiton Metals where he held the positions of Vice President, Project and Business 
Evaluation and Vice President, Special Projects. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

None   

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 18/18 (100%) 
Securities Held 

Year 
Stock 

Options Warrants 
Common 

Shares 

Total Market 
Value of Common 

Shares 

Paul M. Blythe 
Age: 57 

Collingwood, Ontario, 
Canada 

Director since: 
May 15, 2002 
 

2010 
2009 

362,000 
224,000 

20,000 
20,000 

925,000 
925,000 

$15,364,250(1) 
$5,457,500(2) 

 
 
 

Mr. Belsher is a partner at the law firm of Blake, Cassels & Graydon (U.S.) LLP.  He practises in the 
area of corporate law with a focus on mergers and acquisitions, corporate finance, cross-border 
transactions and corporate governance. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

None   

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 
Corporate Governance and Nominating Committee (Chair) 
Environmental and Safety Committee 

17/18 (94%) 
2/2 (100%) 
2/3 (67%) 

Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

Geoffrey S. Belsher 
Age: 44 

New York, NY, USA 

Director since: 
February 16, 2004 

 

2010 
2009 

180,000 
170,000 

Nil 
Nil 

Nil 
Nil 
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Dr. Poling is Senior Vice-President of Rescan Environmental Services Ltd. He retired from the 
position of Professor in the Department of Mining and Mineral Process Engineering at the 
University of British Columbia in 1997 after 29 years of service. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

Bioteq Environmental 
Technologies Inc. (TSX) 
 

Water treatment 
company 

Director since December 2000, 
currently the Chairman of the 
Board and a member of the Audit 
and Technical Committees 

International Potash Corp. 
(TSX-ICP) (formerly Trigon 
Uranium Corp.) 
 

Producer of sulphate of 
potash 

Director since March 2003 

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 
Compensation Committee 
Environmental and Safety Committee (Chair) 

17/18 (94%) 
6/6 (100%) 
2/3 (67%) 

Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

George W. Poling 
Age: 74 

West Vancouver, BC, 
Canada 

Director since: 
February 16, 2004 

 

2010 
2009 

145,001 
  80,001 

15,000 
15,000 

$249,150(1) 
$88,500(2) 

 
 
 

Mr. Williamson is the President of K.F. Williamson Consulting Inc. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

Goldcorp Inc. (TSX and NYSE) Mining company Director since November 2006 and 
currently a member of the Audit 
and Compensation Committees. 

Bioteq Environmental 
Technologies Inc. (TSX) 

Water treatment 
company 

Director since April 2001 and 
currently a member of the 
Compensation and Governance 
Committees 

Uranium One Inc. (TSX) 
 

Mining company Director since December 2005 and 
currently a member of the Audit 
and Compensation Committees 

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 
Audit Committee 
Compensation Committee (Chair) 

18/18 (100%) 
7/7 (100%) 
6/6 (100%) 

Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

Ken Williamson 
Age: 62 

Dwight, ON, Canada 

Director since: 
February 16, 2004 

 

2010 
2009 

183,000 
133,000 

16,000 
  6,000 

$265,760(1) 
$35,400(2) 
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Mr. MacKenzie is a partner with the Chancellor Partners, a management consulting company.  He 
sits on the boards of various private companies. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

None   

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 
Compensation Committee 
Environmental and Safety Committee 

18/18 (100%) 
6/6 (100%) 
3/3 (100%) 

Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

Neil MacKenzie 
Age: 65 

Vancouver, BC, Canada 

Director since: 
February 16, 2004 

 

2010 
2009 

160,000 
155,000 

Nil 
Nil 

Nil 
Nil 

 
 
 

Mr. Van Staveren is the President of Strategic Financial Services. He is the Chief Financial Officer of 
Starfield Resources Inc. and the Chief Financial Officer of AIM Health Group Ltd. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

North American Palladium Ltd. 
(TSX and AMEX) 
 

Mining company Director since February 2003,  
currently a member of their Audit 
Committee and the Governance 
and Compensation Committee 

Macmillan Minerals Inc. (TSX) Mining company Director since March 2002 and 
currently the Chair of the Audit 
Committee and their Corporate 
Governance Committee 

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 
Audit Committee (chair) 
Corporate Governance and Nominating Committee 

18/18 (100%) 
7/7 (100%) 
2/2 (100%) 

Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

Greg Van Staveren 
Age: 49 

Etobicoke, ON, Canada 

Director since: 
June 30, 2005 

 

2010 
2009 

143,500 
110,000 

5,000 
5,000 

$83,050(1) 
$29,500(2) 
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Mr. Brough retired in December 2007.  Prior to that, he was the President of Wittington Properties 
Limited and Torwest, Inc., both real estate companies. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

Silver Wheaton Corp. (TSX and 
NYSE) 
 

Mining company Director since October 2004, 
currently Chair of their Audit 
Committee and a member of the 
Governance and Nominating 
Committee 

Kinross Gold Corporation (TSX 
and NYSE) 
 

Mining company Director since January 1994 and 
currently a member of their 
Compensation and Nominating 
Committee and Chair of the Audit 
and Risk Committee 

First National Financial Income 
Fund (TSX) 

Provider of residential 
and commercial 
mortgages 

Trustee/Director since June 2006 
and currently the Lead Director and 
Chair of their Audit Committee 

Canadian Real Estate 
Investment Trust (TSX) 

Real estate investment 
company 

Director/Trustee since May 2008, 
and currently a member of the 
Audit and Investment Committees 

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
Board of Directors 
Audit Committee 
Corporate Governance and Nominating Committee 

17/18 (94%) 
7/7 (100%) 
2/2 (100%) 

Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

John Brough 
Age: 63 

Toronto, ON, Canada 

Director since: 
May 10, 2007 

 

2010 
2009 

128,334 
95,000 

Nil 
Nil 

Nil 
Nil 

 
 

Mr. Lydall is a mining engineer who retired in 2003 as Managing Director of the Mining 
Investment Group at National Bank Financial.  Prior to that, Mr. Lydall held various positions at 
National Bank Financial and its predecessor, First Marathon Securities Inc. 
Other public company Board/Committee Memberships 

Company Type of Company Position(s) 

 

FNX Mining Company Inc. 
 

Mining Company Director since 2003.  Currently Lead 
Director and Chair of Compensation 
Committee and Member of 
Corporate Governance and 
Nominating Committee 

   

Quadra Board/Committee Memberships 
Attendance at Meetings 

during 2009 
N/A N/A 
Securities Held 

Year 
Stock 

Options 
Common 

Shares 
Total Market Value of 

Common Shares 

John Lydall(3) 
Age: 65 

Oakville, ON, Canada 

Director since: 
n/a 

 
2010 Nil Nil Nil 

(1)  Based on the market price of the common shares of Quadra at the close of trading on April 15, 2010. 
(2)  Based on the market price of the common shares of Quadra at the close of trading on April 6, 2009. 
(3)  Mr. Lydall has agreed to withdraw his nomination for election as director if the Arrangement Resolution is not approved. 
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If the Arrangement is completed, the board of directors, being then the board of directors of the 
Combined Company, will be comprised of ten directors, five from each of the Quadra Board and the FNX Board.  
See “Information Concerning the Combined Company – Directors and Executive Officers of the Combined 
Company” for further information. 

Corporate Cease Trade Orders or Bankruptcies 

Other than disclosed below, to the knowledge of the executive officers of the Company, no proposed 
director: 

(a) is, as at the date of this Circular, or has been, within 10 years before the date of this Circular, a 
director, chief executive officer or chief financial officer of any company (including Quadra) that, 
(i) was subject to a cease trade or similar order or an order that denied the relevant company 
access to any exemption under securities legislation, that was in effect for a period of 30 
consecutive days, while that person was acting in that capacity, or (ii) was subject to such an 
order that was issued after that person ceased to act in that capacity but which resulted from an 
event that occurred while that person was acting in that capacity; 

(b) is, as of the date of this Circular, or has been within 10 years before the date of this Circular, a 
director or executive officer of any company (including Quadra) that, while that person was 
acting in that capacity, or within a year of 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; or 

(c) has, within 10 years before the date of this Circular, become bankrupt or 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. 

Mr. John Brough is a director of Kinross Gold Corporation.  On April 14, 2005, the Ontario Securities 
Commission issued a definitive management cease trade order, which superseded a temporary management cease 
trade order dated April 1, 2005, against the directors and officers of Kinross Gold Corporation in connection with 
the company’s failure to file its audited financial statements for the year ended December 31, 2004.  The 
management cease trade order was lifted on February 22, 2006.   

To the knowledge of the executive officers of the Company, no proposed director of the Company has 
been subject to (a) 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 (b) any 
other 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. 

Approval of Unallocated Stock Options and Amended and Restated Stock Option Plan  

The Company has an amended stock option plan (the “Existing Option Plan”), which was initially 
approved by the Shareholders on December 17, 2003 and amended with Shareholder approval on May 10, 2007. 
The Existing Option Plan is subject to such approvals of the Shareholders and applicable stock exchanges as may be 
required from time to time by the terms of the Existing Option Plan and the rules of the applicable stock 
exchanges.  Pursuant to the rules of the TSX, shareholder approval of all unallocated options under a “rolling” 
stock option plan must be sought every three years.  The Existing Option Plan is a rolling stock option plan.  The 
total number of Shares reserved and available for issuance pursuant to the Existing Option Plan (together with 
those Shares which may be issued pursuant to any other employee related plan of the Company or options for 
services granted by the Company) cannot exceed 10% of the issued and outstanding Shares of the Company from 
time to time, subject to a limit of 10,000,000 Shares.  

As at April 15, 2010, 6,943,122 options remain outstanding and unexercised, and 3,021,891 options are 
unallocated and available for future grants, representing, together, 10% of the Company’s currently outstanding 
Shares.  Shareholders will be asked at the Meeting to pass a resolution to approve all unallocated options under 
the Existing Option Plan, which approval will be effective for three years from the date of the Meeting.  The text of 
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the resolution is set forth in Schedule “A” to this Circular.  Previously allocated options will continue unaffected by 
the approval or disapproval of the resolution; however, if the resolution is not approved, allocated options will not 
be available for re-allocation if cancelled prior to exercise and Quadra will not have the ability to grant options. 

In addition to approving all unallocated stock options under the Existing Option Plan, Shareholders will be 
asked at the Meeting to approve certain amendments to the Existing Option Plan by way of an amended and 
restated stock option plan (the “Amended and Restated Option Plan”).  On April 19, 2010, the Quadra Board 
approved amendments to the Existing Option Plan intended to clarify some of the terms of the Existing Option 
Plan and to align the Existing Option Plan with current practices.  Attached hereto as Schedule “B” is a blackline 
comparison of the Amended and Restated Option Plan to the Existing Option Plan. Shareholders will be asked at 
the Meeting to ratify the Amended and Restated Option Plan pursuant to the resolution set forth in Schedule “A” 
to this Circular.  

The amendments effected by the Amended and Restated Option Plan can be summarized as follows: 

(a) The Amended and Restated Option Plan increases the maximum number of Shares issuable to 
eligible optionees under the Amended and Restated Option Plan (together with those Shares 
which may be issued pursuant to any other employee related plan of the Company or options for 
services granted by the Company) from a “rolling” 10%, subject to a limit of 10,000,000 Shares, 
to a “rolling” 10%, subject to a limit of 40,000,000 Shares. As with the Existing Option Plan, any 
increase in the issued and outstanding Shares will result in an increase in the available number of 
Shares issuable under the Amended and Restated Option Plan, and any issuance of Shares by the 
Company, including exercises of Options, will automatically increase the number of Shares 
available for grants under the Amended and Restated Option Plan, in each case subject to the 
limit of 40,000,000. 

The fixed 10,000,000 limit was put in place with Shareholder approval on May 10, 2007 to 
ensure that options granted under the Company’s stock option plan qualify as “incentive stock 
options” (“ISOs”) under the United States Internal Revenue Code.  An ISO is a tax advantaged 
form of stock option for U.S. employees.  More information concerning ISOs can be found in the 
Company’s management information circular dated April 12, 2007 and filed on April 19, 2007 in 
respect of the Annual and Special Meeting of the Shareholders of the Company held on May 10, 
2007.  It is necessary to increase the fixed limit from 10,000,000 to 40,000,000 Shares due to 
recent and proposed increases in the Company’s outstanding share capital; however, as under 
the Existing Option Plan, in no event will the number of Shares reserved and available for 
issuance under the Amended and Restated Option Plan exceed 10% of the issued and 
outstanding Shares of the Company from time to time. 

(b) The Amended and Restated Option Plan will provide that in the circumstance where the end of 
the term of an option falls within, or within ten business days after the end of, a ‘‘black out’’ or 
similar period imposed under any insider trading policy or similar policy of the Company (but not, 
for greater certainty, a restrictive period resulting from the Company or its insiders being the 
subject of a cease trade order of a securities regulatory authority), then the end of the term of 
such option shall be the tenth business day after the earlier of the end of such black out period 
or, provided the black out period has ended, the expiry date.  Under the Existing Option Plan, the 
end of the term of such option would only have been extended by ten days if the end of the term 
fell within, or within two business days after the end of, a blackout period. 

(c) The Amended and Restated Option Plan amends the provisions of the Existing Option Plan 
regarding when the plan and the terms of Options granted thereunder may not be amended 
without the consent of the Shareholders. The Amended and Restated Option Plan provides that 
shareholder approval shall be obtained for any amendment which: (i) reduces the exercise price 
of an option, whether granted to an insider of the Company or otherwise; (ii) would change the 
insider participation limit set forth in the Amended and Restated Option Plan; or (iii) would 
change the amendment provisions of the Amended and Restated Option Plan. 
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The following provisions of the Existing Option Plan will remain unamended: 

(a) The number of Shares which may be issued pursuant to the Amended and Restated Option Plan 
(or any other employee related plan or options for services) to any one person may not exceed 
5% of the Shares issued and outstanding on a non-diluted basis from time to time. 

(b) The number of Shares which may be reserved for issuance pursuant to the Amended and 
Restated Option Plan (or any other employee related plan or options for services) to all insiders 
may not exceed 10% of the issued and outstanding Shares on a non-diluted basis from time to 
time. 

(c) The number of Shares which may be issued pursuant to the Amended and Restated Option Plan 
(or any other employee related plan or options for services) (i) to all insiders of the Company 
within a one-year period may not exceed 10% of the issued and outstanding Shares on a non-
diluted basis from time to time and (ii) to any one insider within a one-year period may not 
exceed 5% of the issued and outstanding Shares on a non-diluted basis from time to time. 

(d) The exercise price of any options granted under the Amended and Restated Option Plan shall be 
determined by the Board or the Compensation Committee, but in any event will be in 
compliance with the rules and policies of the TSX and shall not be less than the closing price of 
the Shares on the TSX for the last market trading day prior to the effective date of the grant of 
the option. 

(e) Subject to the automatic extension of the expiration date during a “black out” period as 
described in the Amended and Restated Option Plan, the expiration date of each option and the 
extent to which each option is exercisable from time to time during the term of the option and 
other terms and conditions relating to each option shall be determined by the Board or the 
Compensation Committee; provided that, the term shall not exceed 10 years, subject to limited 
exceptions. If desired by the Board or the Compensation Committee, options granted under the 
Amended and Restated Option Plan may be subject to vesting provisions. 

(f) Subject to certain exceptions, in the event that an option holder ceases to provide services to 
Quadra, options granted to such option holder under the Amended and Restated Option Plan will 
expire 30 days later.  In the event of death or disability of an option holder, options granted 
under the Amended and Restated Option Plan expire one year from the death or disability of the 
option holder. 

(g) An option is personal to an optionee and non-assignable, subject to limited exceptions as set out 
in the Amended and Restated Option Plan. 

(h) The Board may at any time terminate or amend the Amended and Restated Option Plan in 
certain respects: 

• for the purposes of making formal minor or technical modifications to any of the provisions 
of the Amended and Restated Option Plan; 

• to correct any ambiguity, defective provisions, error or omissions; 

• to change the vesting provisions of an option; 

• to change the termination provisions of an option or the Amended and Restated Option 
Plan that does not entail an extension beyond the original expiry date of the option; 

• to add a cashless exercise feature to the Amended and Restated Option Plan, providing for 
the payment in cash or securities on the exercise of options; and 

• to add or change provisions relating to any form of financial assistance provided by Quadra 
to participants that would facilitate the purchase of securities under the Amended and 
Restated Option Plan;  
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provided, however, that (i) no amendment of the Amended and Restated Option Plan may be 
made without the consent of the affected participant if such amendment would adversely affect 
the rights of such participant; and (ii) shareholder approval must be obtained in accordance with 
the requirements of the TSX for any amendment that results in: 

• an increase in the number of Shares issuable under options granted pursuant to the 
Amended and Restated Option Plan; 

• a change in the persons who qualify as eligible optionees under the Amended and Restated 
Option Plan; 

• a reduction in the exercise price of an option; 

• the cancellation and reissue of any option; 

• a change to the insider participation limit; 

• an extension of the term of an option granted under the Amended and Restated Option 
Plan benefiting an insider (within the meaning of the rules of the TSX) of the Company;  

• subject to certain limited exceptions, options becoming transferable or assignable; or 

• a change to any of the above.  

Any existing stock options (the “Existing Options”) granted pursuant to the Existing Option Plan that are 
issued and outstanding shall become subject to and governed exclusively by the terms of the Amended and 
Restated Plan, except that the vesting provisions and expiry dates of the Existing Options shall remain in effect, 
unamended unless amended by further action of the Board pursuant to the terms of the Amended and Restated 
Option Plan. No financial assistance is or will be provided to optionees to facilitate the purchase of Shares under 
the Amended and Restated Option Plan or the Existing Option Plan. 

The Amended and Restated Option Plan is intended to provide the Company with the ability to issue 
options to provide the employees, officers, directors and service providers of the Company and its affiliates with 
long-term equity based performance incentives, which are a key component of the Company’s compensation 
strategy. The Board has delegated responsibility for the Amended and Restated Option Plan to the Compensation 
Committee. The Company believes it is important to align the interests of management and employees with 
shareholder interests and to link performance compensation to enhancement of shareholder value. This is 
accomplished through the use of options whose value over time is dependent on market value of the Shares. 

The text of the resolution is set forth in Schedule “A” and the Amended and Restated Option Plan is 
attached as Schedule “B”.  The resolution to approve the unallocated options and the Amended and Restated 
Option Plan must be approved by an ordinary resolution, which must be passed by at least a majority of the 
votes cast by shareholders represented in person or by proxy at the Meeting who vote in respect of that 
resolution.   A copy of a blackline comparison of the Amended and Restated Option Plan to the Existing Option 
Plan is available upon request from the Secretary of the Company at Suite 2414, Four Bentall Centre, 1055 
Dunsmuir Street, Vancouver, British Columbia, V7X 1K8, Telephone (604) 689-8550 or Fax (604) 689-8556.   

It is the intention of the persons named in the enclosed proxy, if not expressly directed to the contrary 
in such Instrument of Proxy, to vote the Instrument of Proxy in favour of the resolution set forth in the attached 
Schedule “A”. 

Amendment of the Shareholder Rights Plan 

The Company has a shareholder rights plan (the “Existing Rights Plan”) which was originally approved by 
the Shareholders on May 10, 2007, and amended and restated with Shareholder approval on May 14, 2009. The 
Existing Rights Plan is intended to ensure the fair treatment of all Shareholders in connection with any take-over 
bid for the outstanding Shares. The Existing Rights Plan is designed to provide Shareholders with adequate time to 
properly evaluate and assess a take-over bid or corporate transaction if, as and when such circumstances arise 
without facing undue pressure or coercion. The Existing Rights Plan also provides the Quadra Board with additional 
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time to consider any take-over bid and, if applicable, to explore alternative transactions in order to maximize 
shareholder value. 

The Existing Rights Plan will expire on May 20, 2010 and therefore must be renewed by the Shareholders 
at the Meeting.  In addition, on April 19, 2010, the Quadra Board approved certain amendments to the Existing 
Rights Plan by way of an amended and restated shareholder rights plan (the “Amended and Restated Rights 
Plan”).  The Existing Rights Plan provides that, except for minor amendments to correct typographical errors and 
amendments to maintain the validity of the Existing Rights Plan as a result of a change of law, shareholder 
approval is required for amendments to the Existing Rights Plan. 

Shareholders will be asked at the Meeting to approve and ratify the Amended and Restated Rights Plan, 
to replace the Existing Rights Plan upon its expiry, pursuant to the resolution set forth in Schedule “C” to this 
Circular. The Amended and Restated Rights Plan is intended to effect the continued distribution of Rights (as 
defined in the Amended and Restated Rights Plan) under the Existing Rights Plan, to clarify and streamline some of 
the terms of the Existing Rights Plan and to align the Existing Rights Plan with current practices. 

The amendments effected by the Amended and Restated Rights Plan can be summarized as follows: 

(a) The definition of “Permitted Bid” is amended to permit take-over bids for less than all of the 
Company’s issued and outstanding shares; provided that the offeror agrees that no shares will be 
taken up or paid for under the take-over bid before the close of business on a date which is not 
less than 60 days following the date of the take-over bid and then only if more than 50% of the 
outstanding shares held by Shareholders other than the offeror and certain related parties have 
been deposited pursuant to the bid and not withdrawn.  Furthermore, if such 50% tender 
condition is satisfied, the take-over bid must be extended for an additional 10 business day 
period.  The rationale for this amendment is to permit shareholders to make the determination 
of the acceptability of any bid for their Shares, partial or otherwise, provided that it complies 
with regulatory requirements. Shareholders may welcome the addition of a significant new 
shareholder for a number of reasons.  In the event that a partial bid is accepted by Shareholders, 
regulation requires that their Shares be taken up on a pro rata basis. 

(b) The definition of “Beneficial Shareholder” is amended to exclude a shareholder that has agreed 
to deposit or tender his, her or its Shares to a take-over bid pursuant to a lock-up agreement and 
a definition of “Permitted Lock-up Agreement” is added.  The definition of Permitted Lock-up 
Agreement is intended to strike a balance so as not to discourage either (i) the potential for a 
bidder to lock up a significant shareholder and thus give some comfort of a certain degree of 
success, and (ii) the potential for competitive bids offering a greater consideration and which 
would also necessitate a locked up person be able to withdraw the locked up shares from the 
first bid in order to support the higher competing bid. 

(c) The definition of “Acting Jointly and in Concert” is amended to exclude reference to voting 
agreements among shareholders. 

(d) The Amended and Restated Rights Plan amends definitions required to be updated to refer to 
current legislation and deletes definitions which are unnecessary. 

The remainder of the provisions of the Existing Rights Plan remain unamended.  A summary of the 
Amended and Restated Rights Plan can be found in Schedule “D” to this Circular and the full text of the Amended 
and Restated Rights Plan is attached at Schedule “E”.  The summary is qualified in its entirety by reference to the 
text of the Amended and Restated Rights Plan.  A copy of a blackline comparison of the Amended and Restated 
Rights Plan to the Existing Rights Plan is available upon request from the Secretary of the Company at Suite 
2414, Four Bentall Centre, 1055 Dunsmuir Street, Vancouver, British Columbia, V7X 1K8, Telephone (604) 689-
8550 or Fax (604) 689-8556. 

The text of the resolution required to approve and ratify the Amended and Restated Rights Plan is set 
forth in Schedule “C”.  The approval is by way of an ordinary resolution which must be passed by at least a 
majority of votes cast by Shareholders entitled to vote who are represented in person or by proxy at the 
Meeting who vote in respect of that resolution. 
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It is the intention of the persons named in the enclosed Instrument of Proxy, if not expressly directed to 
the contrary in such Instrument of Proxy, to vote the proxy in favour of the resolution set forth in the attached 
Schedule “C”. 

Other Matters 

Other than the matters related to the Arrangement discussed below under “Arrangement Related 
Matters to be Considered at the Meeting”, management knows of no matters to come before the Meeting.  
However, should any other matters properly come before the Meeting, the Shares represented by the proxy 
solicited hereby will be voted on such matters in accordance with the best judgement of the persons voting the 
Shares represented by the proxy, exercising discretionary authority. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed below, the Company is not aware of any material interest, direct or indirect, of any 
informed person of the Company, any proposed director of the Company, or any associate or affiliate of any 
informed person or proposed director, in any transaction since the commencement of the Company’s most 
recently completed financial year, or in any proposed transaction, that has materially affected or would materially 
affect the Company or any of its subsidiaries. 

For the purposes of this Circular an “informed person” means a director or executive officer of the 
Company. 

John Lydall, a nominee for election as a director of the Company, is also a director of FNX.  The head office 
of FNX is located at 1500 - 145 King Street West, Toronto, Ontario, M5H 1S8.  As a director of FNX, Mr. Lydall has a 
material indirect interest in the Arrangement and certain related matters.  See “Corporate Governance - 
Independence” and “Arrangement Related Matters to be considered at the Meeting.” 

CORPORATE GOVERNANCE 

General 

The Board is responsible for managing the business and affairs of the Company and believes that good 
governance improves performance and benefits all Shareholders. The Board is therefore committed to a high 
standard of governance. 

The Company stays abreast of legislative and other policy initiatives pertaining to corporate governance 
matters and proactively seeks to adjust its corporate governance to address such potential requirements as they 
continue to evolve. 

Our Board 

The Board discharges its responsibilities directly and through its committees. At regularly scheduled 
meetings, the Board and management of Quadra discuss the issues relevant to the Company’s strategy and 
business.  The Board is required to meet a minimum of five times per year and in 2009 met 18 times. The nature of 
the business discussed and conducted by the Board at any particular meeting is dependent on the then-current 
state of the Company’s business and the opportunities and risks that the Company faces at that time. However, 
every regularly scheduled quarterly board of directors’ meeting includes a review of the Company’s consolidated 
financial and operational status and performance and a report from any committees that have met since the last 
quarterly board meeting. 

Management’s responsibilities are clearly defined by the Board. This is accomplished by identifying the 
roles and responsibilities of the President and Chief Executive Officer of the Company and by defining the 
mandates of each of the Board, the Chairman of the Board, the committees of the Board and the chair of each 
committee of the Board. 
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Independence 

The majority of directors are considered independent within the meaning of National Instrument 58-101 – 
Disclosure of Corporation Governance Practices (“NI 58-101”).  Mr. Blythe is not considered independent as he is 
the President and Chief Executive Officer of the Company.  While the Board is of the view that Mr. Belsher is an 
independent director, he does not so qualify under NI 58-101 due to the reasons described below.  For the reasons 
described below, Mr. Lydall will not be considered to be an independent director until such time as the 
Arrangement has been completed. 

At the request of the Board, Mr. Belsher served as an officer of certain of the Company’s offshore 
subsidiaries until February 1, 2008 in order to, among other things, provide independent oversight over the 
activities of these subsidiaries.  He received no remuneration or other consideration for acting in such capacity.  NI 
58-101 was introduced after Mr. Belsher’s initial appointment.  Under NI 58-101 any person who is or has been 
within the last three years an executive officer or employee of a subsidiary is considered to be non-independent.  
Upon review of NI 58-101, Mr. Belsher resigned as an officer of these subsidiaries but remains a director in order 
to continue to provide independent oversight for the board of directors over their activities.  The Board is of the 
view that holding these offices in these circumstances during the past three years did not compromise Mr. 
Belsher’s independence, regardless of the provisions of NI 58-101.  However, while the Board is of the view that 
Mr. Belsher is an independent director, he does not so qualify under NI 58-101 due to these prior officerships. 

The Board further notes that Mr. Belsher is a partner of an affiliate of a law firm that provides legal 
services to the Company.  The Board has considered this relationship and has determined that this does not make 
Mr. Belsher a non-independent director.  In making this determination, the Board concluded that Mr. Belsher does 
not have a relationship with the Company which could, in the reasonable judgment of the Board, be reasonably 
expected to interfere with the exercise of his independent judgment.  In this regard, the board of directors 
considered, among other matters, his conduct as a director, the lack of materiality to the law firm of the fees paid 
to it by the Company, the fact that he receives no compensation tied to the legal fees paid to the law firm by the 
Company and the fact that he does not provide any legal advice to the Company. 

The independent directors hold at least four meetings per year at which members of management and 
non-independent directors are not in attendance.  Such meetings may be held during a portion of regularly 
scheduled board meetings, provided that time must be specifically scheduled and devoted to meeting without 
members of management and non-independent directors present.  Such sessions were held during four regularly 
scheduled board meetings in 2009.  The independent directors may also meet from time to time with members of 
management in attendance. 

Mr. Lydall is a proposed nominee for election as director of the Company.  He is also a director of FNX.  For 
the purposes of NI 58-101, Mr. Lydall is considered to be an independent director of FNX and, if elected, will upon 
closing of the Arrangement be considered an independent director the Company.  However, during the period of 
time between his election as a director of the Company and the closing of the Arrangement, Mr. Lydall will, as a 
result of his position on the board of directors of FNX, have a material relationship which could, in the view of the 
Board, reasonably be expected to interfere with the exercise of his independent judgment as a director of the 
Company.  Accordingly, Mr. Lydall will not be considered to be an independent director of the Company until such 
time as the Arrangement has been completed.   

Mr. Lydall has agreed to withdraw as a nominee for election as a director of the Company if the 
Arrangement Resolution is not approved at the Meeting.  

Board Mandate 

A copy of the board of directors’ mandate is attached hereto as Schedule “F”. 

Position Descriptions and Mandates 

The board of directors has adopted a position description for the Chairman and the Chairman of each 
committee of the board of directors. 

The board of directors has also established written mandates for the board of directors and each of the 
Audit Committee, Governance and Nominating Committee, Compensation Committee, and Safety and 
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Environmental Committee, each of which sets out the roles and responsibilities of the board and each committee.  
The Governance and Nominating Committee’s mandate includes review of the description of the directors’ duties 
and the division of duties among directors, the Chairman, the President and Chief Executive Officer and 
management. 

The board of directors has also developed and maintains a position description for the President and Chief 
Executive Officer and has developed key performance indicators for the President and Chief Executive Officer 
representing the objectives of the Company, against which his performance is measured. 

Orientation and Continuing Education 

The board of directors has assumed responsibility to develop and provide an orientation and education 
program for new directors. The board delegates the orientation process to the Governance and Nominating 
Committee. In this regard, the Governance and Nominating Committee has developed, and the board has adopted, 
a Policy on Orientation and Continuing Education to, among other things, educate new directors with respect to 
the role of the board, its committees and directors and the nature and operation of the Company’s business 
generally, and to provide continuing education opportunities for all directors so that each individual director may 
maintain or enhance his or her skills and abilities as a director and to ensure his or her knowledge and 
understanding of the Company’s business remains current.  In this regard, each continuing director: (i) with the 
consent of the Chairman, may attend at the reasonable expense of the Company, continuing education seminars 
relating to his or her position as a director and/or a member of any committee of the board of directors; (ii) shall 
be entitled (but not obligated) to visit any of the Company’s current operating mines at least once in every 12 
month period; and (iii) may meet with outside counsel to the Company, in person or by telephone, to review and 
discuss the legal obligations of directors generally. 

Assessments 

The board of directors has adopted a Policy on Board Review Process. The Policy:  (a) provides directors 
with an opportunity once each year to evaluate the board’s and each board committee’s performance and to make 
suggestions for its improvement; (b) provides an opportunity for the board to comment on the Chairman’s 
leadership; (c) provides an opportunity for the Chairman to evaluate each director’s individual performance and to 
make suggestions for improvement; and (d) relates directly to the description of the roles and responsibilities of 
the board, each of its committees, the Chairman and each individual director. 

The Board Review Process is overseen by the Chairman.  Reviews of the Chairman, where applicable, are 
overseen by the Chairman of the Corporate Governance and Nominating Committee. 

Ethical Business Conduct 

The board of directors has adopted the Code of Business Conduct and Ethics (the “Code”).  A copy of the 
Code is publicly available on the Company’s website at www.quadramining.com, on SEDAR at www.sedar.com or 
by request to the Investor Relations Manager. 

The board of directors monitors compliance with the Code through reports of the Disclosure Committee, 
which is a management committee that reports to the Audit Committee of the board of directors.  In addition, the 
board has adopted a Whistleblower Policy which provides employees the ability to contact the Chair of the Audit 
Committee, who is an independent director.  Employees are required to sign off as to their understanding and 
awareness of the Code and the Whistleblower Policy at the commencement of their employment.  In addition, all 
policies are published in all of the employee handbooks. 

There have not been any material change reports filed since the beginning of the Company’s most 
recently completed financial year that pertain to any conduct of a director or executive officer that constitutes a 
departure from the Code. 

Any director with a material interest in a transaction or agreement being considered by the board of 
directors is required to declare such material interest and either absent themselves from the board of directors’ 
meeting where such transaction or agreement is being considered or abstain from voting with respect to such 
transaction or agreement. Management is also to disclose any material interest in a transaction or agreement 
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being considered by the board of directors.  Such management would not be present at the board of directors’ 
meeting at which such transaction is being considered. 

The Governance and Nominating Committee reviews on an annual basis the outside directorships held by 
all directors and officers in order to determine if such position creates a material conflict of interest. 

In addition to the Code and the Whistleblower policy, the board has established other policies to 
encourage and promote a culture of ethical business conduct, including a Disclosure Policy, an Environmental and 
Safety Policy and an Employee Safety Rule Book. 

Nomination of Directors 

The Governance and Nominating Committee’s mandate includes recommending nominees to the board 
of directors to fill vacancies on the board of directors or to be proposed for election at the annual Shareholders’ 
meeting.  The Governance and Nominating Committee has not adopted a formal process to be followed in all 
circumstances, but rather prefers to consider its process in connection with the circumstances at the time a new 
nominee is required. 

The board of directors has adopted a policy that it will annually consider its size and will increase or 
decrease the number of directors to facilitate more effective leadership and decision-making.  The board of 
directors has delegated such annual consideration to the Governance and Nominating Committee but the board 
reserves for itself the responsibility for recommending to Shareholders the size of the board of directors. 

On an annual basis in advance of the nominations for election of directors at the Company’s annual 
Shareholders’ meetings, the Governance and Nominating Committee: (i) considers what competencies and skills 
the board, as a whole, should possess; and (ii) assesses what competencies and skills each existing director 
possesses.  In addition, each member of the board completes a Board Review Questionnaire, a summary of which 
is shared with all directors. 

The board of directors does not believe that any additional active steps are necessary to encourage an 
objective nomination process, taking into account that the Governance and Nominating Committee is not 
composed entirely of independent directors because Mr. Belsher is technically not considered independent as he 
was formerly an unpaid officer of certain subsidiaries solely for governance purposes - see “Independence” above. 

Majority Voting Policy 

The Company adopted a majority voting policy with effect from the Company’s 2009 Annual and Special 
Meeting of Shareholders.  Under the policy, if any director receives fewer “yes” votes than “withheld” votes, he or 
she will offer to resign.  The Governance and Nominating Committee will then review all of the circumstances 
surrounding the individual director’s situation and the reasons for the lack of support and recommend to the 
Board whether to accept such resignation. 

Board Committees 

The board of directors has established four standing committees: the Audit Committee, the Governance 
and Nominating Committee, the Safety and Environmental Committee and the Compensation Committee. 

Audit Committee 

The board of directors has developed written terms of reference outlining the Audit Committee’s roles 
and responsibilities and provides appropriate guidance to Audit Committee members as to their duties. These 
terms of reference are reviewed annually by the board of directors. The Audit Committee reviews the annual and 
interim financial statements of the Company and makes recommendations to the board of directors with respect 
to those statements. The Audit Committee also reviews the nature and scope of the annual audit as proposed by 
the auditors and management, and the adequacy of Quadra’s internal accounting control procedures and systems. 
The Audit Committee is responsible for ensuring that management has implemented an effective system of 
internal controls and has oversight responsibility for management reporting on internal control.  The Audit 
Committee has a charter in place.  Please see the Company’s 2009 Annual Information Form for the text of the 
charter. 
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The Audit Committee meets with the Company’s external auditors regularly, independent of 
management, and has direct communication channels with the auditors to discuss and review specific issues as 
appropriate. 

All members of the Audit Committee are “financially literate” and have “accounting or related financial 
expertise”, based on the criteria established by the board of directors in accordance with National Instrument 52-
110 (“NI 52-110”).  The board of directors has adopted the definition of “financially literate” set forth in NI 52-110. 
Please see “Directors and Officers” in the Company’s 2009 Annual Information Form, filed on SEDAR at 
www.sedar.com, for information regarding the Audit Committee, its members and their respective relevant 
education and experience. 

The BCBCA requires that the Audit Committee be composed of not less than three directors, a majority of 
whom are not officers or employees of the Company or any of its affiliates.  The Audit Committee of the Company 
complies with these requirements and the requirements of NI 52-110. 

The Audit Committee currently consists of Greg Van Staveren, Ken Williamson and John Brough, all of 
whom are considered independent directors under NI 52-110.  Greg Van Staveren is the Chair of the Audit 
Committee. 

Governance and Nominating Committee 

The Governance and Nominating Committee is responsible for the development of the overall governance 
of the Company and its affiliates; a continuing assessment of corporate governance matters; and making 
recommendations to the board of directors regarding the Company’s approach to corporate governance. Its 
mandate also includes recommending nominees to fill vacancies on the board of directors or to be proposed for 
election at the annual Shareholders’ meeting. 

The Governance and Nominating Committee has adopted a written charter that sets out the Committee’s 
purpose, responsibilities, member qualifications, member appointment and removal, structure and operations 
(including any authority to delegate to individual members and subcommittees) and manner of reporting to the 
board of directors. 

Each committee of the board of directors, including the Governance and Nominating Committee, has the 
authority to engage independent counsel and other advisors that it considers necessary to carry out its duties and 
to set and commit the Company to pay the compensation for any such advisors. 

The Governance and Nominating Committee is currently composed of Geoffrey Belsher, Greg Van 
Staveren and John Brough, of whom, Mr. Van Staveren and Mr. Brough are considered Independent.  Mr. Belsher 
is the Chair of the Committee. 

Compensation Committee 

The Compensation Committee is responsible for proposing to the board of directors the structure and 
terms of the President and Chief Executive Officer’s compensation, including base salary and short and long term 
incentive bonuses.  The Compensation Committee is further responsible for reviewing and agreeing on the key 
performance indicators (“KPIs”) that are used to assess the performance of the President and Chief Executive 
Officer.  The Compensation Committee is then responsible for reviewing the performance of the President and 
Chief Executive Officer against these KPIs and making recommendations to the board of directors with respect to 
the President and Chief Executive Officer’s compensation based on its evaluation. The Compensation Committee 
negotiates and makes recommendations to the board of directors with respect to the employment contract of the 
President and Chief Executive Officer. 

The Compensation Committee reviews the compensation and employment contracts of the direct reports 
of the President and Chief Executive Officer, including bonuses, on an oversight basis.  The Compensation 
Committee monitors the general compensation and employment contract policies of the Company. 

The Compensation Committee makes recommendations to the board regarding the major components of 
compensation for all of the Company’s executive officers - see Compensation Discussion & Analysis. 
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The Compensation Committee prepares a proposal for director’s compensation for consideration by the 
board annually, based on a review of the compensation for peer companies, as may be prepared by external 
consultants. 

The Committee did not retain a compensation consultant or advisor during the most recently completed 
financial year. 

The Compensation Committee currently consists of George Poling, Neil MacKenzie and Ken Williamson, all 
of whom are independent directors.  Mr. Williamson is the Chair of the Compensation Committee. 

Safety and Environmental Committee 

The board has established an Environmental and Safety Committee.  The purpose of the Environmental 
and Safety Committee is to: (a) review and recommend to the board environmental and occupational health and 
safety policies and policy improvements that will assist the Company, its subsidiaries and managed joint ventures 
to comply with all applicable laws and regulations during exploration, operation and closure activities; (b) monitor, 
on behalf of the board, the Company’s, its subsidiaries’ and managed joint ventures’ compliance with its approved 
environmental and occupational health and safety policies and with appropriate laws and regulations; and (c) 
monitor, on behalf of the board, the Company’s, its subsidiaries’ and managed joint ventures’ permits and 
permitting processes. 

The Environment and Safety Committee currently consists of George Poling, Geoff Belsher and Neil 
MacKenzie, of whom Dr. Poling and Mr. MacKenzie are independent directors. Dr. Poling is the Chair of the 
Committee. 

COMPENSATION DISCUSSION & ANALYSIS 

Compensation Discussion & Analysis 

The Company’s disclosure complies with the requirements of the Canadian Securities Administrators.  
Unless indicated otherwise, all dollar amounts in the Compensation Discussion & Analysis in this Circular are in 
Canadian dollars. 

Compensation Objective 

The Company’s compensation program is designed to attract and retain talented individuals by providing 
competitive compensation arrangements and rewarding executives for the achievement of business results. The 
Company’s compensation practices are monitored regularly by the Compensation Committee and are amended or 
modified as required in order to ensure that the Company maintains a competitive position in the mining industry 
and appropriately recognizes growth and change within the organization. 

The Company’s compensation programs include base salary, annual bonuses, long-term incentives, and 
benefits.  For executive compensation, base salaries are targeted at the median of the peer group and target total 
compensation at the 75th percentile. 

The compensation plan also allows for the payment of extraordinary bonuses, at the discretion of the 
board, to reflect performance that has led to exceptional results for the Company. 

Benchmark Reviews 

The Compensation Committee has relied upon third-party compensation surveys to determine the 
compensation levels and practices for the executives.  The Committee is supported in its work by management 
including the Vice President, Human Resources who provides competitive market information for the committee 
to review.  The Committee reviews the information and then recommends to the board changes for approval. 

In 2009, the Compensation Committee reviewed the compensation of all executives based on the data 
provided in PricewaterhouseCoopers and Coopers Consulting Ltd. 2009 Mining Industry Salary Surveys.  The 
participants in the survey include all companies in the Company’s selected compensation peer group. 
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The Company’s peer group includes the following companies: 

Centerra Gold Inc. Inmet Mining Corporation 
Coeur d’Alene Mines Corporation Lihir Gold Limited 
Eldorado Gold Corporation Lundin Mining Corporation 
Golden Star Resources Ltd. Pan American Silver Corp. 
Hecla Mining Company Sherritt International Corporation 
HudBay Minerals Inc. Stillwater Mining Company 
IAMGOLD Corporation Thompson Creek Metals Company Inc. 

Base Salaries 

The base salary for each executive is determined based on market competitiveness, individual 
performance, and internal equity. 

Annual Bonuses 

Annual bonuses are paid to eligible employees who participate in the Company’s Short-Term Incentive 
Plan (“STIP”) including executives. The plan provides the opportunity for executives to earn a cash incentive based 
on the achievement of specific KPIs established at the start of each year under the Company’s annual 
Performance, Planning and Review Process. These KPIs represent challenging and achievable objectives that are 
consistent with the Company’s strategic plan and annual plan and budget. Each KPI is weighted based on its 
relative importance within the overall responsibilities and accountabilities of each executive. The weighting given 
to an objective reflects the importance of each objective to the Company and may vary by executive depending 
upon the degree of responsibility which each executive has for fulfilling the objective. 

The performance and results for each KPI is assessed at the end of the year with the STIP bonus amount 
payable based on the aggregates of these assessments and their relative weightings.  The STIP paid in any year 
relates to the performance and results of the previous year. 

The Compensation Committee is responsible for reviewing and recommending to the Board the KPIs that 
are used to assess the performance of the President and Chief Executive Officer.  The Committee is then 
responsible for reviewing the performance of the President and Chief Executive Officer against these KPIs and 
making recommendations to the board of directors with respect to the President and Chief Executive Officer’s 
annual cash incentive based on its evaluation. 

The President and Chief Executive Officer is responsible for evaluating the KPIs of the other executives 
and establishing the cash incentive payout.  The Compensation Committee has oversight of payment of all 
bonuses. 

Long Term Incentive Plan 

The Company’s Long-Term Incentive Plan (“LTIP”) provides employees with an incentive that rewards 
performance and commitment and aligns with the interests of our shareholders. In 2009, the plan was modified 
with the introduction of the Restricted Share Unit Plan which served to reduce the number of stock options being 
granted on an annual basis. 

Stock Option Plan 

Under the Company’s stock option plan, executive officers, directors, employees and other service 
providers are eligible for grants of stock options.  Options are granted by the board on the recommendation of the 
Compensation Committee.  For a more complete description of the plan, see “Matters to be Considered at the 
Meeting Other than the Arrangement – Approval of Unallocated Stock Options and Amended and Restated Stock 
Option Plan” above. 
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The following table provides the number of options granted for the year ending December 31, 2009. 

Annual Grant to Named Executive Officers 442,000 

Annual Grant to Directors 380,000 

Annual Grant to Employees(1) 2,088,000 

Total Options Granted during 2009 2,910,000 

Note: 
(1) Includes 574,000 replacement option grants for former Centenario employees. 

Restricted Share Unit Plan 

The Restricted Share Unit Plan (“RSU Plan”) is a long-term incentive plan that rewards participants for 
their contributions to the Company’s performance, while increasing the linkage between their individual 
compensation and the interests of shareholders.  The RSU Plan was developed and implemented in 2009 to reduce 
the size of the annual grant of stock options through the use of restricted share units (“RSUs”).  In 2009, RSUs were 
granted to employees below the management level and non-management members of the Board. 

Under the RSU Plan, the Company may grant RSUs to participants in such number as the Company may 
determine, as a bonus or similar payment in respect of services rendered by the participant during a fiscal year.  
Each RSU entitles the participant to receive, once vested, a cash payment equal to the fair market value of one 
Share on the applicable vesting date.  The fair market value of the Share is defined as the volume-weighted 
average closing price of the Shares on the TSX for the calendar month immediately preceding the vesting date.  
RSUs generally are granted on May 31st of each year, vest on the third anniversary of the grant date and are paid 
out each June 30th following the vesting date.  Employees who were with the Company on May 31, 2009 received a 
transition grant that vests one year from that date.  In addition, on May 31, 2010, these employees will receive a 
final transition grant that vests one year from that date. 

Subject to the terms of the RSU Plan, the Company may determine other terms or conditions of any RSUs, 
including, without limitation, any additional conditions with respect to the vesting of RSUs, in whole or in part, or 
the payment of cash under the RSU Plan, including conditions in respect of (a) the market price of the Shares; (b) 
the financial performance or results of the Company, its subsidiaries and affiliates; (c) other performance criteria 
relating to the Company, its subsidiaries and affiliates; and (d) any time or performance based or other conditions 
the Company may in its discretion determine with respect to vesting.  The conditions may relate to all or a portion 
of the RSUs in a grant and may be graduated such that different percentages (which may be greater or lesser than 
100%) of the RSUs in a grant will become vested depending on the extent of satisfaction of one or more such 
conditions. The Company may, in its discretion, subsequent to the date of grant of a RSU, waive any such term or 
condition or determine that it has been satisfied. 

Notwithstanding the provisions as to vesting set forth in a participant’s grant agreement, in the event of a 
“Change of Control”, all outstanding RSUs vest and the payout date in connection with such vested RSUs is 
accelerated to the date of the Change of Control.  The definition of Change of Control in the RSU Plan is the same 
as the definition used in Quadra’s employment agreements.  See “Termination and Change of Control Benefits” 
below.  In addition, unless otherwise determined by the Company at any time, upon a participant ceasing to be a 
director or employee of the Company or otherwise eligible to participate in the RSU Plan, for any reason, any 
unvested RSUs shall terminate and be forfeited; provided, however, that on the death or termination of 
employment by reason of disability of a participant, such participant’s RSUs shall not terminate and be forfeited, 
and such participant shall be paid out in respect of his or her vested RSUs on the June 30th following vesting. 
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LTIP Treatment on Change of Status 

The following table summarizes the treatment under both LTIP plans for different changes in status. 

Plan Termination (1) Disability (2) or Death 

Stock Option 
Plan 

30 days to exercise vested options 
and unvested options are forfeited 

12 months to exercise vested options 
and unvested options are forfeited 

RSU Plan Receive value of vested RSUs and 
unvested RSUs are forfeited 

Unvested RSUs vest immediately and 
are paid out on the next June 30th 
following vesting 

(1) Termination means the date that the participant ceases to be an employee, director, independent 
contractor, or consultant for the Company. 

(2) Disability as defined in the terms of each plan. 

Share Performance Graph 

The Company’s Shares were listed on the TSX in April, 2004.  The following chart compares the cumulative 
total shareholder return on Cdn$100 invested in the Company’s Shares and the TSX Composite Index for the last 
day of each month from listing to December 31, 2009. 

 

Benefits 

The Company makes available to employees and their dependents benefit plans that address employee 
health and cover them in the event of disability or death. 

The Company does not have a defined benefit, defined contribution or deferred compensation plan. The 
Company does make contributions to employee RRSPs or similar plans in other jurisdictions, to the maximum of 
6% of the employee’s annual base salary and the maximum contribution permitted by law. 

 Dec. 31, 2004 Dec. 31, 2005 Dec. 31, 2006 Dec. 31, 2007 Dec. 31, 2008 Dec. 31, 2009 
QUA 123 129 223 383 61 315 
S&P/TSX 114 141 165 182 122 164 



 

 
36 

EXECUTIVE COMPENSATION 

Named Executive Officers 

Our Named Executive Officers are the Chief Executive Officer, the Chief Financial Officer, and the next 
three most highly compensated executive officers in the Company.  A profile of each follows which includes a brief 
biography and compensation summary for the past three years.  Full details of the compensation received by each 
Named Executive Officer can be found under “Summary Compensation Table” below.  All dollar amounts under the 
heading “Executive Compensation” in this Circular refer to Canadian dollars.  

Mr. Blythe has more than 30 years of experience in the mining industry. Prior to forming Quadra, 
Mr. Blythe worked for Billiton Metals where he held the positions of Vice President, Project and 
Business Evaluation from 2000 to 2002 and Vice President, Special Projects from 1998 to 2000. 
While with Billiton Metals, Mr. Blythe was involved with a number of projects, including the 
acquisition of Rio Algom. Prior to joining Billiton Metals, Mr. Blythe spent four years as President 
and CEO of Compañia Minera Gibraltar Limitada where he was responsible for the development, 
construction and commissioning of the Lomas Bayas copper mine in Northern Chile. From 1990 to 
1994, Mr. Blythe acted as Mill Superintendent at the Gibraltar Mine in British Columbia and then 
as Vice President Projects, responsible for evaluation of exploration and development 
opportunities for Gibraltar. Mr. Blythe worked at various base metal and gold projects in 
supervisory and technical capacities before joining Gibraltar. Mr. Blythe was a director of Dayton 
Mining Corporation from 1998 to 2002.  
 
Mr. Blythe obtained his Bachelor of Science (Honours) in Mineral Processing, from the Royal 
School of Mines, Imperial College, London. 
 

Year 
Cash 

Compensation 
Option-based 
Compensation 

Other 
Compensation 

Total 
Compensation 

 

Paul M. Blythe 
President, Chief 
Executive Officer 
Age: 57 
Collingwood, Ontario, 
Canada 

With Quadra since: 
May, 2002 
 2009 

2008 
2007 

1,415,667 
850,000 

1,086,250 

330,482 
455,477 
465,557 

7,500 
30,000 
26,175 

1,753,649 
1,335,477 
1,577,982 

 
Mr. McDonald is a Chartered Accountant with 15 years of financial experience in mining and other 
industries. He has been Quadra’s Chief Financial Officer since November 2007. Prior to joining 
Quadra, he was Corporate Controller & Principal Accounting Officer at Cumberland Resources 
from 2004 until its acquisition by Agnico-Eagle Mines in April 2007. Previously, he was a Senior 
Manager at Deloitte & Touche LLP where he specialized in financial reporting for Canadian and U.S. 
public companies. He also spent three years as an Audit Manager with Ernst & Young in Prague, 
Czech Republic.  
 
Mr. McDonald obtained his Bachelor of Commerce degree from the University of British Columbia. 
He is a Canadian Chartered Accountant and a U.S. Certified Public Accountant (Illinois). 
 

Year 
Cash 

Compensation 
Option-based 
Compensation 

Other 
Compensation 

Total 
Compensation 

 

Stuart McDonald 
Chief Financial Officer 
Age: 38 
Vancouver, BC, Canada 

With Quadra since: 
May, 2007 
 

2009 
2008 
2007 

301,500 
265,005 
148,163 

148,478 
231,138 
618,000 

12,750 
11,700 

6,743 

462,728 
507,843 
772,906 
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Mr. Miller has more than 25 years of experience in the mining industry. He was a mining 
consultant based in Vancouver, British Columbia from November, 2002 to December, 2003. Prior 
to undertaking this work, Mr. Miller was Vice President, Operations for Imperial Metals 
Corporation from April, 1998 to November, 2002. From March, 1997 to April, 1998, he was Vice-
President, Operations for Princeton Mining Corporation where he completed construction and 
commissioning of the Huckleberry open-pit copper mine in British Columbia. Prior to that, Mr. 
Miller worked for Gibraltar Mines Limited from October, 1994 to March, 1997, where he was 
responsible for the feasibility study and initiation of construction on the Lomas Bayas project. 
Construction of the facility was started immediately following the acquisition of Gibraltar by 
Westmin Resources Inc. in 1996. Before working on the Lomas Bayas project, Mr. Miller was Mine 
Superintendent at Gibraltar’s McLeese Lake Operation, an open-pit copper mine, from February to 
October 1994. Prior to working at Gibraltar, Mr. Miller worked for Viceroy Gold Corporation, 
initially as Senior Mining Engineer, then as Mine Manager and ultimately Assistant General 
Manager at the Castle Mountain Project in Nevada where he participated in the start-up and long-
term operation of the mine.  
 
Mr. Miller obtained his Bachelor of Applied Science (Geology) in 1977, and his Masters in the same 
field in 1979, both from the University of British Columbia. 

Year 
Cash 

Compensation 
Option-based 
Compensation 

Other 
Compensation 

Total 
Compensation 

 

 

Jack Miller 
Chief Operating Officer 
Age: 55 
Vancouver, BC, Canada 

With Quadra since: 
April, 2004 
 

2009 
2008 
2007 

832,500 
460,648 
482,468 

215,532 
271,927 
278,464 

19,950 
18,900 
15,975 

1,067,982 
751,475 
776,907 

 
Mr. White has over 22 years of financial experience in the mining and metals industry. He started 
his career in 1986 with Coopers & Lybrand LLC, in Vancouver and Johannesburg. In 1992, he joined 
Impala Platinum Ltd. and held financial management positions in both mine operations in South 
Africa, and metals trading in London. He joined Billiton International Metals BV in 1994, as part of 
the Gencor Ltd. acquisition team, and held executive financial positions in The Hague, London, and 
Toronto where he was Chief Financial Officer of the Base Metals Division, formed after the 
acquisition by Billiton Plc of Rio Algom Ltd. In 2003, he served as the Chief Financial Officer of 
International Vision Direct Corp., an online contact lens retailer and winner of the 2003 Ernst 
&Young LLP - Pacific Region Entrepreneur of the Year Award. 
 
Mr. White holds an undergraduate degree in Geological Engineering from the University of British 
Columbia and is a Chartered Accountant. 
 

Year 
Cash 

Compensation 
Option-based 
Compensation 

Other 
Compensation 

Total 
Compensation 

 
Derek White 
EVP, Corporate 
Development 
Age: 47 
Vancouver, BC, Canada 

With Quadra since: 
April, 2004 
 

2009 
2008 
2007 

462,000 
441,000 
486,063 

215,532 
271,927 
278,464 

19,350 
18,900 
15,975 

696,882 
731,827 
780,502 
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Mr. Bailey has more than 30 years of financial and commercial experience, ten of which have been 
in the mining business. Prior to joining Quadra on March 1, 2005 he worked as a consultant to 
Quadra on insurance, risk management and a number of other commercial matters.  
 
Mr. Bailey started his career in the accounting profession in the UK and then joined Price 
Waterhouse in the Netherlands. In 1975 he joined Shell International Petroleum and from 1977 to 
1979 worked as a financial analyst at Billiton International Metals in The Hague. From 1979 to 
1986 he was Vice President Finance of Billiton Canada Limited. Between 1986 and 1994 he held 
various roles in the Downstream and Chemical business of Shell International Petroleum in the UK. 
In 1994 he moved to the Regional Treasury division of Shell International and specialized in project 
financing, particularly on projects in lesser developed countries. Between 1997 and 2002 he was 
controller and then CFO of the Shell Retail business in the UK before returning to Canada in 2003. 
 
Mr. Bailey is a fellow of the Institute of Chartered Accountants in England & Wales. 
 

Year 
Cash 

Compensation 
Option-based 
Compensation 

Other 
Compensation 

Total 
Compensation 

 

John Bailey 
VP, Commercial 
Age: 62 
Vancouver, BC, Canada 

With Quadra since: 
August, 2004 
 2009 

2008 
2007 

288,666 
274,000 
289,774 

148,478 
231,138 
353,403 

12,550 
12,000 
10,425 

449,694 
517,138 
653,602 

Summary Compensation Table 

The following table sets forth the compensation paid to the Named Executive Officers for each of the 
Company’s three most recently completed financial years. 

Named Executive Officer Year Salary 

Option 
Based 

Awards (1) 

Non-Equity 
Incentive Plan 

Compensation(2)(3) 
Other 

Compensation(4) 
Total 

Compensation 
2009 516,667 330,482 899,000 7,500 1,753,649 
2008 500,000 455,477 350,000 30,000 1,335,477 

Paul M. Blythe 
President, Chief Executive 
Officer 2007 436,250 465,557 650,000 26,175 1,577,982 

2009 212,500 148,478 89,000 12,750 462,728 
2008 195,000 231,138 70,005 11,700 507,843 

Stuart McDonald 
Chief Financial Officer (5) 

2007 112,385 618,000 35,778 6,743 772,906 
2009 332,500 215,532 500,000 19,950 1,067,982 
2008 315,000 271,927 145,648 18,900 751,475 

Jack Miller 
Chief Operating Officer 

2007 266,250 278,464 216,218 15,975 776,907 
2009 322,500 215,532 139,500 19,350 696,882 
2008 315,000 271,927 126,000 18,900 731,827 

Derek White 
Executive Vice President 
Corporate Development (6) 

2007 266,250 278,464 219,813 15,975 780,502 
John Bailey 
Vice President 
Commercial 

2009 
2008 
2007 

209,166 
200,000 
173,750 

148,478 
231,138 
353,403 

79,500 
74,000 

116,024 

12,550 
12,000 
10,425 

449,694 
517,138 
653,602 

Notes: 
(1) The amounts in this column represent the fair value of stock options which is estimated on the date of grant using a 

Black-Scholes option pricing model. The following weighted average assumptions were used in the valuation model: 

Assumption 2009 2008 2007 
Expected volatility 58% 49% 45% 
Risk-free interest rate 2.00% 2.96% 4.86% 
Expected lives 3.0 years 2.1 years 2.5 years 
Dividend yield Nil Nil Nil 

(2) Reflects the value of awards in each year under the Company’s STIP bonus plan and extraordinary bonuses paid from 
time to time.  All cash incentive payments are reported in the financial year in which they are earned, and are 
generally paid in the following year. 
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(3) For Mr. Blythe and Mr. Miller includes an extraordinary bonus in 2009 in the amount of $600,000 and $350,000 
respectively in recognition of the Sierra Gorda discovery.  For Mr. Miller in 2007 includes an amount of $100,000 
which was approved by the Board during 2008, but after the filing of the Company’s management information 
circular for the annual meeting of shareholders held on April 23, 2008, and thus was not reported in the 2007 
compensation table. 

(4) Reflects Company contributions to the named executive’s individual RRSP account. 
(5) Mr. McDonald joined the Company in May 2007 as Vice President Finance and assumed the role of Chief Financial 

Officer in November 2007. 
(6) Mr. White was Chief Financial Officer until November 2, 2007, when he became Executive Vice President Corporate 

Development. 

The compensation amounts reported as “Option Based Awards” in the above table represent the 
estimated grant date fair value of the stock options granted during 2009.  All of these stock options were granted 
with an exercise price equal to the closing market price of the Company’s common shares on the day prior to the 
date of grant.  The amounts reported do not represent the net cash proceeds received by the individuals from the 
exercise of stock options.  No Named Executive Officers exercised stock options during 2009.  See “Outstanding 
Option Awards” below for more information. 

The Company has entered into employment arrangements with each of its Named Executive Officers 
providing for a per annum salary of $600,000 for Mr. Blythe (President and Chief Executive Officer), $420,000 for 
Mr. Miller (Chief Operating Officer), $300,000 for Mr. McDonald (Chief Financial Officer), $360,000 for Mr. White 
(Executive Vice President, Corporate Development) and $255,000 for Mr. Bailey (Vice President, Commercial). 

For 2009, the Company agreed to pay aggregate cash incentive payment of $757,000 (excluding the 
extraordinary cash incentive payments made to Messrs. Blythe and Miller for the Sierra Gorda discovery) to the 
five Named Executive Officers, predominantly in consideration and recognition of the completion of a number of 
objectives including, without limitation: 

� Acquisition of Centenario Copper Corporation and successful completion and stabilization of the 
operations at the Franke copper mine 

� Completion of the scoping study at Sierra Gorda 
� Operating and safety performance at the Robinson, Carlota and Franke mines 

Outstanding Option Awards as at December 31, 2009 

The following table sets forth all stock options awarded to Named Executive Officers and outstanding as 
at December 31, 2009, including awards granted in previous years. The value of the unexercised in-the-money 
options is equal to the difference between the exercise price and the closing price for Company Shares on 
December 31, 2009, which was $14.51 per share, multiplied by the number of outstanding options. 

Named Executive Officer 

Number of Securities 
Underlying 

Unexercised Options 
Option Exercise 

Price Option Expiration Date 
Value of Unexercised 
in-the-money Options 

50,000 $11.25 May 12, 2011 $163,000 
107,000 $13.16 May 9, 2012 $144,450 

67,000 $24.60 May 14, 2013 $0 

Paul M. Blythe 
President, Chief 
Executive Officer 

138,000 $7.31 May 14, 2014 $993,600 
Total – Blythe 362,000   $1,301,050 

150,000 $12.46 May 22, 2012 $307,500 
34,000 $24.60 May 14, 2013 $0 

Stuart McDonald 
Chief Financial Officer 

62,000 $7.31 May 14, 2014 $446,400 
Total – McDonald 246,000   $753,900 

9,000 $11.25 May 12, 2011 $29,340 
64,000 $13.16 May 9, 2012 $86,400 
40,000 $24.60 May 14, 2013 $0 

Jack Miller 
Chief Operating Officer 

90,000 $7.31 May 14, 2014 $648,000 
Total – Miller 203,000   $763,740 
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Named Executive Officer 

Number of Securities 
Underlying 

Unexercised Options 
Option Exercise 

Price Option Expiration Date 
Value of Unexercised 
in-the-money Options 

Derek White 
Executive Vice President 
Corporate Development 

8,967 
54,000 
40,000 
90,000 

$11.25 
$13.16 
$24.60 

$7.31 

May 12, 2011 
May 9, 2012 

May 14, 2013 
May 14, 2014 

$29,232 
$72,900 

$0 
$648,000 

Total – White 192,967   $750,132 
8,800 $11.25 May 12, 2011 $28,688 

37,500 $7.76 March 8, 2012 $253,125 
53,000 $13.16 May 9, 2012 $71,550 
34,000 $24.60 May 14, 2013 $0 

John Bailey 
Vice President 
Commercial 

62,000 $7.31 May 14, 2014 $446,400 
Total – Bailey 195,300   $799,763 

Incentive Plan Awards – Value Vested or Earned in the Year 

The following table sets out for each Named Executive Officer information concerning the value of 
incentive plan awards – option awards as well as non-equity incentive plan compensation – vested or earned 
during the financial year ended December 31, 2009. 

Named Executive Officer 
Option-Based Awards – Value 

Vested During the Year (1) 

Non-Equity Incentive Plan 
Compensation – Value Earned 

During the Year (2) 

Paul Blythe Nil $899,000 

Stuart McDonald Nil $89,000 

Jack Miller Nil $800,000 

Derek White Nil $139,500 

John Bailey Nil $79,500 

Notes: 
(1) The amounts reported in this column represent the aggregate dollar value that would have been realized 

during 2009 if all ‘in the money’ Option Awards had been exercised on their respective vesting dates.  In 
2009, there was no value attributable to the vesting options on their vesting date. 

(2) The amounts in this column represent the annual bonus awards earned during 2009. For Mr. Blythe and Mr. 
Miller includes an extraordinary bonus in 2009 in the amount of $600,000 and $350,000 respectively in 
recognition of the Sierra Gorda discovery. 

None of the Named Executive Officers exercised stock options during 2009.  No RSUs were granted to 
Named Executive Officers during 2009. 

Termination and Change of Control Benefits 

In 2009, the Company amended the change of control provisions of the Named Executive Officers’ 
employment agreements.  The arrangements with respect to termination of employment outside of a change of 
control remain unchanged.  Under the amended employment agreements, a Change of Control occurs when: (a) 
any person or combination of persons acting jointly or in concert acquires or becomes the beneficial owner of, 
directly or indirectly, more than 40% of the voting securities of the Company, whether through the acquisition of 
previously issued and outstanding voting securities, or of voting securities that have not been previously issued, or 
any combination thereof or any other transaction having a similar effect; or (b) there is a sale or transfer of the 
majority of the operating assets of the Company to an entity not controlled by the Company (the “New Company”) 
and the Named Executive Officer is not offered employment with the New Company on substantially the same 
terms as the terms of his employment with Quadra. 

The following table summarizes the contractual arrangements applicable to the Named Executive Officers 
upon certain termination of employment conditions and the arrangements in the event of a Change of Control 
which results in a termination of employment of the executive within 12 months of the Change of Control date. 
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Nature of Termination Applies to Termination Payment 

Change of control and 
employment terminated 
without cause or employee 
terminates employment (1) 
within first 12 months 

Messrs. Blythe, 
Miller and 
White (2) 

24 months (36 months for Mr. Blythe) of base salary, incentive 
compensation, and employer paid RRSP contributions paid as a lump sum. 

Continuation of medical/vision and dental benefits for 24 months (36 
months for Mr. Blythe). 

Options granted by the Company vest immediately and are exercisable in 
accordance with the terms of the stock option plan for a period of 30 days 
post-termination. 

Change of control and 
employment terminated 
without cause or employee 
terminates employment for 
Good Reason (3) within first 
12 months 

Messrs. 
McDonald and 
Bailey 

18 months of base salary, incentive compensation, and employer paid RRSP 
contributions. 

Continuation of medical/vision and dental benefits for 18 months. 

Options granted by the Company vest immediately and are exercisable in 
accordance with the terms of the stock option plan for a period of 30 days 
post-termination. 

Termination (other than 
change of control) (4) 

Messrs. Blythe, 
Miller and 
White 

24 months (36 months for Mr. Blythe) of base salary, incentive 
compensation, and employer paid RRSP contributions paid as a lump sum. 

Continuation of medical/vision and dental benefits for 24 months (36 
months for Mr. Blythe). 

Options granted by the Company vest immediately and are exercisable in 
accordance with the terms of the stock option plan for a period of 30 days 
post-termination. 

Termination (other than 
change of control) 

Messrs. 
McDonald and 
Bailey 

No contractual arrangements for termination of employment. 

Notes: 
(1) In the event that the Company initiates a merger, reverse takeover or similar activity, the employee must terminate 

employment for Good Reason to be eligible for a termination payment. 
(2) Mr. White’s employment agreement provides that in the event of a termination of Mr. White’s employment by either 

the Company or Mr. White following a change of control, Mr. White and the Company will enter into a new 
agreement pursuant to which Mr. White (or his nominee) will provide consulting services to the Company for up to 12 
months in exchange for payments equal to 24 months of base salary. 

(3) “Good Reason” means the occurrence of any of the following without the Named Executive Officer’s written consent 
within 12 months of a Change of Control: 
a. a decrease of more than 5% in total annual compensation in effect immediately prior to the Change of 

Control; 
b. a fundamental change in position or duties, responsibilities, title or office in effect immediately prior to the 

Change of Control, which includes any removal from or any failure to re-elect or re-appoint the Named 
Executive Officer to any such positions or offices; 

c. any fundamental change to the terms or conditions of employment other than those changes 
contemplated in paragraphs (a) and (b) above that would constitute “constructive dismissal” as that term is 
defined at common law which Quadra fails to remedy within thirty (30) days of receiving written notice 
from the Named Executive Officer of the material breach the Named Executive Officer asserts constitutes 
Good Reason hereunder; or 

d. Quadra relocating the employee to any place other than the location at which the employee reported for 
work on a regular basis immediately prior to the Change of Control which is greater than 50 kilometres 
from that location. 

(4) Employee eligible for a termination payment if employment is terminated without cause or employee terminates 
employment after receipt of a directive to relocate. 

If all of the Named Executive Officers’ employment agreements had been terminated on December 31, 
2009 as a result of a Change of Control of Quadra or other than for “cause”, the total amount payable under these 
agreements would have been approximately $6.7 million. 
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Named Executive Officer 
# of 

Months Salary 
Incentive 

Plan 

Estimated 
Value of 
Benefits 

Estimated Value of 
Termination 

Benefits 
Paul Blythe 36 1,800,000 1,170,000 123,200 3,093,200 
Stuart McDonald 18 450,000 202,500 39,900 692,400 
Jack Miller 24 840,000 378,000 63,000 1,281,000 
Derek White 24 720,000 324,000 60,500 1,104,500 
John Bailey 18 382,500 153,000 35,300 570,800 

DIRECTOR COMPENSATION 

The table below sets out the retainers, board and committee meeting fees, and travel fees applicable for 
the fiscal year ending December 31, 2009. These retainers and fees apply to non-management directors only. 
Directors are also reimbursed for their reasonable costs for attendance at meetings of the board and its 
committees. All dollar amounts under the heading “Director Compensation” in this Circular refer to Canadian 
dollars.  

Board Retainer: • Chairman 
• Other Board Members 

$70,000 
$35,000 

Committee Chair Retainers: • Audit 
• Other Committees 

$10,000 
$5,000 

Lead Independent Director:  $5,000 
Board and Committee Fee:  $1,000 
Travel Fees (1) :  $1,000 

Note: 
(1) Non-executive directors who traveled to director and committee meetings with a two-way trip time of four hours or 

more received an additional $1,000 long distance travel fee. 

The following table sets out the compensation provided to each of the directors of the Company during 
the financial year ended December 31, 2009. 

Director Fees Earned 
Pension 

Value 
Option 

Awards (3) 
RSU 

Awards (4) Total 
William H. Myckatyn (1) $54,398 $49,602 $191,584 $34,830 $330,414 
Paul M. Blythe (2) N/A N/A N/A N/A N/A 
Geoffrey S. Belsher $68,000 N/A $119,740 $34,830 $222,570 
George W. Poling $70,000 N/A $119,740 $34,830 $224,570 
Ken Williamson $79,750 N/A $119,740 $34,830 $234,320 
Neil MacKenzie $68,000 N/A $119,740 $34,830 $222,570 
Gregory Van Staveren $76,000 N/A $119,740 $34,830 $230,570 
John Brough $64,000 N/A $119,740 $34,830 $218,570 

Notes: 
(1) Mr. Myckatyn earned $104,000 in director fees for 2009.  Mr. Myckatyn has an Individual Pension Plan 

(“IPP”) that is sponsored by the Company. In 2009, the Company contributed $49,602 of his director’s fees 
to the IPP. 

(2) Mr. Blythe is a management director and therefore does not earn fees for acting as a director. See 
“Executive Compensation – Summary Compensation Table for Named Executive Officers” for details 
regarding Mr. Blythe’s compensation, including Option Awards. 

(3) The amounts in this column represent the fair value of stock options which is estimated on the date of grant 
using a Black-Scholes option pricing model. See “Summary Compensation Table” above for more 
information. 

(4) Reflects the grant face value of RSUs on the grant date (see the table below for details of the RSU grant 
received by directors in 2009).  The value shown is calculated by multiplying the closing price for Company 
Shares on May 29, 2009 which was  equal to $7.74 per share multiplied by the number of RSUs awarded. 

The compensation amounts reported as Option Awards in the above table represent the estimated grant 
date fair value of the stock options granted during the year.  All of these stock options were granted with an 
exercise price equal to the closing market price of the Company’s common shares on the day prior to the date of 
grant.  The amounts reported do not represent the net cash proceeds received by the individuals from the exercise 
of stock options. 
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Effective May 31, 2009, non-management directors were granted RSUs in accordance with the Company’s 
RSU Plan.  See “Compensation Discussion & Analysis – Restricted Share Unit Plan” above for further information on 
the RSU Plan. 

Director Date Granted 
Number of 

RSUs Issued Vesting Period 
William H. Myckatyn May 31, 2009 4,500 1 year 
Paul M. Blythe (1) N/A N/A N/A 
Geoffrey S. Belsher May 31, 2009 4,500 1 year 
George W. Poling May 31, 2009 4,500 1 year 
Ken Williamson May 31, 2009 4,500 1 year 
Neil MacKenzie May 31, 2009 4,500 1 year 
Gregory Van Staveren May 31, 2009 4,500 1 year 
John Brough May 31, 2009 4,500 1 year 

Note: 
(1) Mr. Blythe is a management director and therefore does not earn fees for acting as a director. 

Incentive Plan Awards for Directors 

Outstanding Option Awards 

The following table sets forth all stock options awarded to directors outstanding at December 31, 2009, 
and includes awards granted in previous years.  The value of the unexercised in-the-money options is equal to the 
difference between the exercise price and the closing price for Company Shares on December 31, 2009, which was 
$14.51 per share, multiplied by the number of outstanding options. 

Director 

Number of Securities 
Underlying 

Unexercised Options 
Option Exercise 

Price 
Option Expiration 

Date 
Value of Unexercised 
in-the-money Options 

85,000 $7.40 March 16, 2010(1) $604,350 
13,700 $11.25 May 12, 2011 $44,662 
36,300 $9.50 November 7, 2011 $181,863 
50,000 $13.16 May 9, 2012 $67,500 
80,000 $24.60 May 14, 2013 $0 

William H. Myckatyn 

80,000 $7.31 May 14, 2014 $576,000 
Total – Myckatyn 345,000   $1,474,375 

15,000 $7.40 March 16, 2010(1) $106,650 
8,800 $11.25 May 12, 2011 $28,688 

21,200 $9.50 November 7, 2011 $106,212 
30,000 $13.16 May 9, 2012 $40,500 
50,000 $24.60 May 14, 2013 $0 

Geoffrey S. Belsher 

50,000 $7.31 May 14, 2014 $360,000 
Total – Belsher 175,000   $642,050 

2,934 $11.25 May 12, 2011 $9,565 
7,067 $9.50 November 7, 2011 $35,406 

20,000 $13.16 May 9, 2012 $27,000 
50,000 $24.60 May 14, 2013 $0 

George W. Poling 

50,000 $7.31 May 14, 2014 $360,000 
Total – Poling 130,001   $431,971 

20,000 $7.40 March 16, 2010(1) $142,200 
11,800 $11.25 May 12, 2011 $38,468 
21,200 $9.50 November 7, 2011 $106,212 
30,000 $13.16 May 9, 2012 $40,500 
50,000 $24.60 May 14, 2013 $0 

Ken Williamson 

50,000 $7.31 May 14, 2014 $360,000 
Total – Williamson 183,000   $687,380 
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Director 

Number of Securities 
Underlying 

Unexercised Options 
Option Exercise 

Price 
Option Expiration 

Date 
Value of Unexercised 
in-the-money Options 

8,800 $11.25 May 12, 2011 $28,688 
21,200 $9.50 November 7, 2011 $106,212 
30,000 $13.16 May 9, 2012 $40,500 
50,000 $24.60 May 14, 2013 $0 

Neil MacKenzie 

50,000 $7.31 May 14, 2014 $360,000 
Total – MacKenzie 160,000   $535,400 

Gregory Van Staveren 8,800 
21,200 
30,000 
50,000 
33,500 

$11.25 
$9.50 

$13.16 
$24.60 

$7.31 

May 12, 2011 
November 7, 2011 
May 9, 2012 
May 14, 2013 
May 14, 2014 

$28,688 
$106,212 

$40,500 
$0 

$241,200 

Total – Van Staveren 143,500   $416,600 

45,000 $13.16 May 9, 2012 $60,750 
50,000 $24.60 May 14, 2013 $0 

John Brough 

33,334 $7.31 May 14, 2014 $240,005 
Total – Brough 128,334   $300,755 

Note: 
(1) In accordance with the terms of the Company’s stock option plan, the end of the terms of these options were 

extended until 10 days following the end of the black out period in effect at the time of expiry. 

During 2009, there was no value realized for options that vested during the year. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

Equity Compensation Plan Information 

The following table sets forth information concerning the number and price of securities to be issued 
under equity compensation plans to employees and others as at December 31, 2009. All dollar amounts under the 
heading “Securities Authorized for Issuance under Equity Compensation Plans” in this Circular refer to Canadian 
dollars.  

Plan Category 

Number of securities to 
be issued upon exercise 
of outstanding options, 

warrants and rights 
(a) 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

(b) 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in 
Column (a)) 

(c) 
Equity compensation plans 
approved by security holders 

7,037,222 $13.70 2,913,631 

Equity compensation plans not 
approved by security holders 

N/A N/A N/A 

Total 7,037,222 $13.70 2,913,631 

The Company presently has 9,965,013 Shares reserved and available for the issuance pursuant to the 
exercise of stock options under the Company’s stock option plan.  As of April 15, 2010, 6,943,122 Shares are 
issuable pursuant to the exercise of outstanding and unexercised stock options, representing approximately 7.0% 
of the Company’s currently outstanding Shares. Of these, 514,500 Shares, representing approximately 0.5% of the 
Company’s currently outstanding Shares, are issuable pursuant to the exercise of options which were assumed by 
the Company in connection with its acquisition of Centenario Copper Corporation in April 2009.  

The Company’s stock option plan is the Company’s only equity based compensation plan; there is no 
compensation plan under which equity securities of the Company are authorized for issuance that was adopted 
without approval of security holders. 
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A summary of the terms of the Previous Option Plan and the proposed Amended and Restated Option 
Plan is set out under “Matters to be Considered at the Meeting – Amendment of the Stock Option Plan” above. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

The Company is not aware of any individual who is, or who at any time during the most recently 
completed financial year was, a director or executive officer of the Company, any proposed nominee for election 
as a director of the Company, or any associate of any of the foregoing, who is, or has been at any time since the 
beginning of the most recently completed financial year of the Company, indebted to the Company or any of its 
subsidiaries or whose indebtedness to another entity is, or at any time since the beginning of the most recently 
completed financial year of the Company, has been, the subject of a guarantee, support agreement, letter of credit 
or other similar arrangement or understanding provided by the Company or any of its subsidiaries. 

ARRANGEMENT RELATED MATTERS TO BE CONSIDERED AT THE MEETING 

The Arrangement 

Background to the Arrangement 

Consistent with its stated business strategy, Quadra’s management explored various business 
opportunities in 2009 with the goal of increasing Quadra’s growth and competitiveness among its peers in the 
copper mining and base metals industry. 

In December 2009, Quadra began exploring a potential opportunity with FNX through discussions 
between Terry MacGibbon, Chairman and CEO of FNX and Paul Blythe.  On December 18, 2009, Quadra engaged 
CIBC World Markets Inc. (“CIBC”) to act as Quadra’s financial advisor with respect to a potential transaction with 
FNX.   

Representatives from each of the management teams of Quadra and FNX along with their financial 
advisors met in Toronto on January 11, 2010 to conduct presentations regarding each company’s assets, 
management, financial position and growth prospects. From December 2009 through February 2010, the parties 
conducted due diligence on their businesses pursuant to a customary confidentiality agreement, including 
reciprocal site visits to properties in Canada, the United States and Chile.  

During December 2009 and January and February 2010, CIBC made several presentations to Quadra’s 
executive committee regarding a potential transaction with FNX.  On February 17, 2010, CIBC made a presentation 
regarding a potential business combination between Quadra and FNX to the Quadra Board.  At the meeting, the 
Quadra Board authorized Paul Blythe and the executive committee to participate in exploratory discussions with 
FNX regarding a potential merger.  

On February 18 and 19, 2010, Paul Blythe and Terry MacGibbon met in Boca Raton, Florida with their 
respective financial advisors and two respective board members, John Lydall of FNX and Ken Williamson of Quadra 
to explore the possible benefits of a merger of the two companies and discuss the structure and general terms of a 
potential transaction.   

Other than these preliminary discussions and its due diligence activities, during February and early March 
of 2010, Quadra’s executive team focused on negotiating the basic terms of a potential joint venture of Quadra’s 
Sierra Gorda project and Franke mine in Chile with State Grid International Development International Limited 
(“SGID”), a wholly owned subsidiary of State Grid Corporation of China, the largest Chinese utility company and a 
major end user of copper.  Negotiations with SGID were substantially completed on February 12, 2010, pending 
preliminary internal approvals by SGID.  On March 7, 2010, Quadra announced that it had entered into a 
Memorandum of Understanding with SGID.   

After the announcement of the Memorandum of Understanding with SGID, CIBC made two presentations 
to the Quadra Board updating their previous analysis regarding a potential transaction with FNX.  The Quadra 
Board instructed Paul Blythe to contact FNX and initiate negotiations on the terms a possible merger, including the 
share exchange ratio.  On March 18, 2010, members of Quadra’s and FNX’s management and their respective 
financial advisors met at BMO’s offices in Toronto to negotiate the terms of a potential merger.   The parties were 
not able to reach an agreement on a share exchange ratio at that meeting. On March 19, 2010, Paul Blythe 
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contacted Terry MacGibbon with a revised offer, including a share exchange ratio of 0.87 of a Quadra Share for 
each FNX Share.  Mr. MacGibbon informed Mr. Blythe he would bring the revised proposal to FNX’s board of 
directors.  The legal and financial advisors worked on the documentation for a possible transaction over the 
weekend and during the day on Monday, March 22, 2010.  At a Quadra board meeting held in the late afternoon of 
March 22, 2010, CIBC orally delivered its opinion to the Quadra Board that the Share Exchange Ratio of 0.87 was 
fair, from a financial point of view, to the Quadra Shareholders.   The Quadra Board approved the proposed 
transaction and the Share Exchange Ratio.   

On the evening of March 22, 2010, Mr. MacGibbon contacted Mr. Blythe and informed him that the FNX 
Board had received an oral fairness opinion from BMO and had approved the merger with FNX at the Share 
Exchange Ratio.  The parties finalized negotiations on all outstanding matters and executed the Arrangement 
Agreement effective March 23, 2010.    

Recommendation of the Quadra Board 

After careful consideration, the Quadra Board has unanimously determined that the offered 
consideration of 0.87 of a Quadra Share and Cdn$0.0001 in exchange for each FNX Share under the Arrangement is 
fair to Quadra Shareholders and that the Arrangement is in the best interests of Quadra and the Quadra 
Shareholders. Accordingly, the Quadra Board unanimously recommends that Quadra Shareholders vote FOR the 
Quadra Resolutions. 

Recommendation of the FNX Board 

After careful consideration, the FNX Board has unanimously determined that the offered consideration of 
0.87 of a Quadra Share and Cdn$0.0001 in exchange for each FNX Share under the Arrangement is fair to FNX 
Shareholders and that the Arrangement is in the best interests of FNX and the FNX Shareholders. Accordingly, the 
FNX Board has unanimously recommended that FNX Shareholders approve the Arrangement at the FNX 
Meeting. 

Reasons for the Arrangement 

In the course of their evaluation of the Arrangement, the Quadra Board consulted with Quadra’s senior 
management, legal counsel and the Financial Advisor, reviewed a significant amount of information and 
considered a number of factors including, among others, the following: 

• Combined Strength of Quadra and FNX.  If the Arrangement is completed, the market capitalization of the 
Combined Company will be approximately Cdn$3.1 billion (based on the closing price of the Quadra 
Shares and FNX Shares on the TSX on April 15, 2010) immediately creating an intermediate copper 
producer amongst a limited peer group of intermediate base metals companies.  The combination of the 
two companies will provide the critical mass to be a leading industry consolidator. 

• Financial Position.  The Combined Company will have increased flexibility and balance sheet strength with 
approximately US$580 million in cash and investments and US$50 million in bank debt (as of December 
31, 2009).  

• Strong Management Ability and Skills.  The Combined Company will have a complementary, 
entrepreneurial management with complementary skill sets and a proven track record of generating 
shareholder value from exploration, development and operating expertise in both open pit and 
underground mining. Together, the senior management team of the Combined Company will have 
extensive experience in the mining industry. 

• Participation in the FNX Properties. If the Arrangement is completed, Quadra Shareholders will participate 
in FNX’s Sudbury Ontario properties, where FNX is established in one of the world’s most prominent 
mining camps, and where it has copper and precious metal production from the Levack Footwall Deposit 
development project and the Podolsky properties, as well as nickel optionality at the McCreedy West and 
Levack properties, and the recently announced Victoria discovery, and the substantial exploration 
potential from FNX’s significant land position. 
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• Diversification of Assets.  The Arrangement will allow Quadra Shareholders to participate as shareholders 
of a larger, more geographically diversified mining company with multiple producing mines, decreasing 
the risk associated with any one mine. 

• Copper Production. Based on analyst consensus estimates, the Combined Company will have anticipated 
2011 production of approximately 300 million pounds of copper and 150,000 ounces of precious metals, 
gold, platinum and palladium as well as by-product nickel. In addition it will have the optionality to 
produce primary nickel. 

• Low Risk Geopolitical Environments.  The Combined Company’s primary assets will be in regions with low 
geopolitical risk since FNX’s primary assets are located in Canada and Quadra’s primary assets are located 
in the United States and Chile. 

• Advice from the Financial Advisor.  The Quadra Board considered the financial presentations of the 
Financial Advisor, as well as its oral opinion delivered to the Quadra Board on March 22, 2010 and 
subsequently delivered in writing as to the fairness, from a financial point of view, of the Share Exchange 
Ratio. See “Opinion of the Financial Advisor” below.  The written Fairness Opinion is attached as 
Schedule “I” to this Circular. 

• Voting Agreements.  The directors and executive officers of each of FNX and Quadra, who in total held 
approximately 1.8% of the outstanding FNX Shares and 1.3% of the outstanding Quadra Shares, 
respectively, as at April 14, 2010, have entered into Voting Agreements pursuant to which they have 
agreed, among other things, to vote in favour of the Arrangement. 

• Required Shareholder Approval. The Quadra Board considered that the Quadra Arrangement Resolution 
must be approved by at least a majority of the votes cast at the Quadra Meeting, providing protection for 
Quadra Shareholders. 

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

• The Share Exchange Ratio is fixed and, as a result, the Quadra Shares issued on closing of the 
Arrangement may have a market value different than at the time of approval of the Arrangement by the 
Quadra Board. 

• The completion of the Arrangement is subject to several conditions that must be satisfied or waived, 
including Quadra and FNX shareholder approvals and satisfaction of regulatory conditions.  There can be 
no certainty that these conditions will be satisfied or waived. 

• The Arrangement Agreement may be terminated by Quadra or FNX in certain circumstances, in which 
case termination fees may be payable and the market price for Quadra Shares may be adversely affected. 

• The issuance of a significant number of Quadra Shares pursuant to the Arrangement could adversely 
affect the market price of Quadra Shares. 

• The Quadra Shareholders will reduce their exposure to the potential upside of Quadra’s Sierra Gorda 
Project. 

• The Combined Company may not realize the benefits currently anticipated due to challenges associated 
with integrating the operations and personnel of Quadra and FNX.   

• The Combined Company will be subject to a broad range of environmental laws and regulations and 
associated costs and liabilities. 

• The Combined Company may not meet key production or cost estimates. 

• The cash flow from operations of the Combined Company may be diluted or affected by a change in the 
production outlook. 
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• Competition in the mining industry may adversely affect the Combined Company’s ability to acquire 
additional properties.  

• Significant management time and attention will be diverted from the existing business of Quadra in order 
to undertake the Arrangement, which could have an adverse impact on Quadra.  

The Quadra Board’s reasons for recommending the Arrangement include certain assumptions relating to 
forward-looking information, and such information and assumptions are subject to various risks. See “Cautionary 
Statement Regarding Forward-Looking Statements” and “Risk Factors” in this Circular. 

The foregoing summary of the information and factors considered by the Quadra Board is not intended to 
be exhaustive. In view of the variety of factors and the amount of information considered in connection with its 
evaluation of the Arrangement, the Quadra Board did not find it practical to, and did not, quantify or otherwise 
attempt to assign any relative weight to each specific factor considered in reaching its conclusion and 
recommendation. The Quadra Board’s recommendation was made after considering all of the above-noted factors 
and in light of the Quadra Board’s knowledge of the business, financial condition and prospects of Quadra, and was 
also based on the advice of financial advisors and legal advisors to the Quadra Board. In addition, individual 
members of the Quadra Board may have assigned different weights to different factors. 

Voting Agreements 

Each of the directors and officers of FNX and Quadra (collectively, the “Locked-up Shareholders”), in 
aggregate holding 1.8% of the FNX Shares and 1.3% of the Quadra Shares, respectively, as of April 15, 2010, has 
entered into a Voting Agreement pursuant to which they have agreed, subject to the terms and conditions of the 
Voting Agreements, among other things: 

(a) to vote any FNX Shares or Quadra Shares, as applicable, held by them, or over which they have 
control or direction, as at the date of the FNX Meeting and the Quadra Meeting, respectively, in 
favour of approving the Arrangement; 

(b) not to dispose of any FNX Shares or Quadra Shares held by them, as applicable subject to certain 
limited exceptions relating to options and warrants which expire during the term of the Voting 
Agreement; 

(c) in the event that any transaction other than the Arrangement is presented for approval of or 
acceptance by the securityholders of FNX or Quadra, not, directly or indirectly, to vote in favour 
of, accept, assist or otherwise further the successful completion of such transaction or purport to 
tender or deposit into any such transaction any of the FNX Securities or Quadra Securities, as 
applicable; and 

(d) not take any other action of any kind which might reasonably be regarded as likely to reduce the 
success of, or delay or interfere with the completion of the Arrangement. 

Their obligations under the Voting Agreements will terminate automatically upon termination of the 
Arrangement Agreement in accordance with the terms and conditions thereof, including, if applicable, payment of 
the Termination Fee in accordance with the terms thereof.  In addition, the obligations of each Locked-up 
Shareholder will terminate automatically on the Outside Date, unless otherwise extended by mutual agreement of 
each Locked-up Shareholder and FNX or Quadra, as applicable. 

The Arrangement 

The purpose of the Arrangement is to effect the business combination of Quadra and FNX.  Upon 
completion of the Arrangement, Quadra will acquire all of the issued and outstanding FNX Shares and FNX will 
become a wholly-owned subsidiary of Quadra. As a result of the Arrangement, each FNX Shareholder (other than a 
Dissenting Shareholder and Quadra) will receive 0.87 of a Quadra Share and Cdn$0.0001 for each FNX Share.  The 
Arrangement among Quadra, FNX and FNX Shareholders is to be carried out pursuant to the Arrangement 
Agreement and the Plan of Arrangement. 

Upon completion of the Arrangement, the following transactions will occur in the following sequence: 



 

 
49 

• the FNX Shareholder Rights Plan will be terminated (and all rights issued thereunder will expire) and will 
be of not further force or effect; 

• each of the Dissenting Shares will be transferred to Quadra and the Dissenting Shareholders will cease to 
have any rights as shareholders of FNX other than the right to be paid the fair value of their Dissenting 
Shares determined as of the time immediately before the passing by the FNX Securityholders of the FNX 
Arrangement Resolution at the FNX Meeting; 

• each FNX Share (other than Dissenting Shares and FNX Shares owned by Quadra or any subsidiary of 
Quadra) will be transferred to Quadra in exchange for 0.87 Quadra Shares and Cdn$0.0001; 

• each FNX Option (whether vested or unvested) will be exchanged for a Converted Quadra Option; 

• each FNX Warrant will become exercisable for Quadra Shares adjusted in proportion to the Share 
Exchange Ratio in accordance with the terms of the FNX Warrant Indenture; 

• each FNX Share held by Quadra will be transferred to Subco in consideration for the issue by Subco to 
Quadra of one common share of Subco for each FNX Share so transferred; and 

• FNX and Subco will amalgamate to form one corporate entity with the same effect as if they had 
amalgamated under Section 177 of the OBCA. 

Each Converted Quadra Option will entitle the holder thereof to acquire from Quadra, other than as 
provided herein, the number (rounded down to the nearest whole number) of Quadra Shares equal to the product 
of: (A) the number of FNX Shares subject to such FNX Options immediately prior to the Effective Time; multiplied 
by (B) 0.87 provided that, if the foregoing would result in the issuance of a fraction of a Quadra Share on any 
particular exercise of Converted Quadra Options, then the number of Quadra Shares otherwise issued shall be 
rounded down to the nearest whole number of Quadra Shares. The exercise price per Quadra Share subject to a 
Converted Quadra Option shall be an amount equal to the quotient of: (A) the exercise price per FNX Share subject 
to each such FNX Option immediately before the Effective Time; divided by (B) 0.87 provided that the aggregate 
exercise price payable on any particular exercise of Converted Quadra Options shall be rounded up to the nearest 
whole cent.  It is intended that the provisions of subsection 7(1.4) of the Tax Act apply to the exchange of a FNX 
Option for a Converted Quadra Option.  Except as set out above, each Converted Quadra Option shall continue to 
be governed by and be subject to the terms of the FNX Stock Option Plan and the agreement evidencing the grant 
of such FNX Option (in each case as amended by the Board of Directors of FNX) with respect to all other terms and 
conditions. 

No fractional Quadra Shares shall be issued to former FNX Shareholders.  The number of Quadra Shares to 
be issued to former FNX Shareholders shall be rounded down to the nearest whole Quadra Share in the event that 
a former FNX Shareholder is entitled to a fractional share representing less than a whole Quadra Share.  Any cash 
consideration payable to a former FNX Shareholder will be rounded up to the next whole cent. 

As of April 14, 2010, there are 102,156,324 FNX Shares, 3,377,373 FNX Options and 7,474,999 FNX 
Warrants outstanding. Assuming no issuance of additional FNX Shares, FNX Options or FNX Warrants, Quadra will 
issue approximately 88,876,001 Quadra Shares in exchange for FNX Shares and reserve approximately 9,441,563 
Quadra Shares for issuance on the exercise of Converted Quadra Options and FNX Warrants, representing, 
together, approximately 89.2% of Quadra’s currently outstanding Shares. 

Assuming no issuance of additional Quadra or FNX securities, following the completion of the 
Arrangement: (a) FNX Shareholders will hold approximately 47.1% of the then outstanding Quadra Shares; and (b) 
FNX Shareholders, FNX Optionholders and FNX Warrantholders will hold approximately 46.3% of the then 
outstanding Quadra Shares on a fully-diluted basis. There can be no assurance that Quadra will not issue additional 
Quadra Shares or securities convertible into Quadra Shares prior to the completion of the Arrangement and as a 
result the ownership interest in Quadra held by the former FNX Shareholders could be diluted. 

See the Plan of Arrangement attached as Schedule “H” for additional information. 
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Opinion of the Financial Advisor 

Quadra entered into an engagement letter with the Financial Advisor pursuant to which, among other 
things, the Financial Advisor agreed to provide Quadra with its opinion as to the fairness of the Share Exchange 
Ratio, from a financial point of view, to Quadra Shareholders.  Prior to the Quadra Board determining to 
recommend that Quadra Shareholders vote in favour of the Quadra Arrangement Resolution, the Financial Advisor 
orally delivered its opinion to the Quadra Board that the Share Exchange Ratio is fair, from a financial point of 
view, to the Quadra Shareholders. 

The Financial Advisor has also delivered a written Fairness Opinion that, as of the date thereof and based 
on and subject to various assumptions, limitations and qualifications, the Share Exchange Ratio is fair, from a 
financial point of view, to Quadra Shareholders. 

The full text of the Fairness Opinion, which sets forth the assumptions made, matters considered, and 
limitations and qualifications on the review undertaken in connection with the opinion, is attached to this Circular 
as Schedule “I”. The Fairness Opinion is not intended to be and does not constitute a recommendation to any 
Quadra Shareholder as to how to vote or act at the Meeting.  The Fairness Opinion was one of a number of factors 
taken into consideration by the Quadra Board in considering the Arrangement. This summary of the Fairness 
Opinion is qualified in its entirety by reference to the full text of the Fairness Opinion and Quadra Shareholders are 
urged to read the Fairness Opinion in its entirety. 

Under its engagement letter with the Financial Advisor, Quadra has agreed to pay the Financial Advisor a 
fixed fee for rendering the Fairness Opinion.  The Financial Advisor will be paid an additional fee that is contingent 
upon the completion of the Arrangement or any alternative transaction.  The Quadra Board took this fee structure 
into account when considering the Fairness Opinion.  Quadra has also agreed to indemnify the Financial Advisor 
and certain related persons against certain liabilities in connection with its engagement. 

Regulatory Matters 

It is a mutual condition precedent to the completion of the Arrangement that the Competition Act 
Approval be obtained. 

Competition Act 

Part IX of the Competition Act requires that certain classes of transactions that exceed the thresholds set 
out at sections 109 and 110 of the Competition Act be notified to the Commissioner by the parties to the 
transaction prior to closing. 

Subject to certain limited exceptions, the parties to a transaction covered under Part IX of the 
Competition Act cannot complete their transaction until they have submitted the information prescribed pursuant 
to subsection 114(1) of the Competition Act to the Commissioner and the applicable waiting period has expired or 
has been waived or been terminated early by the Commissioner. The waiting period is 30 calendar days after the 
day in which the parties to the transaction submitted the prescribed information, provided that, before the expiry 
of this period, the Commissioner has not notified the parties that she requires additional information that is 
relevant to the Commissioner’s assessment of the transaction pursuant to subsection 114(2) of the Competition 
Act (a “Supplementary Information Request”). In the event that the Commissioner provides the parties with a 
Supplementary Information Request, the parties cannot complete their transaction until 30 calendar days after 
compliance with such a request. A transaction may be completed before the expiration of the applicable waiting 
period if the Commissioner notifies the parties that she does not, at such time, intend to challenge the transaction 
by making an application under section 92 of the Competition Act. 

Alternatively, or in addition to filing the prescribed information, a party to a transaction that is subject to 
Part IX of the Competition Act may apply to the Commissioner for an advance ruling certificate (an “ARC”) or a “no-
action” letter, which may be issued by the Commissioner in respect of a proposed transaction if she is satisfied that 
there are not sufficient grounds on which to apply to the Competition Tribunal, which is a specialized tribunal 
empowered to deal with certain matters under the Competition Act, including mergers, for an order challenging 
the merger under section 92 of the Competition Act.  If the Commissioner issues an ARC, it exempts the parties 
from having to file a notification. 
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At any time before a “merger” (as such term is defined under the Competition Act) is completed, even 
where it has been notified to the Commissioner under subsection 114(1) of the Competition Act and the applicable 
waiting period has expired, the Commissioner may apply to the Competition Tribunal for an interim order 
forbidding any person named in the application from doing any act or thing that it appears to the Competition 
Tribunal may constitute or be directed toward the completion or implementation of a proposed merger. The 
Competition Tribunal may issue such order for up to 30 calendar days where (a) the Commissioner has certified 
that an inquiry is being made under paragraph 10(1)(b) of the Competition Act and that, in her opinion, more time 
is required to complete the inquiry, and (b) the Competition Tribunal finds that, in the absence of an interim order, 
a party to the proposed merger or any other person is likely to take an action that would substantially impair the 
ability of the Competition Tribunal to remedy the effect of the proposed merger on competition under section 92 
of the Competition Act because that action would be difficult to reverse. The duration of such interim order may 
be extended for an additional period of up to 30 calendar days where the Competition Tribunal finds, on 
application made by the Commissioner, that the Commissioner is unable to complete the inquiry within the period 
specified in the order because of circumstances beyond the control of the Commissioner. 

Whether or not a merger is subject to notification under Part IX of the Competition Act, the Commissioner 
can apply to the Competition Tribunal under section 92 of that Act at any time before the merger has been 
completed or, if completed, within one year after it was substantially completed, provided that the Commissioner 
did not issue an ARC in respect of the merger and if the Commissioner did issue an ARC request (A) the merger was 
completed within one year from when the ARC was issued and (B) the grounds upon which the Commissioner 
intends to apply to the Competition Tribunal under section 92 of the Competition Act are not the same or 
substantially the same as the information on the basis of which the ARC was issued. On application by the 
Commissioner under section 92 of the Competition Act, the Competition Tribunal may order that a merger not 
proceed or, if completed, order its dissolution or the disposition of some of the assets or shares; in addition to, or 
in lieu thereof, on consent of the person against whom the order is directed and the Commissioner, the 
Competition Tribunal can order a person to take any other action. The Competition Tribunal can issue an order 
under section 92 of the Competition Act where it finds that the merger or proposed merger prevents or lessens, or 
is likely to prevent or lessen, competition substantially in a market. 

The transactions contemplated by the Arrangement are subject to Part IX of the Competition Act and also 
constitute a “merger” for the purposes of the Competition Act. Pursuant to the terms of the Arrangement 
Agreement, Quadra filed with the Commissioner on April 6, 2010 a request for an ARC, pursuant to subsection 
102(1) of the Competition Act, and a request for a waiver of compliance with the notification requirements of the 
Competition Act, pursuant to paragraph 113(c) of the Competition Act, on April 6, 2010. If, within 25 calendar days 
following the date the ARC request was submitted the Competition Act Approval has not been obtained, FNX and 
Quadra shall each, unless they mutually agree in writing otherwise, file a notification with the Commissioner in 
accordance with section 114(1) of the Competition Act. 

Shareholder and Court Approvals 

FNX Securityholder Approval 

Subject to the Interim Order the FNX Arrangement Resolution must be approved by FNX Shareholders by 
at least two-thirds of the votes cast by FNX Securityholders, voting as a single class present in person or 
represented by proxy, at the FNX Meeting.  In addition, the FNX Arrangement Resolution must be approved by at 
the least a majority of the votes cast by FNX Shareholders present in person or by proxy at the FNX Meeting. 

Quadra Shareholder Approval 

Pursuant to the Arrangement Agreement, approximately 88,876,001 Quadra Shares will be issued in 
exchange for FNX Shares and approximately 9,441,563 Quadra Shares will be reserved for issuance upon the 
exercise of Converted Quadra Options and FNX Warrants if the Arrangement is completed, representing 
approximately 89.2% of Quadra’s currently outstanding Shares.  The TSX requires that shareholder approval be 
obtained in those instances where the number of securities issued or issuable in payment of the purchase price for 
an acquisition exceeds 25% of the number of securities of the listed issuer which are outstanding, on a non-diluted 
basis.  Pursuant to the policies of the TSX, Quadra Shareholders will be asked at the Meeting to approve the 
issuance of the Quadra Shares comprising the Share Consideration and the Quadra Shares issuable upon the 
exercise of the Quadra Converted Options and the FNX Warrants. 



 

 
52 

In addition, Quadra Shareholders will be asked to approve a change of the name of the Company to 
“Quadra FNX Mining Ltd.”, which name change is a condition to the completion of the Arrangement, and the 
appointment of KPMG LLP as the auditor of the Company for the ensuing year at a remuneration to be 
determined by the board of directors. 

The Quadra Resolutions must be approved by at least a majority of the votes cast by Quadra 
Shareholders, in person or represented by proxy, at the Meeting.  The complete text of the Quadra Resolutions 
to be presented to the Meeting is set forth in Schedule “G” to this Circular. 

It is the intention of the persons named in the enclosed Instrument of Proxy, if not expressly directed to 
the contrary in such Instrument of Proxy, to vote the proxy in favour of the resolution set forth in the attached 
Schedule “G”. 

Court Approval 

The OBCA requires that FNX obtain the approval of the Ontario Superior Court of Justice in respect of the 
Arrangement. 

On April 19, 2010, FNX obtained the Interim Order providing for the calling and holding of the FNX 
Meeting and other procedural matters and filed a Notice of Hearing of Petition for the Final Order to approve the 
Arrangement. Copies of the Interim Order and the Notice of Hearing of Petition are attached as Appendix C and D, 
respectively, to the FNX Circular. 

The Court hearing in respect of the Final Order is expected to take place at 10:00 a.m. (Toronto time) on 
May 20, 2010, or as soon thereafter as counsel for FNX may be heard, subject to the approval of the FNX 
Arrangement Resolution at the FNX Meeting. Under the terms of the Interim Order, each FNX Securityholder, as 
well as creditors of FNX, will have the right to appear and make submissions at the application for the Final Order. 

There can be no assurance that the Court will approve the Arrangement. 

Dissent Rights 

Pursuant to the Interim Order, holders of FNX Shares may exercise rights of dissent (“Dissent Rights”) 
under Section 185 of the OBCA, as modified by the Arrangement Agreement, the Interim Order and the Final 
Order, with respect to FNX Shares in connection with the Arrangement, provided that the written objection to the 
special resolution to approve the Arrangement contemplated by Section 185(6) of the OBCA must be sent to FNX 
by holders who wish to dissent at least two days before the FNX Meeting or any date to which the FNX Meeting 
may be postponed or adjourned and provided further that holders who exercise such Dissent Rights and who: 

(a) are ultimately entitled to be paid fair value for their FNX Shares, which fair value shall be the fair 
value of such shares immediately before the passing by the FNX Securityholders of the FNX 
Arrangement Resolution, shall be paid an amount equal to such fair value by Quadra; and 

(b) are ultimately not entitled, for any reason, to be paid fair value for their FNX Shares shall be deemed 
to have participated in the Arrangement, as of the Effective Time, on the same basis as a non-
dissenting holder of FNX Shares and shall be entitled to receive only the Consideration that such 
holder would have received pursuant to the Arrangement if such holder had not exercised Dissent 
Rights, 

but in no case shall Quadra, FNX or any other person be required to recognize holders of FNX Shares who exercise 
Dissent Rights as holders of FNX Shares after the time that is immediately prior to the Effective Time, and the 
names of such holders of FNX Shares who exercise Dissent Rights shall be deleted from the central securities 
register as holders of FNX Shares at the Effective Time and Quadra shall be recorded as the registered holder of the 
FNX Shares so transferred and shall be deemed to be the legal owner of such FNX Shares. 

Fees, Costs and Expenses of the Arrangement 

Except as otherwise provided in the Arrangement Agreement, all fees, costs and expenses incurred in 
connection with the Arrangement Agreement and the Plan of Arrangement will be paid by the party incurring such 
fees, costs or expenses.  Quadra and FNX will each be responsible for paying one-half of the filing fee, along with 
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applicable taxes, in connection with the ARC request that Quadra shall submit in respect of the transactions 
contemplated by the Arrangement Agreement. 

Quadra estimates that it will incur fees and related expenses in the aggregate amount of approximately 
US$6 million if the Arrangement is completed including, without limitation, the Financial Advisor’s fees, legal and 
accounting fees, filing fees, proxy solicitation fees and the costs of preparing, printing and mailing this Circular. 

The Arrangement Agreement 

The Arrangement will be carried out pursuant to the Arrangement Agreement and the Plan of 
Arrangement. The following is a summary of the principal terms of the Arrangement Agreement and Plan of 
Arrangement. This summary does not purport to be complete and is qualified in its entirety by reference to the 
Arrangement Agreement, which has been filed by Quadra on SEDAR at www.sedar.com, and to the Plan of 
Arrangement, which is attached as Schedule A to the Arrangement Agreement and attached hereto as Schedule 
“H”.  

The Arrangement Agreement contains representations and warranties made by Quadra and FNX. These 
representations and warranties were made by and to the parties thereto for the purposes of the Arrangement 
Agreement and are subject to the limitations and qualifications agreed to by the parties in connection with 
negotiating and entering into the Arrangement Agreement. In addition, these representations and warranties were 
made as of specified dates, may be subject to a contractual standard of materiality different from what may be 
viewed as material to Quadra Shareholders or may have been used for the purpose of allocating risk between the 
parties rather than for the purpose of establishing facts. Moreover, information concerning the subject matter of 
the representations and warranties may have changed since the date of the Arrangement Agreement 

On March 23, 2010, Quadra, FNX and Subco entered into the Arrangement Agreement pursuant to which Quadra 
and FNX agreed that, subject to the terms and conditions set forth in the Arrangement Agreement, Quadra will 
acquire all of the issued and outstanding shares of FNX. As a result of the Arrangement, each FNX Shareholder 
(other than Dissenting Shareholders and Quadra and any subsidiary of Quadra) will receive 0.87 of a Quadra Share 
and Cdn$0.0001 for each FNX Share he, she or it holds. The terms of the Arrangement Agreement are the result of 
arm’s length negotiation between Quadra and FNX and their respective advisors. 

Conditions Precedent to the Arrangement  

Mutual Conditions 

The obligations of Quadra and FNX to complete the transactions contemplated by the Arrangement 
Agreement are subject to the fulfillment, on or before the Effective Time, of each of the following conditions 
precedent, each of which may only be waived with the mutual consent of Quadra and FNX: 

• the Interim Order and the Final Order shall each have been obtained on terms consistent with the 
Arrangement Agreement, and shall not have been set aside or modified in a manner unacceptable to FNX 
or Quadra, acting reasonably, on appeal or otherwise; 

• the FNX Securityholder Approval shall have been obtained at the FNX Meeting in accordance with the 
Interim Order; 

• the Quadra Shareholder Approval shall have been obtained at the Quadra Meeting; 

• there shall not exist any prohibition at Law, including a cease trade order, injunction or other prohibition 
or order at Law or under applicable legislation, against Quadra or FNX which shall prevent the 
consummation of the Arrangement; 

• the Quadra Shares and the Converted Quadra Options to be issued in the United States pursuant to the 
Arrangement shall be exempt from the registration requirements of the U.S. Securities Act pursuant to 
Section 3(a)(10) of the U.S. Securities Act; 

• the conditional approval of the TSX to the listing of the Quadra Shares to be issued pursuant to the 
Arrangement shall have been obtained; 
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• (i) an ARC shall have been issued in respect of the transactions contemplated by the Arrangement 
Agreement (and the ARC shall not have been rescinded) or (ii) (A) the waiting period under Section 123(1) 
of the Competition Act shall have expired, or  been terminated early under Section 123(2) of the 
Competition Act, or the  obligation under Part IX of the Competition Act to notify the Commissioner shall 
have been waived under Section 113(c) of the Competition Act and (B) the Commissioner shall have 
advised FNX and Quadra in writing (which advice shall not have been rescinded or amended) that she 
does not, at that time, intend to make an application under Section 92 of the Competition Act in respect 
of the transactions contemplated by the Arrangement Agreement; 

• the Arrangement Agreement shall not have been terminated in accordance with its terms; and 

• the distribution of the securities pursuant to the Arrangement shall be exempt from the prospectus and 
registration requirements of applicable Canadian securities laws either by virtue of exemptive relief from 
the securities regulatory authorities of each of the provinces of Canada or by virtue of applicable 
exemptions under Canadian securities laws and shall not be subject to resale restrictions under applicable 
Canadian securities laws (other than as applicable to control persons or pursuant to Section 2.6 of 
National Instrument 45-102). 

See “The Arrangement – Shareholder and Court Approvals”. 

Additional Conditions in Favour of Quadra 

The obligations of Quadra to complete the transactions contemplated by the Arrangement Agreement are 
subject to the fulfillment of each of the following additional conditions precedent (each of which is for the 
exclusive benefit of Quadra and may be waived by Quadra): 

• all covenants of FNX under the Agreement to be performed on or before the Effective Time which have 
not been waived by Quadra shall have been duly performed by FNX in all material respects, and Quadra 
shall have received a certificate of FNX addressed to Quadra and dated the Effective Time, signed on 
behalf of FNX by two senior executive officers of FNX (on FNX’s behalf and without personal liability), 
confirming the same as at the Effective Date; 

• all representations and warranties of FNX set forth in the Agreement that are qualified by the expression 
“Material Adverse Effect” shall be true and correct in all respects, as though made on and as of the 
Effective Time (except for representations and warranties made as of a specified date, the accuracy of 
which shall be determined as of that specified date), and all other representations and warranties made 
by FNX in the Agreement that are not so qualified shall be true and correct in all material respects as of 
the Effective Date as if made on and as of such date (except for representations and warranties made as 
of a specified date the accuracy of which shall be determined as of that specified date); and Quadra shall 
have received a certificate of FNX addressed to Quadra and dated the Effective Time, signed on behalf of 
FNX by two senior executive officers of FNX (on FNX’s behalf and without personal liability), confirming 
the same as at the Effective Date;  

• since the date of the Agreement, there shall not have occurred any event, occurrence, development or 
circumstance that, individually or in the aggregate has had or would reasonably be expected to have a 
Material Adverse Effect on FNX; and 

• holders of no more than 5% of the FNX Shares shall have exercised Dissent Rights. 

Additional Conditions in Favour of FNX 

The obligations of FNX to complete the transactions contemplated by the Arrangement Agreement, shall 
also be subject to the fulfillment of each of the following conditions precedent (each of which is for the exclusive 
benefit of FNX and may be waived by FNX): 

• all covenants of Quadra under the Arrangement Agreement to be performed on or before the Effective 
Time which have not been waived by FNX shall have been duly performed by Quadra in all material 
respects, and FNX shall have received a certificate of Quadra addressed to FNX and dated the Effective 
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Time, signed on behalf of Quadra by two senior executive officers of Quadra (on Quadra's behalf and 
without personal liability), confirming the same as at the Effective Date; 

• all representations and warranties of Quadra set forth in the Arrangement Agreement that are qualified 
by the expression “Material Adverse Effect” shall be true and correct in all respects, as though made on 
and as of the Effective Time (except for representations and warranties made as of a specified date, the 
accuracy of which shall be determined as of that specified date), and all other representations and 
warranties made by Quadra in the Arrangement Agreement that are not so qualified shall be true and 
correct in all material respects as of the Effective Date as if made on and as of such date (except for 
representations and warranties made as of a specified date the accuracy of which shall be determined as 
of that specified date), and FNX shall have received a certificate of Quadra addressed to FNX and dated 
the Effective Time, signed on behalf of Quadra by two senior executive officers of Quadra (on Quadra's 
behalf and without personal liability), confirming the same as at the Effective Date; 

• since the date of the Arrangement Agreement, there shall not have occurred any event, occurrence, 
development or circumstance that, individually or in the aggregate has had or would reasonably be 
expected to have a Material Adverse Effect on Quadra; 

• Quadra shall have delivered evidence satisfactory to FNX of the approval of the listing and posting for 
trading on the Exchange of the Quadra Shares comprising the Consideration and issuable on exercise of 
the Converted Quadra Options, subject only to satisfaction of the standard listing conditions; 

• Quadra shall have (i) reconstituted the Quadra Board to consist of ten individuals, five of whom will be 
nominees of FNX, acceptable to Quadra, acting reasonably, and five of whom will be nominees of Quadra, 
acceptable to FNX, acting reasonably, provided, however that if the SGID Transactions have closed on or 
before the Effective Date, the Quadra Board shall consist of 11 individuals, ten of whom shall be 
determined as set forth above and one of whom shall be a nominee of SGID acceptable to each of Quadra 
and FNX, acting reasonably; (ii) established an office in each of Toronto and Vancouver; (iii) appointed 
Paul Blythe as the Chief Executive Officer of Quadra, Terry MacGibbon as the Chairman of the Quadra 
Board and William Myckatyn as the Vice-Chairman and Lead Director of the Quadra Board; and (iv) 
appointed KPMG LLP as the auditors of Quadra, each with effect as and from the Effective Time; and 

• the Name Change Resolution shall have been approved at the Meeting by the requisite majority of the 
Quadra Shareholders. 

Representations and Warranties  

The Arrangement Agreement contains representations and warranties made by FNX to Quadra and 
representations and warranties made by Quadra to FNX. These representations and warranties were made solely 
for 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 or which have been disclosed in the disclosure letters 
exchanged by Quadra and FNX upon entering into the Arrangement Agreement. Moreover, some of those 
representations and warranties are subject to a contractual standard of materiality or Material Adverse Effect 
different from that generally applicable to public disclosure to Shareholders, or are used for the purpose of 
allocating risk between the parties to the Arrangement 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. 

FNX has represented to Quadra that the FNX Board (i) has determined that the Plan of Arrangement is 
advisable and in the best interests of FNX and the FNX Securityholders and that, on the basis of an opinion from its 
financial advisor, the Share Exchange Ratio is fair, from a financial point of view, to the FNX Shareholders, (ii) has 
approved the Arrangement pursuant to the Plan of Arrangement, and (iii) has resolved unanimously to 
recommend to the FNX Securityholders that they vote in favour of the FNX Arrangement Resolution.  

Similarly, Quadra has represented to FNX that the Quadra Board (i) has determined that, on the basis of 
the Fairness Opinion, the Share Exchange Ratio is fair to the Quadra Shareholders and that the matters to which 
each of the Quadra Arrangement Resolution and the Name Change Resolution relate are advisable and in the best 
interests of Quadra and the Quadra Shareholders, (ii) has approved the Arrangement pursuant to the Plan of 
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Arrangement, and (iii) has resolved unanimously to recommend to the Quadra Shareholders that they vote in 
favour of each of the Quadra Arrangement Resolution and the Name Change Resolution. 

Each of FNX and Quadra have also made other representations and warranties in the Arrangement 
Agreement, including, without limitation, those in respect of the following matters: receipt of fairness opinions; 
due incorporation, existence, capacity, authority, registration and licensing to conduct business; corporate power 
and capacity to enter into the Arrangement Agreement and to perform the obligations provided for therein; due 
execution, delivery and enforceability of the Arrangement Agreement; capitalization; each company’s reporting 
issuer status and the absence of cease trade orders; ownership of subsidiaries; filings under applicable securities 
laws; financial statements and management’s discussion and analysis; internal controls and financial reporting; 
accuracy of books and records; absence of undisclosed liabilities and material changes; absence of legal claims or 
proceedings; due payment of taxes and other tax matters; title to property; good standing of contracts with third 
parties; permits and compliance with permits; environmental matters; compliance with Laws; employee benefits 
and labour and employment law matters; the absence of any judgment or order restricting the business; related 
party transactions; and the absence of brokers’ commissions or fees. 

Covenants 

Covenants of FNX 

FNX agreed in the Arrangement Agreement to certain customary covenants relating to its conduct from 
the date of the Arrangement Agreement until the Effective Date or the termination of the Arrangement 
Agreement, including: 

• to conduct its business in the ordinary course in accordance with past practice;  

• to keep Quadra fully informed as to all material decisions or actions required to be made with respect to 
the operations of the business of FNX; 

• subject to compliance with Laws, promptly notify Quadra in writing of any circumstance or development 
that, to the knowledge of FNX, is or could reasonably be expected to constitute a Material Adverse Effect; 

• not to amend its articles, charters or by-laws;  

• not to split, combine or reclassify any shares in the capital of FNX or declare, set aside or pay any dividend 
or other distribution or payment in respect of the FNX Shares; 

• not to issue, grant, deliver, sell or pledge any shares of FNX, or any rights convertible into or exchangeable 
or exercisable for shares or other securities of FNX, other than the issuance of shares pursuant to existing 
FNX Options and FNX Warrants and certain other exceptions;  

• not to sell, pledge, hypothecate, lease, license, sell and lease back, mortgage, dispose of or encumber or 
otherwise transfer, any assets, securities, properties, interests or businesses of FNX or any of its 
subsidiaries, other than in the ordinary course of business;  

• not to acquire any assets, securities, properties, interests, businesses, corporation, partnership or other 
business organization or division thereof, or make any investment either by the purchase of securities, 
contribution of capital, property transfer, or purchase of any other property or assets of any other person, 
for an amount greater than Cdn$5 million;  

• not to incur, create, assume or otherwise become liable for any indebtedness for borrowed money or 
other liability or assume or guarantee the obligations of any other person;  

• not to enter into new commitments of a capital expenditure nature in excess of Cdn$5 million except in 
accordance with existing capital budgets that have been disclosed to Quadra;  

• not to, other than as is necessary to comply with Laws or existing contracts or existing benefit plans, (i) 
grant to any officer, employee or director of FNX an increase in compensation in any form, or grant any 
general salary increase; (ii) make any loan to any officer, employee, or director of FNX; (iii) take any action 
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with respect to the grant of any severance, change of control, bonus or termination pay to any officer, 
employee or director of FNX; (iv) increase any benefits payable under any existing severance or 
termination pay policies or employment agreements, or adopt or materially amend or make any 
contribution to any FNX benefit plan; (v) increase bonus levels or other benefits payable to any director, 
officer or employee of FNX; (vi) establish, adopt or amend any collective bargaining agreement or similar 
agreement; or (vii) provide for accelerated vesting, removal of restrictions on exercise of any stock based 
or stock related awards upon a change of control occurring on or prior to the Effective Time; 

• not to settle, pay, discharge, satisfy, compromise, waive, assign or release, in an amount greater than 
Cdn$15 million, (i) any material action, claim or proceeding brought against FNX and/or any of its 
subsidiaries; or (ii) any action, claim or proceeding brought by any present, former or purported holder of 
its securities in connection with the transactions contemplated by the Arrangement Agreement or the 
Plan of Arrangement; 

• not to enter into any agreement or arrangement that limits or otherwise restricts in any material respect 
FNX from competing in any manner; 

• not to waive, release or assign any material rights, claims or benefits of FNX, or any of its Subsidiaries; 

• not to enter into any new Material Contract or modify in any material respect, transfer or terminate any 
existing Material Contract, or waive, release or assign any material rights or claims under any existing 
Material Contract; 

• not to take any action or fail to take any action which action or failure to act would result in the material 
loss, expiration or surrender of, or the loss of any material benefit under, any material permits or any 
approvals of or from any governmental entity necessary to conduct its businesses as now conducted or as 
proposed to be conducted; or fail to prosecute with commercially reasonable due diligence any pending 
applications to any governmental entities for approvals; 

• not to take any action or fail to take any action that is intended to, or would reasonably be expected to, 
individually or in the materially delay or materially impede the ability of FNX to consummate the 
Arrangement;  

• to use its commercially reasonable efforts to maintain the current insurance (or re-insurance) policies 
maintained by FNX; and 

• not to take any action or fail to take any action that would preclude Quadra’s acquisition of FNX from 
qualifying as a reorganization described under Section 368(a)(1)(A) of the U.S. Tax Code and Section 
368(a)(2)(D) of the U.S. Tax Code. 

In addition, FNX has agreed to, among other things: 

• immediately defer the separation time of the rights under the FNX Shareholder Rights Plan in respect of 
the Arrangement and continue to defer the separation time in respect of the Arrangement unless 
otherwise requested by Quadra;  

• subject to obtaining confirmation that specified insurance coverage has been maintained, and provided 
that the Effective Date has occurred, use its reasonable commercial efforts to cause such members of the 
FNX Board to resign as Quadra may require, at the time and in the manner requested by Quadra, as of the 
Effective Date, with a nominee of Quadra to be appointed to the FNX Board immediately after each such 
resignation;  

• apply for and use its best efforts to obtain all regulatory approvals for the Arrangement relating to FNX or 
any of its subsidiaries which are typically applied for by an offeree and, in doing so, keep Quadra 
reasonably informed as to the status of the proceedings related to obtaining the regulatory approvals;  

• use its best efforts to obtain, as soon as practicable following execution of the Arrangement Agreement, 
all third party consents, approvals and notices required under any of the material contracts;  
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• defend all lawsuits or other legal, regulatory or other proceedings against FNX challenging or affecting the 
Arrangement  Agreement or the consummation of the transactions contemplated by the Arrangement 
Agreement; and  

• until the earlier of the Effective Time and termination of the Arrangement Agreement, make available and 
cause to be made available to Quadra, information reasonably requested by Quadra for the purposes of 
preparing, considering and implementing integration and strategic plans for the combined businesses of 
Quadra and FNX following the Effective Date and confirming the representations and warranties of FNX 
set out in the Arrangement Agreement.  

In addition, FNX agreed that the FNX Board will accelerate full vesting of and pay, in cash, to the holders 
of the FNX DSUs, an amount in cash equal to the value of all outstanding FNX DSUs determined in accordance with 
the FNX Deferred Share Unit Plan.  The FNX Board will also take such action so that in the case of any employee, 
officer or director of FNX who does not have an agreement providing for the treatment of FNX Options on a 
change of control and who does not continue as a director or officer of the Combined Company after the Effective 
Date or, in the case of an employee, whose employment is terminated within 6 months of the Effective Date, all 
unvested FNX Options held by such persons shall vest and all FNX Options held by such persons shall continue to 
be exercisable for one year, or such longer period as is agreed by Quadra and FNX. 

Covenants of Quadra 

Quadra agreed in the Arrangement Agreement to certain customary covenants relating to its conduct 
from the date of the Arrangement Agreement until the Effective Date or the termination of the Arrangement 
Agreement, including: 

• to conduct its business in the ordinary course in accordance with past practice;  

• to keep FNX fully informed as to all material decisions or actions required to be made with respect to the 
operations of the business of Quadra; 

• subject to compliance with Laws, promptly notify FNX in writing of any circumstance or development that, 
to the knowledge of Quadra, is or could reasonably be expected to constitute a Material Adverse Effect; 

• not to amend its articles, by-laws or any other organizational documents;  

• not to split, combine or reclassify any shares in the capital of Quadra or declare, set aside or pay any 
dividend or other distribution or payment in respect of the Quadra Shares; 

• not to issue, grant, deliver, sell or pledge any shares of Quadra, or any rights convertible into or 
exchangeable or exercisable for shares or other securities of Quadra, other than the issuance of shares 
pursuant to existing Quadra Options and Quadra Warrant and certain other exceptions;  

• not to sell, pledge, hypothecate, lease, license, sell and lease back, mortgage, dispose of or encumber or 
otherwise transfer, any assets, securities, properties, interests or businesses of Quadra, other than in the 
ordinary course of business;  

• not to acquire any assets, securities, properties, interests, businesses, corporation, partnership or other 
business organization or division thereof, or make any investment either by the purchase of securities, 
contribution of capital, property transfer, or purchase of any other property or assets of any other person, 
for an amount greater than Cdn$5 million;  

• not to incur, create, assume or otherwise become liable for any indebtedness for borrowed money or 
other liability or assume or guarantee the obligations of any other person;  

• not to enter into new commitments of a capital expenditure nature in excess of Cdn$5 million, subject to 
certain exceptions;  

• other than as is necessary to comply with Laws or existing employment agreements or benefit plans, (i) 
grant to any officer, employee or director of Quadra an increase in compensation in any form, or grant 
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any general salary increase; (ii) make any loan to any officer, employee, or director of Quadra; (iii) take 
any action with respect to the grant of any severance, change of control, bonus or termination pay to any 
officer, employee or director of Quadra; (iv) increase any benefits payable under any existing severance or 
termination pay policies or employment agreements, or adopt or materially amend or make any 
contribution to any Quadra benefit plan; (v) increase bonus levels or other benefits payable to any 
director, officer or employee of Quadra; (vi) establish, adopt or amend any collective bargaining 
agreement or similar agreement; or (vii) provide for accelerated vesting, removal of restrictions on 
exercise of any stock based or stock related awards upon a change of control occurring on or prior to the 
Effective Time; 

• not to settle, pay, discharge, satisfy, compromise, waive, assign or release, in an amount greater than 
Cdn$15 million, (i) any material action, claim or proceeding brought against Quadra and/or any of its 
subsidiaries; or (ii) any action, claim or proceeding brought by any present, former or purported holder of 
its securities in connection with the transactions contemplated by the Arrangement Agreement or the 
Plan of Arrangement; 

• not to enter into any agreement or arrangement that limits or otherwise restricts in any material respect 
Quadra from competing in any manner; 

• not to enter into any new Material Contract or modify in any material respect, transfer or terminate any 
existing Material Contract, or waive, release or assign any material rights or claims under any existing 
Material Contract;  

• not to take any action or fail to take any action which action or failure to act would result in the material 
loss, expiration or surrender of, or the loss of any material benefit under, any material permits or any 
approvals of or from any governmental entity necessary to conduct its businesses as now conducted or as 
proposed to be conducted; or fail to prosecute with commercially reasonable due diligence any pending 
applications to any governmental entities for approvals; and 

• not to take any action or fail to take any action that is intended to, or would reasonably be expected to, 
individually or in the materially delay or materially impede the ability of Quadra to consummate the 
Arrangement. 

In addition, Quadra has covenanted to, among other things: 

• apply for and use its best efforts to obtain all regulatory approvals for the Arrangement relating to Quadra 
or any of its subsidiaries which are typically applied for by an offeror, including submitting a request for an 
ARC under section 102 of the Competition Act and keep FNX reasonably informed as to the status of the 
proceedings related to obtaining the regulatory approvals;  

• pay the aggregate consideration to be paid pursuant to the Arrangement at the time provided in the 
Arrangement Agreement;  

• ensure that, with effect as and from the Effective Time, the Quadra Board shall be reconstituted to consist 
of ten (10) individuals, five (5) of whom will be nominees of FNX, acceptable to Quadra, acting reasonably, 
who shall be appointed to the Quadra Board and five (5) of whom will be nominees of Quadra, acceptable 
to FNX, acting reasonably, who shall either be appointed to, or, as applicable, continue on, the Quadra 
Board. However, if the SGID Transactions have closed on or before the Effective Date, the Quadra Board 
shall consist of eleven (11) individuals, ten of whom shall be determined as set forth above and one of 
whom shall be a nominee of SGID acceptable to each of Quadra and FNX, acting reasonably;  

• ensure that, as and from the Effective Time, Quadra has an office in each of Toronto and Vancouver;  

• ensure that, as and from the Effective Time, Paul Blythe has been appointed as the Chief Executive Officer 
of Quadra, Terry MacGibbon has been appointed the Chairman of the Quadra Board and William 
Myckatyn has been appointed Vice-Chairman and Lead Director of Quadra;  

• ensure that, as and from the Effective Time, KPMG LLP has been appointed as the auditors of Quadra;  
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• defend all lawsuits or other legal, regulatory or other proceedings against Quadra challenging or affecting 
the Arrangement Agreement or the consummation of the transactions contemplated hereby;  

• in the event that the SGID Transactions are completed prior to the Effective Date and SGID is the holder of 
voting securities of Quadra that can be voted at the Quadra Meeting, use its commercially reasonable 
best efforts to obtain a binding commitment from SGID that they will vote in favour of each of the Quadra 
Arrangement Resolution and the Name Change Resolution; and 

• make joint elections with eligible holders in respect of the disposition of their Shares pursuant to Section 
85 of the Tax Act (or any similar provision of any provincial tax legislation) in accordance with the 
procedures and within the time limits set out in the Plan of Arrangement; the agreed amount under such 
joint elections shall be determined by each eligible holder in their sole discretion within the limits set out 
in the Tax Act. 

It is Quadra's current intention to accelerate vesting and extend the time for exercise of options held by 
directors, officers and employees that will not continue to hold their positions with the Combined Company as a 
result of the Arrangement. 

Non-Solicitation Covenants 

Pursuant to the Arrangement Agreement, Quadra and FNX have agreed that neither party nor any of its 
subsidiaries shall, directly or indirectly, through any officer, director, employee, representative (including any 
financial or other advisor) or agent of such party or any of its subsidiaries: 

• solicit, assist, initiate, facilitate or knowingly encourage (including by way of furnishing information or 
entering into any form of agreement, arrangement or understanding) the initiation of any inquiries or 
proposals regarding an Acquisition Proposal;  

• participate in any discussions or negotiations with any person (other than Quadra or any of its affiliates, in 
the case of FNX, or FNX and its affiliates, in the case of Quadra) regarding an Acquisition Proposal, 
provided, however, that Quadra and FNX may communicate with any person making an Acquisition 
Proposal for the purpose of advising such person that the Acquisition Proposal could not reasonably be 
expected to result in a Superior Proposal;  

• approve, accept, endorse or recommend, or propose publicly to accept, approve, endorse or recommend, 
any Acquisition Proposal,  

• accept or enter into or publicly propose to accept or enter into, any letter of intent, agreement in 
principle, agreement, understanding, undertaking or arrangement or other contract in respect of an 
Acquisition Proposal; or 

• make a change in its recommendation of the Arrangement to its shareholders or securityholders, as the 
case may be. 

In addition, each of Quadra and FNX has agreed that it shall, and shall cause its subsidiaries and 
representatives to, immediately cease any solicitation, encouragement, discussion or negotiation with any persons 
that may be ongoing with respect to any Acquisition Proposal.  Each of Quadra and FNX agreed to discontinue 
access to any of its confidential information and request the return or destruction of all confidential information 
regarding such party and its subsidiaries previously provided to any persons other than Quadra or FNX, as the case 
may be.  Each of Quadra and FNX has agreed that, except as permitted in the Arrangement Agreement, it shall not 
terminate, waive, amend or modify any provision of any existing confidentiality or standstill agreement. 

However, if at any time prior to obtaining the FNX Securityholder Approval of the FNX Arrangement 
Resolution at the FNX Meeting in the case of FNX, or obtaining the Quadra Shareholder Approval at the Meeting, in 
the case of Quadra, Quadra or FNX receives a bona fide, written Acquisition Proposal that its board of directors 
determines in good faith, after consultation with such party’s financial advisors and outside counsel, constitutes or 
could reasonably be expected to be a Superior Proposal, then such party may, provided it is in compliance with its 
non-solicitation obligations and provided that it has provided the other party with the details of the Acquisition 
Proposal: (i) furnish information with respect to the person making such Acquisition Proposal; (ii) enter into 
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discussions or negotiations with the person making such Acquisition Proposal; and (iii) waive any standstill 
provision or agreement that would otherwise prohibit such person from making such Acquisition Proposal.  Any 
such party may only provide confidential information to a person making an Acquisition Proposal pursuant to an 
agreement with such person substantially in the form of the Confidentiality Agreement containing terms that are 
no more favourable to such person than those found in the Confidentiality Agreement. 

Under the Arrangement Agreement, each of Quadra and FNX has agreed that if it receives an Acquisition 
Proposal it shall promptly notify the other party of the material terms and conditions thereof, and the identity of 
the person or persons making the Acquisition Proposal, provide a copy of all materials related to the Acquisition 
Proposal and keep the other party fully informed as to the status of the Acquisition Proposal. 

At any time prior to obtaining FNX Securityholder Approval, in the case of FNX, or receiving the Quadra 
Shareholder Approval, in the case of Quadra, if FNX or Quadra receives an Acquisition Proposal that did not result 
from a breach of the Arrangement Agreement and which the FNX Board or the Quadra Board, respectively, 
concludes in good faith constitutes a Superior Proposal, such party may terminate the Arrangement Agreement to 
enter into a definitive agreement with respect to such Superior Proposal subject to the payment of the 
Termination Fee. 

Nothing contained in the Arrangement Agreement shall prohibit the FNX Board or the Quadra Board from 
taking any action or making a change in recommendation in respect of an Acquisition Proposal, if, in the good faith 
judgment of the FNX Board or the Quadra Board, as the case may be, after consultation with outside legal counsel, 
failure to take such action or make such disclosure would be inconsistent with such board of director’s exercise of 
its fiduciary duties or such action or disclosure is otherwise required under applicable Law. 

In addition, nothing contained in the Arrangement Agreement shall prevent Quadra or FNX or its board of 
directors from calling and holding a meeting of its shareholders, or any of them, requisitioned by such 
shareholders, or any of them, in accordance with the OBCA or BCBCA, as the case may be, or ordered to be held by 
a court or Regulatory Authority of competent jurisdiction in accordance with applicable Laws. 

Right to Match 

Each of Quadra and FNX has agreed that it will not accept, approve, endorse, recommend or enter into 
any agreement, understanding or arrangement in respect of a Superior Proposal unless: (i) it (the “Terminating 
Party”) has complied with the non-solicitation provisions of the Arrangement Agreement and has provided the 
other party (the “Matching Party”) with a copy of the Superior Proposal and all related documentation; and (ii) a 
period (the “Response Period”) of five business days has elapsed from the date that is the later of: (A) the date on 
which the Matching Party receives written notice from the board of directors of the Terminating Party that it has 
determined to accept, approve, endorse, recommend or enter into a binding agreement to proceed with such 
Superior Proposal; and (B) the date the Matching Party receives a copy of the Superior Proposal and all related 
documents. 

During the Response Period, the Matching Party will have the right, but not the obligation, to offer to 
amend the Arrangement Agreement and the Plan of Arrangement. The board of directors of the Terminating Party 
shall review any amended offer by the Matching Party to determine whether the Acquisition Proposal to which the 
Matching Party is responding would continue to be a Superior Proposal when assessed against the Arrangement as 
it is proposed in writing by the Matching Party to be amended.  If the board of directors of the Terminating Party 
determines that the Acquisition Proposal no longer constitutes a Superior Proposal, the Terminating Party enter 
into an amendment to the Arrangement Agreement with the Matching Party incorporating the proposed 
amendments and will promptly reaffirm its recommendation of the Arrangement in a press release.   

If the board of directors of the Terminating Party determines that the Acquisition Proposal continues to 
be a Superior Proposal, it may recommend that holders of its securities accept such Superior Proposal provided 
that before doing so it terminates the Arrangement Agreement and pays the Termination Fee in order to accept or 
enter into an agreement, understanding or arrangement to proceed with the Superior Proposal. 

Termination of the Arrangement Agreement 

The Arrangement Agreement, other than the “Expenses and Termination Fees” section, may be 
terminated and the Arrangement may be abandoned at any time prior to the Effective Time (notwithstanding any 
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approval of the FNX Arrangement Resolution by the FNX Securityholders, or of the Arrangement Resolutions by the 
Quadra Shareholders or the approval of the Arrangement by the Court): 

• by mutual written agreement of FNX and Quadra; or 

• by either FNX or Quadra by written notice to the other party and Subco, if: 

(i) the Effective Time shall not have occurred on or before July 31, 2010 or such later date as 
may be agreed by the parties;  

(ii) there shall be enacted any applicable Law that makes consummation of the Arrangement 
illegal or otherwise prohibited or enjoins FNX or Quadra from consummating the 
Arrangement and such applicable Law (if applicable) or enjoinment shall have become 
final and non-appealable;  

(iii) the FNX Arrangement Resolution shall have failed to obtain the FNX Securityholder 
Approval at the FNX Meeting (including any adjournment or postponement thereof) in 
accordance with the Interim Order; or 

(iv) the Quadra Arrangement Resolution shall have failed to obtain the Quadra Shareholder 
Approval at the Meeting (including any adjournment or postponement thereof); or 

• by Quadra by written notice to FNX, if: 

(i) prior to obtaining the FNX Securityholder Approval, the FNX Board fails to recommend or 
withdraws, amends, modifies or qualifies, in a manner adverse to Quadra, or fails to 
reaffirm its recommendation of, the Arrangement within five business days after having 
been requested in writing by Quadra to do so; 

(ii) the Quadra Board authorizes Quadra to enter into a legally binding agreement with 
respect to a Superior Proposal, provided that concurrently with such termination Quadra 
pays the Termination Fee; 

(iii) any of the conditions precedent to the Arrangement for the benefit of Quadra is not 
satisfied, and such condition is incapable of being satisfied by the Outside Date; 

(iv) a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of FNX set forth in the Arrangement Agreement shall have 
occurred that would cause the conditions precedent to the Arrangement for the benefit 
of Quadra not to be satisfied (subject to the notice and cure provisions in the 
Arrangement Agreement); 

(v) FNX is in breach or in default of the non-solicitation provisions of the Arrangement 
Agreement other than an immaterial breach of FNX’s obligation to provide notice of an 
Acquisition Proposal to Quadra within a prescribed period; 

(vi) the FNX Meeting has not occurred on or before May 31, 2010, unless the failure by 
Quadra to fulfil any obligation under the Arrangement Agreement is the cause; or 

(vii) the FNX Board authorizes FNX to enter into a legally binding agreement relating to a 
Superior Proposal; or 

• by FNX by written notice to Quadra and Subco, if: 

(i) prior to obtaining the Quadra Shareholder Approval, the Quadra Board fails to 
recommend or withdraws, amends, modifies or qualifies, in a manner adverse to FNX, or 
fails to reaffirm its recommendation of, the Arrangement within five business days after 
having been requested in writing by FNX to do so;  
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(ii) the FNX Board authorizes FNX to enter into a legally binding agreement with respect to a 
Superior Proposal, provided that concurrently with such termination FNX pays the 
Termination Fee; 

(iii) any of the conditions precedent to the Arrangement for the benefit of FNX is not 
satisfied, and such condition is incapable of being satisfied by the Outside Date; 

(iv) a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of Quadra set forth in the Arrangement Agreement shall have 
occurred that would cause the conditions precedent to the Arrangement for the benefit 
of FNX not to be satisfied (subject to the notice and cure provisions in the Arrangement 
Agreement); 

(v) Quadra is in breach or in default of the non-solicitation provisions of the Arrangement 
Agreement other than an immaterial breach of Quadra’s obligation to provide notice of 
an Acquisition Proposal to FNX within a prescribed period; 

(vi) the Quadra Meeting has not occurred on or before May 31, 2010, unless the failure by 
FNX to fulfil any obligation under the Arrangement Agreement is the cause; or 

(vii) the Quadra Board authorizes Quadra to enter into a legally binding agreement relating to 
a Superior Proposal. 

If the Arrangement Agreement is terminated pursuant to the termination provisions, the Arrangement 
Agreement shall become void and of no effect without liability of any party (or any shareholder, director, officer, 
employee, agent, consultant or representative of such party) to any other party thereto, except as otherwise 
expressly contemplated thereby, and provided, among other things, that the expenses and termination fees 
provisions, the access to information and confidentiality provisions and the provisions of the Confidentiality 
Agreement (including any standstill provisions contained therein) shall survive any termination of the Arrangement 
Agreement; and provided further that neither the termination of the Arrangement Agreement nor anything 
contained in this termination provisions shall relieve a party from any liability arising prior to such termination. 

Expenses and Termination Fees 

The Arrangement Agreement provides that FNX will pay the Termination Fee to Quadra if a FNX 
Termination Fee Event occurs. “FNX Termination Fee Event” means the termination of the Arrangement 
Agreement: 

(a) by Quadra if there has been a change in recommendation by the FNX Board, except where such change in 
recommendation was made solely because the FNX Board, acting in good faith,  determined that a 
change, effect, event or occurrence had taken place that constituted a Material Adverse Effect on Quadra 
and that, as a consequence, it would be inconsistent with the FNX Board’s fiduciary obligations to 
continue to recommend that FNX Securityholders vote in favour of the Arrangement; 

(b) by Quadra due to a breach by FNX of the non-solicitation provisions of the Arrangement Agreement; 

(c) by either Quadra or FNX if the FNX Board authorizes FNX to enter into a legally binding agreement relating 
to a Superior Proposal; 

(d) by Quadra if the Effective Time shall not have occurred on or before the Outside Date, if prior to such 
termination an Acquisition Proposal with respect to FNX was publicly announced and within six months 
following the termination of FNX Arrangement Agreement either: the FNX Board recommended such 
Acquisition Proposal, FNX entered into an agreement with respect to such Acquisition Proposal or such 
Acquisition Proposal was consummated; or 

(e) by Quadra or FNX if the FNX Arrangement Resolution shall have failed to obtain FNX Securityholder 
Approval at the FNX Meeting, if prior to such termination an Acquisition Proposal with respect to FNX was 
publicly announced and within six months following the termination of FNX Arrangement Agreement 
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either: the FNX Board recommended such Acquisition Proposal, FNX entered into an agreement with 
respect to such Acquisition Proposal or such Acquisition Proposal was consummated by FNX. 

Such payment shall be due at the time of termination, except in the case of a termination specified in 
paragraphs (d) or (e) above, in which case the Termination Fee shall be payable within two business days following 
the closing of the application transaction. 

In addition, FNX has an obligation under the Arrangement Agreement to pay all properly documented 
fees, costs and expenses incurred by Quadra in connection with the transactions contemplated in the Arrangement 
Agreement and the Arrangement, up to a maximum of Cdn$5 million in the following circumstances:  

• if the Effective Time has not occurred on or before July 31, 2010 due to the failure by FNX to perform any 
of its obligations under the Arrangement Agreement, except that the right of Quadra to be reimbursed for 
its expenses pursuant to this provision shall not be available to Quadra if its failure to fulfill any of its 
obligations or breach of any of its representations and warranties under the Arrangement Agreement has 
been the cause of, or directly resulted in, the failure of the Effective Time to occur by such date; or  

• the FNX Arrangement Resolution shall have failed to obtain the FNX Securityholder Approval at the FNX 
Meeting (including any adjournment or postponement thereof) in accordance with the Interim Order;  

provided that, in the event of a termination of the Arrangement Agreement because the Arrangement 
Resolution was not approved at the Meeting, if: 

• the Quadra Shareholder Approval is not obtained at the Quadra Meeting; or  

• prior to the Quadra Meeting a Material Adverse Effect in respect of Quadra occurred and FNX notified 
Quadra in writing prior to the Quadra Meeting that it is of the view that a Material Adverse Effect has 
occurred in respect of Quadra, specifying in detail the basis for its conclusion; 

then, FNX shall not be liable for such expense reimbursement. 

The Arrangement Agreement provides that Quadra will pay the Termination Fee to FNX if a Quadra 
Termination Fee Event occurs. “Quadra Termination Fee Event” means the termination of the Arrangement 
Agreement: 

(a) by FNX if there has been a change in recommendation by the Quadra Board, except where such 
change in recommendation was made solely because the Quadra Board, acting in good faith,  
determined that a change, effect, event or occurrence had taken place that constituted a 
Material Adverse Effect on FNX and that, as a consequence, it would be inconsistent with the 
Quadra Board’s fiduciary obligations to continue to recommend that Quadra Securityholders 
vote in favour of the Arrangement; 

(b) by FNX due to a breach by Quadra of the non-solicitation provisions of the Arrangement 
Agreement; 

(c) by either FNX or Quadra if the Quadra Board authorizes Quadra to enter into a legally binding 
agreement relating to a Superior Proposal; 

(d) by FNX if the Effective Time shall not have occurred on or before the Outside Date, if prior to 
such termination an Acquisition Proposal with respect to Quadra was publicly announced and 
within six months either: the Quadra Board recommended such Acquisition Proposal, Quadra 
entered into an agreement with respect to such Acquisition Proposal or such Acquisition 
Proposal was consummated; or 

(e) by FNX if the Quadra Arrangement Resolution shall have failed to obtain Quadra Shareholder 
Approval at the Quadra Meeting, if prior to such termination an Acquisition Proposal with 
respect to Quadra was publicly announced and within six months either: the Quadra Board 
recommended such Acquisition Proposal, Quadra entered into an agreement with respect to 
such Acquisition Proposal or such Acquisition Proposal was consummated by Quadra. 
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Such payment shall be due at the time of termination, except in the case of a termination specified in 
paragraphs (d) or (e) above, in which case the Termination Fee shall be payable within two business days following 
the closing of the application transaction. 

Quadra has an obligation under the Arrangement Agreement to pay all properly documented fees, costs 
and expenses incurred by FNX in connection with the transactions contemplated in the Arrangement Agreement 
and the Arrangement, up to a maximum of Cdn$5 million in the following circumstances:  

• the Effective Time has not occurred on or before July 31, 2010 due to the failure by Quadra to perform 
any of its obligations under the Arrangement Agreement, except that the right of FNX to be reimbursed 
for its expenses pursuant to this provision shall not be available to FNX if its failure to fulfill any of its 
obligations or breach of any of its representations and warranties under the Arrangement Agreement has 
been the cause of, or directly resulted in, the failure of the Effective Time to occur by such date; or  

• the Quadra Arrangement Resolution shall have failed to obtain the Quadra Shareholder Approval at the 
Quadra Meeting (including any adjournment or postponement thereof), in the event of a termination of 
the Arrangement Agreement because the Quadra Arrangement Resolution was not approved at the 
Quadra Meeting, if (i) the Securityholder Approval was not obtained at the Meeting as required by the 
Interim Order; or (ii) prior to the Meeting a Material Adverse Effect in respect of FNX occurred and 
Quadra notified FNX in writing prior to the Meeting that it is of the view that a Material Adverse Effect has 
occurred in respect of FNX, specifying in detail the basis for its conclusion;  

provided that, in the event of a termination of the Arrangement Agreement because the Arrangement 
Resolution was not approved at the Meeting, if: 

• the FNX Security Approval is not obtained at the FNX Meeting; or  

• prior to the FNX Meeting a Material Adverse Effect in respect of FNX occurred and Quadra notified FNX in 
writing prior to the FNX Meeting that it is of the view that a Material Adverse Effect has occurred in 
respect of FNX, specifying in detail the basis for its conclusion; 

then, Quadra shall not be liable for such expense reimbursement. 

Amendment of the Plan of Arrangement 

The Plan of Arrangement may be amended by mutual written agreement of Quadra and FNX, and any 
such amendment may, subject to the Interim Order and the Final Order and applicable Law, without limitation: 

• change the time for performance of any of the obligations or acts of the parties; 

• waive any inaccuracies or modify any representation or warranty contained herein or in any document 
delivered pursuant hereto; 

• waive compliance with or modify any of the covenants herein contained and waive or modify 
performance of any of the obligations of the parties; and/or 

• waive compliance with or modify any mutual conditions precedent. 
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RISK FACTORS 

In assessing the Arrangement, Quadra Shareholders should carefully consider the risks described in the 
FNX AIF incorporated by reference in this Circular which is filed on SEDAR, together with the other information 
contained in or incorporated by reference into this Circular.  Additional risks and uncertainties, including those 
currently unknown to Quadra or considered to be not material by Quadra, may also adversely affect the business 
of the Combined Company or any one or more of FNX, Quadra and the Combined Company.  Risks related to FNX 
are set out under “Information Regarding FNX – Risk Factors” in this Circular.  The Arrangement and the 
operations of the Combined Company are subject to certain risks including the following: 

Risks Related to the Arrangement  

The Quadra Shares issued in connection with the Arrangement may have a market value different than 
expected. 

Pursuant to the Arrangement, each FNX Shareholder will be entitled to receive 0.87 of a Quadra Share for 
each FNX Share held. The Share Exchange Ratio will not be adjusted to reflect any changes in the market value of 
Quadra Shares or the FNX Shares at the Effective Time. The market value of the Quadra Shares at the Effective 
Time may vary significantly from the market value of the Quadra Shares immediately prior to the announcement of 
the Arrangement and at the date of this Circular. If the market value of Quadra Shares increases, the value of the 
consideration received by FNX Shareholders will increase as well. Variations may occur as a result of changes in, or 
market perceptions of changes in, the business, operations or prospects of Quadra, FNX and the Combined 
Company, regulatory considerations, general market and economic conditions, changes in metal prices and other 
factors over which neither FNX nor Quadra has control. 

Completion of the Arrangement is subject to several conditions that must be satisfied or waived.  

There are a number of conditions precedent to the Arrangement which are outside the control of Quadra 
or FNX, including, but not limited to, Quadra Shareholder and FNX Shareholder approval, and required satisfaction 
of the regulatory conditions to closing. See “The Arrangement Agreement – Conditions Precedent to the 
Arrangement” in this Circular.  

If for any reason the conditions to the Arrangement are not satisfied or waived and the Arrangement  is 
not completed, the market price of Quadra Shares may be adversely affected.  

The Arrangement Agreement may be terminated by Quadra or FNX in certain circumstances. 

Each of Quadra and FNX has the right to terminate the Arrangement Agreement in certain circumstances. 
Accordingly, there is no certainty that the Arrangement Agreement will not be terminated by either Quadra or FNX 
before the completion of the Arrangement. For example, each of Quadra and FNX has the right, in certain 
circumstances, to terminate the Arrangement Agreement if changes occur that, in the aggregate, have a Material 
Adverse Effect on FNX or Quadra, respectively.  There is no assurance that a change having a Material Adverse 
Effect on Quadra or FNX will not occur before the Effective Date, in which case FNX or Quadra, as the case may be, 
could elect to terminate the Arrangement Agreement and the Arrangement would not proceed. 

The issuance of a significant number of Quadra Shares could adversely affect the market price of Quadra Shares. 

If the Arrangement is completed, a significant number of additional Quadra Shares will be issued and will 
become available for trading in the public market. The increase in the number of Quadra Shares may lead to sales 
of such shares or the perception that such sales may occur, either of which may adversely affect the market for, 
and the market price of, Quadra Shares. 

The Termination Fee provided for under the Arrangement Agreement may discourage other parties 
from proposing a significant business transaction with Quadra. If Quadra is required to pay the Termination Fee 
and an alternative transaction is not completed, Quadra’s financial condition will be materially adversely 
affected.  

Under the Arrangement Agreement, Quadra is required to pay a Termination Fee in the event that the 
Arrangement is terminated in certain circumstances related to a possible alternative transaction to the 
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Arrangement.  The Termination Fee may discourage other parties from attempting to propose a significant 
business transaction, even if a different transaction could provide better value to the Quadra Shareholders than 
the Arrangement. Moreover, if Quadra is required to pay the Termination Fee under the Arrangement Agreement 
and Quadra does not enter into or complete an alternative transaction, Quadra’s financial condition will be 
materially adversely affected.   

Risks Related to the Operations of the Combined Company 

The Combined Company may not realize the benefits currently anticipated due to challenges associated with 
integrating the operations and personnel of Quadra and FNX. 

The success of the Combined Company will depend in large part on the success of management of the 
Combined Company in integrating the operations and personnel of Quadra with those of FNX after the Effective 
Date. The failure of the Combined Company to achieve such integration could result in the failure of the Combined 
Company to realize the anticipated benefits of the Arrangement and could impair the results of operations, 
profitability and financial results of the Combined Company. 

The overall integration of the operations and personnel of FNX into the Combined Company may also 
result in unanticipated operational problems, expenses, liabilities and diversion of management’s time and 
attention. 

The Combined Company will be subject to a broad range of environmental laws and regulations in the 
jurisdictions in which it operates and will be exposed to potentially significant environmental costs and 
liabilities.  

Quadra and FNX are subject to a broad range of environmental laws and regulations in each jurisdiction in 
which they operate. These laws and regulations, as interpreted by relevant agencies and the courts, impose 
increasingly stringent environmental protection standards regarding, among other things, air emissions, 
wastewater storage, treatment and discharges, the use and handling of hazardous or toxic materials, waste 
disposal practices, and the remediation of environmental contamination. The costs of complying with these laws 
and regulations, including participation in assessments and remediation of sites, could be significant. In addition, 
these standards can create the risk of substantial environmental liabilities, including liabilities associated with 
divested assets and past activities. 

The Combined Company may not meet key production or cost estimates. 

The level of production and capital and operating costs estimates relating to development projects and 
operating mines, which are used in establishing mineral reserve and mineral resource estimates for obtaining 
financing and other purposes, are based on certain assumptions and are inherently subject to significant 
uncertainty.  Actual results for the Combined Company’s projects and operations could differ from current 
estimates and assumptions, and these differences may be material.  In addition, development or operating 
activities may identify new or unexpected conditions which could reduce production below, or increase capital or 
operating costs above, current estimates. If actual results are less favourable than currently estimated, the results 
of operations, profitability and financial results of the Combined Company could be materially adversely affected. 

The cash flow from operations of the Combined Company may be affected by a change in the production 
outlook.   

A change in the amount, or timing of the production outlook of the Combined Company, or a change in 
metal prices, will directly affect the amount and timing of the Combined Company’s cash flow from operations.  
Any change in the timing of these projected cash flows could result in delays in receipt of such cash flows and may 
require additional borrowings to fund capital expenditures, including capital for the Combined Company’s 
development projects.  Any such financing requirements could adversely affect the Combined Company’s ability to 
access capital markets in the future to meet any external financing requirements or increase its debt financing 
costs.  
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Competition in the mining industry may adversely affect the Combined Company’s ability to acquire additional 
properties. 

The international mining industry is highly competitive. Competition for new mining properties may 
prevent the Combined Company from acquiring interests in additional properties or mining operations.  
Accordingly, there can be no assurance that the Combined Company will acquire any interest in additional 
operations that would yield reserves or result in commercial mining operations. 

INFORMATION CONCERNING FNX 

The following information reflects the current business, financial and share capital position of FNX.  

Overview of FNX  

FNX’s shares are listed on the TSX under the symbol “FNX”. FNX’s principal business address and 
registered office is located at 145 King Street West, Suite 1500, Toronto, Ontario, M5H 1J8, Canada.  

Summary Description of FNX’s Business 

FNX is an Ontario based company operating in Canada, the United States and Mexico.  FNX’s mining 
segment produces, develops and explores for copper, nickel, cobalt, platinum, palladium and gold in Canada’s 
prolific Sudbury mining district.  FNX’s mining services segment operates in Canada, the United States and Mexico, 
providing services in contract mining, mine shaft sinking, lateral mine development, mine construction, civil 
underground construction, raise-boring and Alimak raising. FNX’s principal assets include: 

• Sudbury Basin Properties (Ontario) – a 100% interest in the mineral rights to five properties (McCreedy 
West, Levack, Podolsky, Kirkwood, and Victoria) acquired by FNX from Inco Limited (now Vale Inco 
Limited), all of which are located within 35 kilometres of Sudbury, Ontario. FNX currently produces, 
develops and explores for nickel, copper, cobalt, platinum, palladium and gold on these properties. The 
McCreedy West, Levack and Podolsky mines are in production and the Kirkwood and Victoria properties 
are in the exploration and development stage. 

• Aurora Properties (Ontario) – a 100% interest in the following exploration properties: Falconbridge 
Footwall, Foy Bowell and Canhorn, North Range and Rand, and Nickel Lake, all of which are located near 
Sudbury, Ontario.   

• A mining services business, the assets of which were acquired from Sherritt International Corporation in 
October 2007. 

• Investments in Gold Wheaton Gold Corp., Fieldex Exploration Inc., International Nickel Ventures 
Corporation, Lake Shore Gold Corp., Northern Superior Resources Inc. and Visible Gold Mines Inc. 

For a complete description of each of the assets listed above including their history, location, accessibility 
and other details and information regarding mineral resources and mineral reserves, reference should be made to 
the FNX AIF (as defined below) which is incorporated into this Circular by reference and available electronically at 
www.sedar.com or on FNX’s website at www.fnxmining.com. 

Documents Incorporated By Reference 

The following documents, filed by FNX with the Canadian Securities Authorities, are specifically 
incorporated by reference into, and form an integral part of, this Circular on the basis set forth under “Information 
Concerning FNX”: 

(a) annual information form of FNX dated March 30, 2010 for the fiscal year ended December 31, 
2009 (the “FNX AIF”); 

(b) consolidated annual financial statements of FNX as at and for the years ended December 31, 
2009 and 2008, together with the notes thereto and the auditors’ report thereon; 
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(c) management’s discussion and analysis of the financial condition and results of operations for FNX 
for the year ended December 31, 2009; 

(d) management information circular of FNX dated April 14, 2010 distributed in connection with the 
special meeting of securityholders to be held on May 19, 2010; and 

(e) the material change report of FNX dated and filed March 23, 2010 with respect to the 
Arrangement. 

All material change reports (other than confidential reports), audited annual financial statements and 
management’s discussion and analysis and all other documents of the type referred to above filed by FNX with 
the Canadian Securities Authorities on SEDAR at www.sedar.com after the date of this Circular and before the 
Meeting are deemed to be incorporated by reference into this Circular. 

Any statement contained in this Circular or in any other document incorporated by reference in this 
Circular shall be deemed to be modified or superseded to the extent that a statement contained herein or in any 
other subsequently filed document which also is deemed to be incorporated by reference in this Circular 
modifies or supersedes such statement. The modifying or superseding statement need not state that it has 
modified or superseded a prior statement or include any other information set forth in the document which it 
modifies or supersedes. The making of a modifying or superseding statement shall not be deemed an admission 
for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an 
untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is 
necessary to make a statement not misleading in light of the circumstances in which it was made. Any statement 
so modified or superseded shall not constitute a part of this Circular except as so modified or superseded. 

Description of FNX Shares 

FNX’s authorized share capital consists of unlimited number of common shares.  On April 14, 2010, 
102,156,324 FNX Shares were issued and outstanding as fully paid and non-assessable shares. 

Each FNX Share entitles the holder thereof to receive notice of and vote at each meeting of the holders of 
FNX Shares on the basis of one vote per FNX Share. The holders of FNX Shares are entitled to receive dividends to 
the extent declared by the directors of FNX, and to participate in the distribution of any assets upon the dissolution 
or winding-up of FNX, subject in each case to the rights attaching to any securities which have priority over the FNX 
Shares. 

The closing price of the FNX Shares on the TSX on April 14, 2010 was Cdn$14.50. 

Dividend Policy 

FNX does not currently have a policy of declaring or paying dividends on the FNX Shares and intends to 
retain cash from operations, if any, for use in its business. Any determination to pay any future dividends will 
remain at the discretion of the board of directors and will be made based on FNX’s financial condition and other 
factors deemed relevant by the board of directors.  FNX has not paid any dividends since its incorporation. 

Consolidated Capitalization 

There has been no material change in the share and loan capital of FNX since December 31, 2009. 
Quadra shareholders are referred to FNX’s financial statements which are incorporated by reference herein. 

Prior Sales 

The following table summarizes the issuances of FNX Shares and securities exercisable for, or convertible 
into, FNX Shares within the 12 months prior to the date of this Circular. 



 

 
70 

Date Type of Security Price per security (Cdn$) Number of Securities 

April 28, 2009 Common Shares (1) 6.90 2,173,914 

June 4, 2009 Common Shares (2) 5.04 12,500 

September 9, 2009 Units(3) 9.65 14,950,000 

October 16, 2009 Common Shares(2) 7.40 3,000 

November 1, 2009 Common Share(4) 13.00(5) 1 

November 1, 2009 Common Share(6) N/A 1 

November 16, 2009 Stock Options 10.90(5) 16,000 

January 8, 2010 Common Shares(2) 7.40 6,000 

January 12, 2010 Common Shares(2) 7.40 5,000 

January 13, 2010 Common Shares(2) 7.40 3,000 

January 14, 2010 Common Shares(2) 7.40 11,000 

January 15, 2010 Common Shares(2) 7.40 2,000 

January 18, 2010 Common Shares(2) 7.40 15,000 

January 20, 2010 Common Shares(2) 7.40 1,000 

March 5, 2010 Common Shares(2) 7.40 9,000 

March 9, 2010 Common Shares(2) 7.40 5,000 

March 10, 2010 Common Shares(2) 12.36 6,000 

March 10, 2010 Common Shares(2) 7.40 5,000 

March 18, 2010 Common Shares(2) 7.40 2,500 

March 29, 2010 Common Shares(2) 10.39 2,000 

April 1, 2010 Common Shares(2) 7.40 8,000 

April 6, 2010 Common Shares(2) 7.40 3,000 

April 7, 2010 Common Shares(2) 7.40 16,000 

April 8, 2010 Common Shares(2) 5.00 17,630 

April 9, 2010 Common Shares(2) 5.00 8,999 

April 13, 2010 Common Shares(2) 5.00 6,000 

April 14, 2010 Common Shares(2) 5.00 7,998 
 
(1) Issued through a private placement. 
(2) Issued upon exercise of previously issued stock options of FNX. 
(3) Each unit consists of one common share and one-half of one common share purchase warrant. Each whole common share purchase 

warrant entitles the holder to purchase one common share of FNX at a price of Cdn$13.00 at any time prior to September 9, 2012. 
(4) Issued on the exercise of traded share warrants. 
(5) Exercise price. 
(6) Issued as a result of rounding. 
 

Price Range and Trading Volumes 

FNX  Shares 

The FNX Shares are listed and posted for trading on the TSX under the symbol “FNX”. The following table 
sets out the market price range and trading volumes of the FNX Shares on the TSX for the periods indicated. 

Month High (Cdn$) Low (Cdn$) Volume 

April 2010 (through April 14) 14.87 13.82 8,347,452 

March 2010 15.70 12.66 37,832,068 

February 2010 13.04 11.27 21,921,529 

January 2010 13.78 11.79 35,509,187 

December 2009 11.89 10.46 15,910,762 
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Month High (Cdn$) Low (Cdn$) Volume 

November 2009 12.37 9.66 21,591,072 

October 2009 12.58 8.77 30,410,012 

September 2009 9.72 8.66 27,855,980 

August 2009 10.22 8.50 28,096,148 

July 2009 8.79 6.15 26,824,016 

June 2009 10.09 6.90 38,652,604 

May 2009 7.20 5.32 25,801,250 

April 2009 6.45 4.39 25,350,008 

FNX Warrants 

The FNX Warrants are listed and posted for trading on the TSX under the symbol “FNX.WT”.  The following 
table sets out the market price range and trading volumes of the FNX Warrants on the TSX for the periods 
indicated.  The FNX Warrants were posted for trading on the TSX in September 2009 so the market price range and 
trading volumes of the FNX Warrants are only available since September 2009. 

Month High (Cdn$) Low (Cdn$) Volume 

April 2010 (through April 13)(1) 5.35 4.40 36,300 

March 2010 6.00 3.50 486,597 

February 2010 4.30 3.30 346,265 

January 2010 5.00 3.91 574,921 

December 2009 4.30 3.30 661,216 

November 2009 4.89 3.10 1,498,859 

October 2009 4.20 1.98 809,528 

September 2009 2.36 1.85 2,359,453 
 

(1) There was no trading of FNX Warrants on April 14, 2010. 

Available Information 

FNX files reports and other information with Canadian Securities Authorities. These reports and 
information are available to the public free of charge on SEDAR at www.sedar.com. 

Risk Factors 

The risk factors set out under the heading “Risk Factors” in this Circular, as well as risks not currently 
known to FNX, could materially adversely affect FNX’s future business, operations and financial condition and 
could cause them to differ materially from the estimates described in forward-looking statements relating to FNX. 
In addition to information set out elsewhere, or incorporated by reference, in this Circular, Quadra Shareholders 
should carefully consider the risk factors set forth in the FNX AIF that is incorporated by reference in this Circular. 
Such risk factors could materially affect the future operating results of FNX and the Combined Company and could 
cause actual events to differ materially from those described in forward-looking statements relating to FNX and 
the Combined Company. 
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INFORMATION CONCERNING THE COMBINED COMPANY 

General 

On completion of the Arrangement, Quadra as the Combined Company will continue to be a corporation 
governed by the laws of British Columbia, and will exist under the name “Quadra FNX Mining Ltd.” and its common 
shares will trade on the TSX under the symbol “QUX”. After the Effective Date, Quadra will own all of the 
outstanding shares of FNX. 

Upon completion of the Arrangement, the business and operations of the Combined Company will be 
managed by a newly constituted board of directors described below. Quadra’s operations will continue to be 
managed through its subsidiaries and FNX’s operations will also be managed and operated as a subsidiary of 
Quadra. Quadra expects that the business operations of the Combined Company will be conducted from Quadra’s 
current head office, being Suite 2414, Four Bentall Centre, 1055 Dunsmuir Street, Vancouver, British Columbia, V6E 
4G1 and from FNX’s current head office at 145 King Street West, Suite 1500, Toronto, Ontario, M5H 1J8, Canada. 

Organization Chart 

The following chart shows the corporate relationship between Quadra and FNX following the completion 
of the Arrangement: 

 

 

 

 

 

 

 

 

Summary Description of Combined Company’s Business 

The Combined Company will hold principal assets currently owned by FNX and Quadra:  

• Sudbury Basin Properties (Ontario) – a 100% interest in the mineral rights to five properties (McCreedy 
West, Levack, Podolsky, Kirkwood, and Victoria) acquired by FNX from Inco Limited (now Vale Inco 
Limited), all of which are located within 35 kilometres of Sudbury, Ontario. FNX currently produces, 
develops and explores for nickel, copper, cobalt, platinum, palladium and gold on these properties. The 
McCreedy West, Levack and Podolsky mines are in production and the Kirkwood and Victoria properties 
are in the exploration and development stage. 

• Aurora Properties (Ontario) – a 100% interest in the following exploration properties: Falconbridge 
Footwall, Foy Bowell and Canhorn, North Range and Rand, and Nickel Lake, all of which are located near 
Sudbury, Ontario.  

• Robinson Mine (Nevada) – The Robinson Mine is an open pit copper and gold mine located in eastern 
Nevada near the town of Ely. Quadra acquired the mine from BHP Billiton in 2004 and recommenced 
operations that year.   

• Carlota Mine (Arizona) – The Carlota Mine is a heap leach SX/EW operation in the west end of the Miami-
Globe mining district of east-central Arizona.  Quadra acquired this asset as a development project and 
completed construction of the mine in 2008, on schedule and on budget.  Production of copper cathode 
commenced in December 2008. 

100%

Quadra 

FNX Existing 
Subsidiaries 

FNX Quadra Existing 
Subsidiaries 



 

 
73 

• Franke Mine (Chile) – The Franke Mine is a heap leach SX/EW operation in the Altamira district of Region 
II, Chile.  Quadra acquired this mine through the acquisition of Centenario in April 2009 and copper 
production commenced in July of 2009. 

• Sierra Gorda Project (Chile) – The Sierra Gorda Project is a late-stage copper exploration project located in 
the Atacama Desert of Region II, Chile. Quadra holds a 100% ownership interest in the Sierra Gorda 
Project following accelerated option payments made during 2008.  Quadra is advancing an engineering 
study on the project which is expected to be completed in late 2010.  

In addition, the Combined Company will have an interest in FNX’s mining services business, in FNX’s 
investment in Gold Wheaton Gold Corp and in Quadra’s Malmbjerg molybdenum project in Greenland. 

Directors and Executive Officers of the Combined Company 

Following completion of Arrangement, the board of directors of the Combined Company will be 
comprised of ten directors, five from each of the Quadra Board and the FNX Board.  Paul Blythe, Quadra’s current 
President and Chief Executive Officer, will be appointed Chief Executive Officer; Terry MacGibbon, FNX’s current 
Chief Executive Officer, will be appointed Chairman of the board of directors of the Combined Company; and 
William Myckatyn, Chairman of the Quadra Board, will be appointed Vice-Chairman and Lead Director of the board 
of directors of the Combined Company.  

The name, province or state and country of residence, position or office held and period(s) served as a 
director or officer with Quadra or FNX and principal occupation during the past five years of each director of the 
Combined Company are described below.  The executive officers of the Combined Company will be determined 
prior to the effective date of the Arrangement. 

Name and Residence 
Current Office with Quadra or FNX, 

and Period(s) Served as Director 
Principal Occupation for Five 

Preceding Years 
Geoffrey Belsher 
New York, New York 
USA 
 

Director of Quadra since 
February 16, 2004 

Partner at the law firm of Blake, 
Cassels & Graydon (U.S.) LLP. 
 

Paul M. Blythe 
Collingwood, Ontario 
Canada 

Director and President and Chief 
Executive Officer of Quadra 
 
Director of Quadra since May 15, 
2002 
 

President and Chief Executive 
Officer of Quadra since July 2006; 
prior thereto, President of Quadra 
from May 2002 to June 2006. 
 

Franklin Lorie Davis 
Etobicoke, Ontario  
Canada 

Director of FNX since 
January 22, 2008 

Partner of the law firm Fraser Milner 
Casgrain LLP. 
 

J. Duncan Gibson 
Toronto, Ontario 
Canada 

Director of FNX since December 9, 
2003 

Retired businessman. 

John Lydall 
Oakville, Ontario 
Canada 

Lead Director of FNX 
 
Director of FNX since October 27, 
2003 
 

Retired businessman. 

A. Terrance MacGibbon(1) 
Oakville, Ontario 
Canada 

Director and Chairman and Chief 
Executive Officer of FNX 
 
Director of FNX since March 6, 1997 

Chairman and Chief Executive 
Officer of FNX since August 2008; 
prior thereto, Executive Chairman of 
FNX from September 2007 to August 
2008; prior thereto, President and 
Chief Executive Officer of FNX from 
November 1997 to September 2007.
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Name and Residence 
Current Office with Quadra or FNX, 

and Period(s) Served as Director 
Principal Occupation for Five 

Preceding Years 
William H. Myckatyn(2) 
Horsefly, British Columbia 
Canada 

Chairman of the Board of Quadra 
 
Director of Quadra since 
May 15, 2002 

Retired since July 2006; prior 
thereto, Chief Executive Officer of 
Quadra from May 2002 to June 
2006. 
 

Gregory Van Staveren 
Etobicoke, Ontario  
Canada 
 

Director of Quadra since 
June 30, 2005 

President of Strategic Financial 
Services, Chief Financial Officer of 
Starfield Resources Inc. and Chief 
Financial Officer of AIM Health 
Group Ltd. 
 

James Wallace 
Copper Cliff, Ontario 
Canada 

Director of FNX since March 12, 
2008 

Owner, Chief Executive Officer and 
active leader of a number of family-
owned private corporations 
involved in heavy construction, real 
estate and investment businesses. 
 

Ken Williamson 
Dwight, Ontario 
Canada 

Director of Quadra since February 
16, 2004 

President of K.F. Williamson 
Consulting Inc. 

Notes: 
(1) Mr. MacGibbon will be appointed as the Chairman of the board of directors of the Combined Company. 
(2) Mr. Myckatyn will be appointed as the Vice-Chairman and Lead Director of the board of directors of the Combined 

Company. 
(3) Each director will be appointed to serve until the next annual general meeting of shareholders of the Combined 

Company or until his successor is duly elected or appointed, unless his office is earlier vacated in accordance with the 
Combined Company’s Articles or with the provisions of the BCBCA. 

(4) Further information concerning the individuals who are currently directors of FNX is contained in the FNX AIF which is 
incorporated by reference herein and available on SEDAR at www.sedar.com.  Further information concerning the 
individuals who are currently directors of Quadra is available under “Matters to be Considered at the Meeting – 
Election of Directors”. 
 

Capital Structure 

The authorized capital of Quadra following the Arrangement will continue to consist of 1,000,000,000 
common shares without par value and the rights and restrictions of the Quadra Shares will remain unchanged.  The 
share capital of Quadra will also remain unchanged as a result of the consummation of the Arrangement, other 
than the issuance of the Quadra Shares contemplated in the Arrangement (including the Quadra Shares reserved 
for issuance upon exercise of the Converted Quadra Options and the FNX Warrants). 

Unaudited Pro Forma Consolidated Financial Information 

The following selected unaudited pro forma consolidated financial information for the Combined 
Company is based on the assumptions described in the respective notes to the Combined Company unaudited pro 
forma condensed consolidated financial statements as at and for the year ended December 31, 2009, attached as 
Schedule “J” to this Circular. The pro forma consolidated balance sheet has been prepared based on the 
assumption that, among other things, the Arrangement was completed on December 31, 2009. The pro forma 
consolidated statement of earnings has been prepared based on the assumption that, among other things, the 
Arrangement occurred on January 1, 2009. The unaudited pro forma consolidated financial statements do not 
purport to project the Combined Company’s consolidated financial position or results of operations for any future 
period. 

The unaudited pro forma consolidated financial statements are based on certain assumptions and 
adjustments. The selected unaudited pro forma consolidated financial information set out below should be read in 
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conjunction with the description of the Arrangement contained in this Circular, the unaudited pro forma 
condensed consolidated financial statements attached to this Circular as Schedule “J”, the audited consolidated 
financial statements of FNX incorporated by reference into this Circular and the audited consolidated financial 
statements of Quadra available on SEDAR at www.sedar.com.  

(Expressed in thousands of US$, except where indicated)  As at December 31, 2009 
    
Pro forma Consolidated Balance Sheet   
Assets    
 Cash  360,198  
 Other current assets  331,184  
 Mineral properties, plant and equipment  2,191,978  
 Other assets  451,541  
Total assets  3,334,901  
    
Liabilities   
 Current liabilities  236,944  
 Long-term deferred revenue  175,550  
 Future income tax liabilities  342,117  
 Other long-term liabilities  84,209  
 Shareholders' equity  2,496,081  
Total liabilities and shareholders' equity  3,334,901  
    

 
(Expressed in thousands of US$, except where indicated)  

For the year ended  
December 31, 2009 

    
Consolidated Statements of Earnings   
Revenues   662,381  
Operating income  206,480  
Expenses, net  113,236  
Earnings before income taxes  93,244  
Earnings for the year  65,777  
Earnings per share - basic  0.37  
Earnings per share - diluted  0.37  

INTERESTS OF EXPERTS OF QUADRA AND FNX 

As of the date hereof, the partners and associates of each of Blake, Cassels & Graydon LLP and Cassels 
Brock Blackwell LLP beneficially owned, directly or indirectly, less than 1% of the issued and outstanding Quadra 
Shares.  

As of the date hereof, CIBC World Markets Inc. beneficially owns, directly or indirectly, less than 1% of the 
issued and outstanding Quadra Shares.  

KPMG LLP is the auditor of FNX and is independent of FNX within the meaning of the Rules of Professional 
Conduct of the Institute of Chartered Accountants of Ontario. 

Each of Catharine E.G. Farrow, B.Sc. (Hons.), M.Sc., Ph.D., P.Geo., Senior Vice-President, Corporate 
Development and Technical Services of FNX, Mark Frayne, B.A.Sc., M.B.A., P.Eng., Manager of Engineering - 
Technical Services and Business Development of FNX and John O. Everest, B.Sc., M.Sc., P.Geo., Manager of Sudbury 
Exploration of FNX beneficially own, directly or indirectly, less than one percent of the issued and outstanding 
Quadra Shares. 

None of the aforementioned persons is currently expected to be elected, appointed or employed as a 
director, officer or employee of Quadra.  Each of the aforementioned persons is an officer or employee of FNX. 
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AVAILABILITY OF DOCUMENTS 

The Company will provide to any person or corporation, upon request, one copy of any of the following 
documents: 

(a) the Company’s latest Annual Information Form, together with any document, or other pertinent 
pages of any document, incorporated therein by reference; and 

(b) the financial statements of the Company for the Company’s most recently completed financial 
year, together with the auditor’s report thereon and Management’s Discussion and Analysis, and 
any interim financial statements of the Company subsequent to the financial statements for the 
Company’s most recently completed financial year. 

Copies of the above documents will be provided, upon request to the Secretary of the Company at Suite 
2414, Four Bentall Centre, 1055 Dunsmuir Street, Vancouver, British Columbia, Canada, V7X 1K8, free of charge to 
a Shareholder.  The Company may require the payment of a reasonable charge from any person or corporation 
who is not a Shareholder and who requests a copy of any such document. The above documents, together with 
additional information relating to the Company, are available on SEDAR at www.sedar.com. 

DIRECTORS’ APPROVAL 

The contents and sending of this Circular have been approved by the board of directors of the Company. 

DATED at Vancouver, British Columbia April 15, 2010. 

QUADRA MINING LTD. 

“Paul M. Blythe” 

PAUL M. BLYTHE 
President and Chief Executive Officer 
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CONSENT OF KPMG LLP 

We have read the information circular of Quadra Mining Ltd. (the “Company”) dated April 15, 2010 
relating to the annual general and special meeting of the shareholders of the Company to approve certain matters 
relating to the proposed arrangement involving the Company, FNX Mining Company Inc. (“FNX”) and the 
securityholders of FNX. 

We consent to the incorporation by reference in the above mentioned information circular of our report 
to the shareholders of FNX on the consolidated balance sheets of FNX as at December 31, 2009 and 2008 and the 
consolidated statements of operations, cash flow, comprehensive income (loss) and retained earnings (deficit) for 
each of the years in the two year period ended December 31, 2009.  Our report is dated March 26, 2010. 

 
 

 
Toronto, Ontario “KPMG LLP” 
April 15, 2010 Chartered Accountants, Licensed Public Accountants 
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CONSENT OF CIBC WORLD MARKETS INC.  

To the Board of Directors of Quadra Mining Ltd. 

We hereby consent to the references to our firm name under the headings “Glossary of Terms”, 
“Arrangement Related Matters to be Considered at the Meeting – The Arrangement” and “Interests of Experts of 
FNX and Quadra”, to the reference to our fairness opinion dated March 22, 2010 contained under the heading 
“Arrangement Related Matters to be Considered at the Meeting – The Arrangement”, and to the inclusion of the 
text of our opinion dated March 22, 2010 as Schedule “I” to the Circular dated April 15, 2010.  Our fairness opinion 
was given as at March 22, 2010 and remains subject to the assumptions, qualifications and limitations contained 
therein.  In providing our consent, we do not intend that any person other than the directors of Quadra Mining Ltd. 
shall be entitled to rely upon our opinion. 

 

Toronto, Ontario “CIBC WORLD MARKETS INC.” 
April 15, 2010 
 
 
 



 

 

SCHEDULE “A”  
 

ORDINARY RESOLUTION OF THE SHAREHOLDERS 
OF QUADRA MINING LTD. 

(the “Company”) 

RE: Approval of Unallocated Stock Options and Amended and Restated Stock Option Plan 

WHEREAS the Company, in accordance with Section 613 of the Toronto Stock Exchange Company Manual, 
wishes to obtain the requisite shareholder approval of all unallocated stock options under the Company’s stock 
option plan; 

AND WHEREAS the Company wishes to make amendments to its amended stock option plan by way of an 
amended and restated stock option plan (the “Amended and Restated Option Plan”), as more fully described in 
the management information circular of the Company dated April 15, 2010 (the “Circular”); 

 NOW THEREFORE BE IT RESOLVED as an Ordinary Resolution that: 

1. All unallocated stock options under the Company’s stock option plan are hereby approved, which approval 
shall be effective until May 19, 2013; 

2. The Amended and Restated Option Plan of the Company attached to the Circular as Schedule “B” is 
hereby approved, ratified and confirmed; 

3. Any existing stock options (the “Existing Options”) granted pursuant to the Company’s current stock 
option plan which are issued and outstanding shall become subject to and governed exclusively by the 
terms of the Amended and Restated Option Plan, except that the vesting provisions and expiry dates of 
the Existing Options shall remain in effect unamended unless amended by further action of the Board 
pursuant to the terms of the Amended and Restated Option Plan; and 

4. Any director or officer of the Company is hereby authorized and directed to execute or cause to be 
executed, whether under corporate seal of the Company or otherwise, and to deliver or cause to be 
delivered all such documents, and to do or cause to be done all such acts and things, as in the opinion of 
such director or officer may be necessary or desirable in connection with the foregoing. 



 

 
 

SCHEDULE “B”  
 

AMENDED AND RESTATED STOCK OPTION PLAN 

QUADRA MINING LTD. 
 

STOCK OPTION PLAN 

December 17, 2003, as amended May 10, 2007 and 
as further amended May 19, 2010 

Purpose.  The purpose of this Plan is to provide incentives to attract, retain and motivate eligible 
persons whose present and potential contributions are important to the success of the Company, by offering them 
an opportunity to participate in the Company’s future performance through awards of Options. 

ARTICLE I 
INTERPRETATION 

1.1 Definitions and Interpretation.  As used in this Plan, the following words and terms will have the 
following meanings: 

(a) “Board” means the board of directors of the Company; 

(b) “Code” means the United States Internal Revenue Code of 1986, as amended; 

(c) “Committee” means the committee appointed by the Board to administer this Plan, or if no 
committee is appointed, the Board; 

(d) “Company” means Quadra Mining Ltd. or any successor corporation; 

(e) “Disability” means the mental or physical state of an individual such that: 

(i) the Board, other than such individual, determines that such individual has been 
unable, due to illness, disease, mental or physical disability or similar cause, to fulfil his 
or her obligations as an employee, independent contractor, consultant or director of 
the Company either for any consecutive 6 month period or for any period of 8 months 
(whether or not consecutive) in any consecutive 12 month period; 

(ii) a court of competent jurisdiction has declared such individual to be mentally 
incompetent or incapable of managing his or her affairs; or 

(iii) in connection with a Participant holding an Incentive Stock Option, a condition in 
which the Participant is unable to engage in any substantial gainful activity by reason 
of any medically determinable physical or mental impairment that can be expected to 
result in death or that has lasted, or can be expected to last, for a continuous period of 
not less than 12 months; 

(f) “Effective Date” means May 19, 2010; 

(g) “Eligible Person” means any person providing continuous services to the Company and who is: 
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(i) a full-time employee or independent contractor of the Company or any of its 
subsidiaries or a part-time employee or independent contractor of the Company or 
any of its subsidiaries working not less than 20 hours per week; or 

(ii) a consultant to the Company or any of its subsidiaries in respect of whom the 
Company is permitted to grant Options under applicable law and the rules and policies 
of any securities regulatory authority, stock exchange or quotation system with 
jurisdiction over the Company or the issuance of the Options; or 

(iii) an Outside Director of the Company or any of its subsidiaries; 

(h) “Exercise Price” means the price at which a holder of an Option may purchase the Shares 
issuable upon exercise of the Option; 

(i) “Expiry Date” means the expiry date of an Option as determined by the Committee in 
accordance with the terms and conditions of this Plan, provided that in no event shall the date 
be more than ten years after the date of grant of the Option, and subject to any “black out” or 
similar periods as provided in section 2.3(e) to this Plan; 

(j) “Incentive Stock Option” means an Option intended to qualify under section 422 of the Code; 

(k) “Market Price” means, as of any date, the value of the Shares, determined as follows: 

(i) if the Shares are listed on The Toronto Stock Exchange, the Market Price shall be the 
closing price of the Shares on The Toronto Stock Exchange for the last market trading 
day prior to the date of the grant of the Option; 

(ii) if the Shares are listed on the TSX Venture Exchange, the Market Price shall be the 
closing price of the Shares on the TSX Venture Exchange for the last market trading 
day prior to the date of the grant of the Option less any discount permitted by the TSX 
Venture Exchange; 

(iii) if the Shares are listed on an exchange other than The Toronto Stock Exchange or the 
TSX Venture Exchange, the Market Price shall be the closing price of the Shares (or the 
closing bid, if no sales were reported) as quoted on such exchange for the last market 
trading day prior to the date of the grant of the Option; and 

(iv) if the Shares are not listed on an exchange, the Market Price shall be determined in 
good faith by the Committee. 

(l) “Non Qualified Stock Option” means an Option not intended to qualify as an Incentive Stock 
Option, as designated in the applicable Stock Option Certificate, as defined herein; 

(m) “Option” means an award of an option to purchase Shares hereunder, including an Incentive 
Stock Option; 

(n) “Outside Director” means every director of the Company who is not a full-time employee or 
independent contractor of the Company or a part-time employee of independent contractor of 
the Company working not less than 20 hours per week for the Company; 

(o) “Participant” means every Eligible Person who is approved for participation in the Plan by the 
Committee and includes a U.S. Participant; 
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(p) “Plan” means this Stock Option Plan, as may be amended from time to time; 

(q) “Shares” means the Common shares in the capital of the Company and includes any shares of 
the Company into which such Common shares may be converted, reclassified, redesignated, 
subdivided, consolidated, exchanged or otherwise changed; 

(r) “10% Holder” means any U.S. Participant who has (i) direct or beneficial ownership of, (ii) control 
or direction over, or (iii) a combination of direct or indirect beneficial ownership of and control or 
direction over securities of the Company carrying more than 10% of the voting rights attached to 
all the Company’s outstanding voting securities; 

(s) “Termination” or “Terminated” means, for purposes of this Plan with respect to a Participant, 
that the Participant has for any reason ceased to provide continuous services as an employee, 
independent contractor, consultant, officer or director to the Company.  Notwithstanding the 
foregoing, an employee will not be deemed to have ceased to provide services in the case of: 

(i) sick leave; or 

(ii) any other leave of absence approved by the Committee, provided that such leave is 
for a period of not more than 90 days unless reemployment upon the expiration of 
such leave is guaranteed by contract or statute, or unless provided otherwise pursuant 
to formal policy adopted from time to time by the Company and issued and 
promulgated to employees in writing. 

Notwithstanding anything to the contrary, the Committee will have sole discretion to determine 
whether a Participant has ceased to provide continuous services to the Company and the 
effective date on which the Participant ceased to provide services (the “Termination Date”); and 

(t) “U.S. Participant” means a participant who is a United States citizen or resident within the 
meaning of the Code. 

ARTICLE II 
THE PLAN/GRANT OF OPTIONS 

2.1 Number of Shares Available.  Subject to section 2.2 and Article 5,  

(a) the total number of Shares reserved and available for issuance pursuant to this Plan (together 
with those Shares which may be issued pursuant to any other employee related plan of the 
Company or options for services granted by the Company) shall not exceed 10% of the issued and 
outstanding Shares of the Company from time to time, provided however that the number of 
shares reserved and available for issuance pursuant to this plan (together with those Shares 
which may be issued pursuant to any other employee related plan of the Company or options for 
services granted by the Company) shall not exceed 40,000,000 Shares; 

(b) the number of Shares reserved for issuance pursuant to this Plan (together with those Shares 
which may be issued pursuant to any other employee-related plan of the Company or options for 
services granted by the Company) to any one person shall not exceed 5% of the Shares 
outstanding on a non-diluted basis from time to time; 

(c) the number of Shares which may be reserved for issuance pursuant to this Plan (together with 
those Shares which may be issued pursuant to any other employee-related plan of the Company 
or options for services granted by the Company) to all insiders shall not exceed 10% of the Shares 
outstanding on a non-diluted basis from time to time; 
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(d) the number of Shares which may be issued pursuant to this Plan (together with those Shares 
which may be issued pursuant to any other employee-related plan of the Company or options for 
services granted by the Company) to all insiders within a one-year period shall not exceed 10% of 
the Shares outstanding on a non-diluted basis from time to time; and 

(e) the number of Shares which may be issued pursuant to this Plan (together with those Shares 
which may be issued pursuant to any other employee-related plan of the Company or options for 
services granted by the Company) to any one insider and such insider’s associates within a one-
year period shall not exceed 5% of the Shares outstanding on a non-diluted basis from time to 
time. 

Subject to section 2.2 and Article 5, any unissued Shares in respect of which Options are granted 
which cease to be issuable under such Option for any reason, including without limitation the exercise of such 
Option, the expiry of the Option or surrender of the Option pursuant to an option exchange program, will again be 
available for grant and issuance in connection with future Options granted under this Plan.  At all times the 
Company will reserve and keep available a sufficient number of Shares as will be required to satisfy the 
requirements of all outstanding Options granted under this Plan. 

2.2 Adjustment of Shares.  In the event that the number of outstanding Shares is changed by a stock 
dividend, recapitalization, stock split, reverse stock split, subdivision, consolidation, combination, reclassification or 
similar change in the capital structure of the Company without consideration, then: 

(a) the number of Shares reserved for issuance under the Plan; and 

(b) the number of Shares subject to outstanding Options; and 

(c) the Exercise Prices of outstanding Options; 

will be proportionately adjusted, subject to any required action by the Board or the shareholders of the Company 
and in compliance with applicable securities laws; provided, however, that fractions of a Share will not be issuable 
under any Options and will be rounded down to the nearest Share.   

2.3 Options.  The Committee may grant Options to Eligible Persons and will determine the number 
of Shares subject to the Option, the Exercise Price of the Option, the period during which the Option may be 
exercised and all other terms and conditions of the Option, subject to the following: 

(a) Form of Option Grant.  Each Option granted under this Plan will be evidenced by a stock option 
certificate in the form attached to this Plan as Exhibit A in the case of grants to Participants or 
Exhibit B in the case of grants to U.S. Participants, or in such other form as may be approved by 
the Committee, from time to time (called the “Stock Option Certificate”) which will contain such 
provisions (which need not be the same for each Participant) as the Committee may from time to 
time approve, and which will comply with and be subject to the terms and conditions of this 
Plan; 

(b) Date of Grant.  The date of grant of an Option will be the date on which the Committee makes 
the determination to grant such Option, unless otherwise specified by the Committee.  The Stock 
Option Certificate and a copy of this Plan will be delivered to the Participant within a reasonable 
time after the granting of the Option; 

(c) Vesting and Exercise of Options.  Provided the Participant has not been Terminated, options may 
be exercisable, until the Expiry Date determined by the Committee and specified in the Stock 
Option Certificate.  The Committee also may provide for Options to vest at one time or from time 
to time, periodically or otherwise, in such number of Shares or percentage of Shares as the 
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Committee determines.  If the application of vesting causes the Option to become exercisable 
with respect to a fractional Share, such Share shall be rounded down to the nearest whole Share; 

(d) Additional Provisions Concerning U.S. Participants.  Options granted to a U.S. Participant will 
generally be Incentive Stock Options, provided however, that the Committee may, at its 
discretion, at the time of the grant of Options, make a determination as to whether the Options 
will be deemed Incentive Stock Options or Non Qualified Stock Options. 

Options granted to an Eligible Person who is a United States citizen or resident within the 
meaning of the Code and who is not an employee of the Company or any of its subsidiaries 
within the meaning of section 424(f) of the Code (or any successor provision) will not be 
Incentive Stock Options.  Any Stock Option Certificate with such an Eligible Person for a grant of 
Options under the Plan will state that the Options granted thereunder are Non Qualified Stock 
Options for U.S. income tax purposes. 

If a U.S. Participant is granted an Incentive Stock Option under the Plan, the Stock Option 
Certificate with the U.S. Participant will contain acknowledgements by the U.S. Participant that: 

(A) notwithstanding a designation  of Options granted to a U.S. Participant as 
Incentive Stock Options, to the extent that the aggregate Market Price, 
determined as of the date such Options were granted, of the Shares issuable 
on exercise of Options which are exercisable for the first time by any U.S. 
Participant during any calendar year exceeds US$100,000, such excess 
Options shall not be treated as Incentive Stock Options and will be Non 
Qualified Stock Options; and 

(B) in order for Options granted under the Plan to be treated as Incentive Stock 
Options: 

(I) Shares purchased on the exercise of an Option must not be sold or 
otherwise disposed of within 2 years from the date the Option was 
granted, or within 1 year from the date the Option was exercised; 
and 

(II) If a U.S. Participant’s employment with the Company terminates 
for any reason other than Disability or death as provided in (III) or 
(IV), the U.S. Participant must maintain his status as an employee 
of the Company at all times during the period beginning on the 
date the Option is granted and ending 3 months before the date an 
Option is exercised; 

(III) If a U.S. Participant’s employment with the Company terminates 
because of Disability, his or her Option must be exercised before 
the date that is 12 months after the date of termination; and 

(IV) If a U.S. Participant dies while employed with the Company, his or 
her Option must be exercised within one year after the date of 
death; 

and if the conditions in (A) and (B) above are not met, then preferential tax treatment under the 
Internal Revenue Code for Incentive Stock Options will not be available. 
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The acknowledgement of the U.S. Participant in (B)(II) above does not confer upon the U.S. 
Participant any right with respect to continuation of his employment relationship with the 
Company, nor will it interfere in any way with the Company’s right to terminate his employment 
relationship at any time, with or without cause. 

Notwithstanding this subsection 2.3(d), the Company does not assume responsibility for the 
income or other tax consequences for Participants or U.S. Participants under the Plan and they 
are advised to consult their own tax advisors.  

(e) Expiry.  The Option shall expire on the expiry date set forth in the Stock Option Certificate and 
must be exercised, if at all, on or before the expiry date.  In no event shall an Option be 
exercisable during a period extending more than 10 years after the date of grant and, in the case 
of an Option granted to a 10% Holder, in no event shall the Option be exercisable during a period 
extending more than five years after the date of grant, provided that in the circumstance where 
the end of the term of an Option falls within, or within ten business days after the end of, a 
“black out” or similar period imposed under any insider trading policy or similar policy of the 
Company (but not, for greater certainty, a restrictive period resulting from the Company or its 
insiders being the subject of a cease trade order of a securities regulatory authority). In such 
circumstances, the end of the term of such Option shall be the tenth business day after the 
earlier of the end of such black out period or, provided the black out period has ended, the 
expiry date. 

(f) Exercise Price.  The Exercise Price of an Option will be determined by the Committee when the 
Option is granted and shall not be less than the Market Price of the Shares.  In the case of an 
Option granted to a 10% Holder, the Exercise Price shall be no less than 110% of the Market Price 
of the Shares.  Payment for the Shares purchased must be made in accordance with section 2.4 
of this Plan. 

(g) Method of Exercise.  Options may be exercised only by delivery to the Company of a written 
stock option exercise agreement (the “Exercise Agreement”) in the form attached to this Plan as 
Exhibit C in the case of grants to Participants or Exhibit D in the case of grants to U.S. 
Participants, or in such other form as may be approved by the Committee (which need not be the 
same for each Participant), stating the Participant’s election to exercise the Option, the number 
of Shares being purchased, the restrictions imposed on the Shares purchased under such Exercise 
Agreement, if any, and such representations and agreements regarding Participant’s investment 
intent and access to information and other matters, if any, as may be required or desirable by 
the Company to comply with applicable securities laws, together with payment in full of the 
Exercise Price, and any applicable taxes, for the number of Shares being purchased.  If someone 
other than the Participant exercises the Option, then such person must submit documentation 
reasonably acceptable to the Company that such person has the right to exercise the Option.  
The Option may not be exercised unless such exercise is in compliance with all applicable 
securities laws and the rules and policies of any exchange or quotation system upon which the 
Shares are listed or quoted, as they are in effect on the date of exercise; 

(h) Termination.  Subject to earlier termination pursuant to Article 5, and Article 2.3(d) in relation to 
U.S. Participants, and notwithstanding the exercise periods set forth in the Stock Option 
Certificate, exercise of an Option will always be subject to the following: 

(i) if the Participant is Terminated for any reason other than the Participant’s death or 
Disability, then the Participant may exercise such Participant’s Options (but only to the 
extent that such Options would have been vested and exercisable upon the 
Termination Date), no later than thirty days after the Termination Date or such earlier 
period prescribed by law (but in any event no later than the Expiry Date); and 
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(ii) if the Participant is Terminated because of the Participant’s death or Disability, then 
such Participant’s Options may be exercised (but only to the extent that such Options 
would have been vested and exercisable by Participant on the Termination Date) by 
Participant (or Participant’s legal representative or authorized assignee), no later than 
12 months after the Termination Date or such earlier period as may be prescribed by 
law (but in any event no later than the Expiry Date); 

(i) Limitations on Exercise.  The Committee may specify a reasonable minimum number of Shares 
that may be purchased on exercise of an Option, provided that such minimum number will not 
prevent Participant from exercising the Option for the full number of Shares for which it is then 
exercisable;  

(j) Modification, Extension or Renewal.  The Committee may modify, extend or renew outstanding 
Options, may modify vesting periods so that any such stock options, whether vested or unvested, 
may have an amended vesting schedule or may immediately vest and become exercisable, and 
may authorize the grant of new Options in exchange therefor, provided that any such action may 
not, without the written consent of a Participant, impair any of such Participant’s rights under 
any Option previously granted;  

(k) Issuance of Shares.  Provided that the Exercise Agreement and payment are in form and 
substance satisfactory to the Company, the Company shall issue the Shares registered in the 
name of the Participant or Participant’s legal representative and shall deliver certificates 
representing the Shares with the appropriate legends affixed thereto; and 

(l) Legends.  Unless and until Shares issuable upon the exercise of Options are registered under the 
United States Securities Act of 1933, Shares issued under this Plan to a U.S. Participant will 
contain the following legend, as amended or supplemented by applicable laws: 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE 
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, OR 
OTHERWISE TRANSFERRED OR ASSIGNED EXCEPT (A) TO THE COMPANY, (B) OUTSIDE THE 
UNITED STATES IN ACCORDANCE WITH REGULATION S UNDER THE SECURITIES ACT, IF 
AVAILABLE, OR (C) INSIDE THE UNITED STATES (1) PURSUANT TO THE EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, 
AND IN COMPLIANCE WITH APPLICABLE STATE SECURITIES LAWS OR (2) IN A TRANSACTION THAT 
DOES NOT REQUIRE REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE STATE 
SECURITIES LAWS, AND, IN CONNECTION WITH ANY TRANSFERS PURSUANT TO (C)(1) OR (C)(2) 
ABOVE, THE SELLER HAS FURNISHED TO THE COMPANY AN OPINION OF COUNSEL OF 
RECOGNIZED STANDING, REASONABLY SATISFACTORY TO THE COMPANY, TO THAT EFFECT. 

2.4 Authority to Provide Financial Assistance.  The Company is authorized to provide financial 
assistance to Participants to purchase Shares under this Plan, subject to applicable law and the rules and policies of 
any securities regulatory authority, stock exchange or quotation system with jurisdiction over the Company or a 
trade in securities of the Company.  Any financial assistance so provided will be repayable with full recourse and 
the term of any such financing shall not exceed the term of the option to which the financing applies. 

ARTICLE III 
ADMINISTRATION 

3.1 Committee Authority.  This Plan will be administered by the Committee.  Subject to the general 
purposes, terms and conditions of this Plan, and to the direction of the Board, the Committee will have full power 
to implement and carry out this Plan including, without limitation, the authority to: 
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(a) construe and interpret this Plan, any Stock Option Certificate and any other agreement or 
document executed pursuant to this Plan; 

(b) prescribe, amend and rescind rules and regulations relating to this Plan; 

(c) select Eligible Persons to receive Options; 

(d) determine the form and terms of Options and Stock Option Certificates, provided that they are 
not inconsistent with the terms of the Plan; 

(e) determine the Exercise Price of an Option; 

(f) determine the number of Shares to be covered by each Option; 

(g) determine whether Options will be granted singly, in combination with, in tandem with, in 
replacement of, or as alternatives to, any other incentive or compensation plan of the Company; 

(h) grant waivers of Option conditions or amend or modify each Option, provided that they are not 
inconsistent with the terms of this Plan; 

(i) determine the vesting, exercisability and Expiry Dates of Options; 

(j) correct any defect, supply any omission, or reconcile any inconsistency in this Plan, any Option, 
any Stock Option Certificate or any Exercise Agreement; 

(k) determine whether an Option has been earned; and 

(l) make all other determinations necessary or advisable for the administration of this Plan. 

3.2 Committee Discretion.  Any determination made by the Committee with respect to any Option 
will be made in its sole discretion at the time of grant of the Option or, unless in contravention of any express term 
of this Plan or Option, at any later time, and such determination will be final and binding on the Company and on 
all persons having an interest in any Option under this Plan. 

ARTICLE IV 
RIGHTS OF OWNERSHIP 

4.1 No Rights of a Shareholder.  No Participant will have any of the rights of a shareholder with 
respect to any Shares until the Shares are issued as evidenced by the appropriate entry on the securities register of 
the Company.   

4.2 Transferability.  Options granted under this Plan, and any interest therein, will not be 
transferable or assignable by Participant, and may not be made subject to execution, attachment or similar 
process, otherwise than by will or by the operation of law.  During the lifetime of the Participant, an Option will be 
exercisable only by the Participant and any elections with respect to an Option may be made only by the 
Participant.  The terms of the Option shall be binding upon the executors, administrators and heirs of the 
Participant. 
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ARTICLE V 
CORPORATE TRANSACTIONS 

5.1 Assumption or Replacement of Options by Successor.  In the event of: 

(a) a merger whether by way of amalgamation or arrangement in which the Company is not the 
surviving corporation (other than a merger with a wholly-owned subsidiary, or other transaction 
in which there is no substantial change in the shareholders of the Company or their relative 
shareholdings and the Options granted under this Plan are assumed, converted or replaced by 
the successor corporation, which assumption will be binding on all Participants); 

(b) a merger whether by way of amalgamation or arrangement in which the Company is the 
surviving corporation but after which shareholders of the Company immediately prior to such 
merger (other than any shareholder which merges, or which owns or controls another 
corporation which merges, with the Company in such merger) cease to own their shares or other 
equity interests in the Company; or  

(c) the sale of substantially all of the assets of the Company, 

any or all outstanding Options may be assumed, converted or replaced by the successor corporation (if 
any), which assumption, conversion or replacement will be binding on all Participants or, in the 
alternative, the successor corporation may substitute equivalent Options or provide substantially similar 
consideration to Participants as was provided to shareholders (after taking into account the existing 
provisions of the Options).   

5.2 Dissolution or Liquidation.  In the event of the proposed dissolution or liquidation of the 
Company, to the extent that an Option has not been previously exercised, the option will terminate immediately 
prior to the consummation of such proposed action.  The Committee may, in the exercise of its sole discretion in 
such instances, declare that any Option shall terminate as of a date fixed by the Committee and give each 
Participant the right to exercise his or her Option as to all or any part of the Shares thereof, including Shares as to 
which the Option would not otherwise be exercisable. 

5.3 Assumption of Options by the Company.  The Company, from time to time, also may substitute 
or assume outstanding options granted by another company, whether in connection with an acquisition of such 
other company or otherwise, by either: 

(a) granting an Option under this Plan in substitution of such other company’s option; or 

(b) assuming such option as if it had been granted under this Plan if the terms of such assumed 
option could be applied to an Option granted under this Plan. 

Such substitution or assumption will be permissible if the holder of the substituted or assumed option would have 
been eligible to be granted an Option under this Plan if the other company had applied the rules of this Plan to 
such grant.  In the event the Company assumes an option granted by another company, the terms and conditions 
of such option will remain unchanged (except that the exercise price and the number and nature of shares issuable 
upon exercise of any such option will be adjusted appropriately).  In the event the Company elects to grant a new 
Option rather than assuming an existing option, such new Option may be granted with a similarly adjusted Exercise 
Price. 
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ARTICLE VI 
GENERAL 

6.1 No Obligation to Employ.  Nothing in this Plan or any Option granted under this Plan will confer 
or be deemed to confer on any Participant any right to continue in the employ of, or to continue any other 
relationship with, the Company or limit in any way the right of the Company to terminate Participant’s 
employment or other relationship at any time, with or without cause.  Neither any period of notice, if any, nor any 
payment in lieu thereof, upon termination of employment shall be considered as extending the period in which an 
Eligible Person is providing continuous services for the purposes of the Plan. 

6.2 Term of Plan.  Unless extended or earlier terminated as provided herein, the Plan will terminate 
10 years from the Effective Date.  

6.3 Income Taxes.  As a condition of and prior to participation in the Plan any Participant shall on 
request authorize the Company in writing to withhold from any remuneration otherwise payable to him or her any 
amounts required by any taxing authority to be withheld for taxes of any kind, including social security, as a 
consequence of his or her participation in the Plan.  If additional withholding is or becomes required (as a result of 
exercise of an Option or as a result of disposition of shares acquired pursuant to exercise of an Option) beyond any 
amount deposited before delivery of the certificates, the Participant shall pay such amount, in cash or by check, to 
the Company on demand.  If the Participant fails to pay the amount demanded, the Company may withhold that 
amount from other amounts payable to the Participant, including salary, subject to applicable law. 

6.4 Governing Law.  This Plan and all agreements hereunder shall be governed by and construed in 
accordance with the laws of the Province of British Columbia. 

6.5 Termination and Amendment of Plan.  The Board may at any time terminate this Plan in any 
respect, provided that no such termination shall adversely affect the rights of any Participant under any Option 
previously granted except with the consent of such Participant.  The Board may, without notice, at any time and 
from time to time, amend the Plan or any provisions thereof, or the form of Stock Option Certificate or instrument 
to be executed pursuant to the Plan, in such manner as the Board, in its sole discretion, determines appropriate: 

(a) for the purposes of making formal minor or technical modifications to any of the provisions of 
the Plan; 

(b) to correct any ambiguity, defective provisions, error or omission in the provisions of the Plan; 

(c) to change any vesting provisions of Options; 

(d) to change the termination provisions of the Options or the Plan which does not entail an 
extension beyond the original expiry date of the Options; 

(e) to add a cashless exercise feature to the Plan, providing for the payment in cash or securities on 
the exercise of Options, and 

(f) to add or change provisions relating to any form of financial assistance provided by the Company 
to Participants that would facilitate the purchase of securities under the Plan; 

provided, however, that: 

(g) no such amendment of the Plan may be made without the consent of such affected Participant if 
such amendment would adversely affect the rights of such affected Participant under the Plan; 
and 
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(h) shareholder approval shall be obtained in accordance with the requirements of the Toronto 
Stock Exchange for any amendment that results in: 

(i) an increase in the number of Shares issuable under Options granted pursuant to the 
Plan; 

(ii) a change in the persons who qualify as Eligible Persons under the Plan; 

(iii) a reduction in the exercise price of an Option; 

(iv) the cancellation and reissue of any Option; 

(v) an extension of the term of an Option granted under the Plan benefiting an insider 
(within the meaning of the rules of the Toronto Stock Exchange) of the Company;  

(vi) Options becoming transferable or assignable other than for the purposes as described 
in section 4.2; 

(vii) a change to the insider participation limit set forth in Section 2.1 of the Plan; or 

(viii) a change to this Section 6.5 of the Plan. 

6.6 Notices.  Any notice required to be given or delivered to the Company under the terms of this 
Agreement shall be in writing and addressed to the Corporate Secretary of the Company at its principal corporate 
offices.  Any notice required to be given or delivered to Participant shall be in writing and addressed to such 
Participant at the address indicated in the Stock Option Certificate or to such other address as such party may 
designate in writing from time to time to the Company.  All notices shall be deemed to have been given or 
delivered upon:  personal delivery; three business days after deposit in the mail by certified or registered mail 
(return receipt requested); one business day after deposit with any return receipt express courier (prepaid); or one 
business day after transmission by confirmed facsimile, rapidfax or telecopier. 

6.7 Successors and Assigns.  The Company may assign any of its rights under this Agreement.  This 
Agreement shall be binding upon and inure to the benefit of the successors and assigns of the Company. 

6.8 Nonexclusivity of the Plan.  Neither the adoption of this Plan by the Board nor any provision of 
this Plan will be construed as creating any limitations on the power of the Board to adopt such additional 
compensation arrangements as it may deem desirable, including, without limitation, the granting of stock options 
otherwise than under this Plan, and such arrangements may be either generally applicable or applicable only in 
specific cases.  

* * * * 

 



 

 

EXHIBIT A 

PARTICIPANT GRANT 

Quadra Mining Ltd. 
(the “Company”) 

Stock Option Certificate 
under 

Stock Option Plan 
(the “Plan”) 

The Company hereby grants to a Participant an Option, the details of which are as follows: 

Participant’s Name:   
Social Insurance Number: 
Address: 
Total Option Shares:   
Exercise Price Per Share:   
Date of Grant:   
Date of Board Confirmation:   
Applicable Vesting Date(s) and Provisions:   
   
   
Expiration Date:   

You agree that you may suffer tax consequences as a result of the grant of this Option, the exercise of the Option 
and the disposition of Shares.  You acknowledge that you are not relying on the Company for any tax advice. 

This Stock Option Certificate is subject to the terms and conditions of the Plan and, in the event of any 
inconsistency or contradiction between the terms of the Stock Option Certificate and the Plan, the terms of the 
Plan shall govern. 

If you agree to accept the Option described above, subject to all of the terms and conditions of the Plan, please 
sign one copy of this letter and return it to ___________________ by _____________, 20__. 

  

QUADRA MINING LTD. 
 
By:  ___________________________________ 

Authorized Signatory 

  
I have received a copy of the Plan and agree to comply with, and agree that my participation is subject in all 
respects to, its terms and conditions. 

    

  (Signature)  

    

  (Date)  

    

  Address  

    
 



 

 

EXHIBIT B 

U.S. PARTICIPANT GRANT 

Quadra Mining Ltd. 
(the “Company”) 

Stock Option Certificate 
under 

Stock Option Plan 
(the “Plan”) 

The Company hereby grants to a Participant an Option, the details of which are as follows: 

Participant’s Name:  
Social Security Number:  
Address:  
Total Option Shares:  
Exercise Price Per Share:  
Date of Grant:  
Date of Board Confirmation:  
Expiration Date:  
 
Applicable Vesting Date(s) and Provisions:  
Type of Option(1):  Incentive Stock Option:  
                              Non Qualified Stock Option:  
Note (1):  the number of Incentive Stock Options  

shall be calculated in accordance with (a) below 

You agree that you may suffer tax consequences as a result of the grant of this Option, the exercise of the Option 
and the disposition of Shares.  You acknowledge that you are not relying on the Company for any tax advice. 

If the Option is designated as an “Incentive Stock Option” as that term is defined in section 422 of the Internal 
Revenue Code, as amended, you acknowledge that:  

(a) notwithstanding the designation of the Option as an Incentive Stock Option, to the extent that 
the aggregate Market Price, determined as of the date such Option was granted, of the Shares 
issuable on exercise of the Option which are exercisable for the first time by you during any 
calendar year exceeds US$100,000, such excess Option shall not be treated as an Incentive Stock 
Option and will be Non Qualified Stock Options; and 

(b) in order for the Option to be treated as an Incentive Stock Option: 

(i) Shares purchased on the exercise of an Option must not be sold or otherwise disposed 
of within 2 years from the date the Option was granted, or within 1 year from the date 
the Option was exercised; and 

(ii) If your employment with the Company terminates for any reason other than Disability 
or death as provided in (iii) or (iv), you must maintain your status as an employee of 
the Company at all times during the period beginning on the date the Option is 
granted and ending 3 months before the date an Option is exercised; 

(iii) If your employment with the Company terminates because of Disability, your Option 
must be exercised before the date that is 12 months after the date of termination; and 




