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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

HARMONY ENERGY TECHNOLOGIES CORPORATION 

NOTICE IS HEREBY GIVEN that an Annual General and Special Meeting (the “Meeting”) of the Shareholders 

of Harmony Energy Technologies Corporation(“Harmony” or “Corporation”) will be held via a Zoom meeting 

(ID: 212 602 1188) on July 8, 2021 at 11:00 a.m. (local time), for the following purposes: 

 

1. to receive the audited consolidated financial statements of the Corporation for the fiscal year ended 

December 31, 2020 and the Auditor’s report thereon; 

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

3. to consider and, if thought appropriate, to pass an ordinary resolution appointing the auditors of the 

Corporation and authorizing the directors to fix their remuneration as such; 

4. to examine, and if judged appropriate, adopt a resolution ratifying and confirming the Corporation’s stock 

option plan, and  

5. to consider and, if thought appropriate, to pass a special resolution of the amendment to Certificate of 

Incorporation to increase the authority issue up to fifty million (50,000,000) shares of common stock with 

par value of $0.0001 per share, and 

6. to transact such other matters as may properly come before the Meeting or any adjournment thereof.  

 

The board of directors of Harmony has set the close of business on May 14, 2021 (the “Record Date”) as the record 

date for determining Harmony Shareholders who are entitled to receive notice of and vote at the Meeting including 

any adjournment or postponement thereof on the matters contained in the Proxy Circular. Only Harmony 

Shareholders whose names have been entered in the applicable registers of Harmony at the close of business on 

the Record Date are entitled to receive notice of, and to vote at, the Meeting unless a Harmony Shareholder, if 

permitted under the terms of the Harmony Shares transfers their Harmony Shares after the Record Date and the 

transferee of those Harmony Shares establishes that they own the Harmony Shares and demands not later than the 

close of business 10 days before the Meeting, that the transferee's name be included in the list of Harmony Shares 

entitled to vote such Harmony Shares at the Meeting. 

Public Health Concerns  

In light of ongoing public health concerns related to the COVID-19 pandemic and in order to comply with 

government decrees, the Corporation suggests shareholders not to attend the Meeting in person. The Meeting will 

be available on Zoom (Meeting ID 212 602 1188). Shareholders participating in the Zoom conference call will 

able to vote at the Meeting with the proxy form, and will be able to ask questions by submitting them via email to 

info@hetcusa.com at least 48 hours prior to the Meeting. 

Notice-and-Access  

Harmony has elected to use “notice-and-access” rules (“Notice-and-Access”) for distribution of its Proxy-Related 

Materials (as defined below) to all the shareholders. Notice-and-Access is a set of rules that allows issuers to post 

electronic versions of proxy-related materials on SEDAR, www.investorvote.com/hetc and on one additional 

website, rather than mailing paper copies. “Proxy-Related Materials” refers to the Circular, the Notice of Meeting 

and a voting instruction form.  

The use of Notice-and-Access is more environmentally friendly as it will help reduce paper use. The Shareholders 

may obtain information about account related by contacting Computershare Inc. toll free at 1-866-641-4276.  

 

 

http://www.investorvote.com/hetc
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Proxy Related Materials 

The proxy related materials can be viewed online at www.sedar.com, at Computershare website: 

www.investorvote.com/hetc or at the Corporation website: www.hetcusa.com   

Notice Package 

Although the Proxy-Related Materials have been posted on-line as noted above, Shareholders are receiving paper 

copies of a notice package, including this Notice of Annual General and Special Meeting, containing information 

and documents, such as: the date, time and location of the Meeting and the website addresses where the Proxy-

Related Materials are posted, a voting instruction form, and supplemental mail list return card for the Shareholders 

to request for receipt of Harmony’s financial statements. 

How to Obtain Paper Copies of Proxy-Related Materials  

Although the proxy related materials have been posted online as noted above, The Shareholders may obtain paper 

copies of the meeting materials by contacting Computershare s Inc. toll free at 1-866-641-4276 (within North 

America), go to www.investorvote.com/hetc, or send an email to investorvote@computershare.com with “Proxy 

Materials Harmony Energy Technologies Corp” in the subject line, include your full name and address, plus the 

number located in the shaded bard on the proxy form, and state that you want paper copy of the meeting materials. 

Any Requests for paper copies should be received at least 10 business days in advance of the proxy deposit date 

and time set out in the accompanying proxy or voting instruction form in order to receive the meeting materials in 

advance of such date and the meeting date.  

Voting 

Whether or not you intend to attend the Meeting, if you wish to vote your Harmony Shares, you are encouraged 

to express their vote in advance by completing and signing the enclosed voting instruction form and returning it 

in accordance with the instructions provided to you.  

 

Registered Shareholders are encouraged to express their vote in advance by completing the enclosed form of proxy 

and return in the enclosed return envelope no later than 48 hours (excluding Saturdays, Sundays and statutory 

holidays) prior to the commencement of the Meeting or any adjournment thereof. You will also be entitled to vote 

your Harmony Shares through the internet as per the instructions included on the form of proxy or notice.  

 

Dated at New York, New York, the 17th day of May, 2021. 

 

BY ORDER OF THE BOARD OF DIRECTORS, 

(Signed) “Nick Zeng”  

Nick Zeng, Chairman, President and CEO 

http://www.sedar.com/
http://www.investorvote.com/hetc
http://www.hetcusa.com/
http://www.investorvote.com/hetc
mailto:investorvote@computershare.com


 

HARMONY RESOURCES CORPORATION 

(The “Corporation” or “Harmony”) 

MANAGEMENT INFORMATION CIRCULAR 

May 17, 2021 

SOLICITATION OF PROXIES 

This Management Information Circular (the “Circular”) pertains to the solicitation, by management of the 

Corporation of proxies to be used at the Annual General and Special Meeting of the Shareholders of the 

Corporation (the “Meeting”) which will be held on the date, at the place and for the purposes indicated in the 

attached notice of meeting (the “Notice of Meeting”) or any adjournment thereof. The Corporation is assuming 

the cost of this solicitation. Accordingly, the management of the Corporation has drafted this Circular that it is 

sending to all the security holders entitled to receive a Notice of Meeting. 

As a Harmony Shareholder, you are cordially invited to be present at the Meeting. To ensure that you will be 

represented at the Meeting in the event that you are a registered Harmony Shareholder and unable to attend 

personally, please complete and return the instrument of proxy in accordance with the instructions provided 

therein, or you may appoint a proxyholder by written consent to the Company directly and email to 

info@hetcusa.com no later than forty eight (48) hours (excluding Saturdays, Sundays and statutory holidays) prior 

to the commencement of the Meeting or any adjournment thereof. 

QUORUM FOR THE TRANSACTION OF BUSINESS 

The Corporation’s by-laws provide that the quorum at a meeting of the stockholders the presence in person or by 

proxy of the holders of shares of stock having a majority of the votes that could be cast by the holders of all 

outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. 

If a quorum is not present, the holders of the shares present in person or represented by proxy at the meeting, and 

entitled to vote thereat, shall have the power to adjourn the meeting to another time and/or place by the affirmative 

vote of the holders of a majority of such shares. 

RIGHT OF APPOINTMENT OF PROXYHOLDERS AND REVOCATION OF PROXIES  

The persons named in the enclosed form of proxy are directors and officers of the Corporation. A shareholder has 

the right to appoint as his or her proxy a person, who need not be a shareholder, other than the directors and 

officers of the Corporation. A shareholder who wishes to appoint some other person to represent him or her at the 

Meeting may do so by written consent to the Company directly and email to info@hetcusa.com no later than forty 

eight (48) hours (excluding Saturdays, Sundays and statutory holidays) prior to the commencement of the Meeting 

or any adjournment thereof. 

In order to be voted, the completed form of proxy must be received by the Corporation’s registrar and transfer agent, 

Computershare Inc. in accordance with the instructions set out in the form of proxy. 

 

A shareholder may revoke a proxy before it is exercised by sending an instrument in writing executed by him or, if 

the shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized in writing, 

(i) to the Corporation at the same address where the form of proxy was sent, or (ii) to the Chairman of the Meeting 

on the day of such Meeting or any adjournment thereof, at any time up to and including the close of business on the 

second business day preceding the day of the Meeting, or any adjournment thereof. A shareholder attending the 

Meeting has the right to vote in person and if he does so, his proxy is nullified with respect to the matters such person 

mailto:info@hetcusa.com
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votes upon and any subsequent matters thereafter to be voted upon at the Meeting or any adjournment thereof. A 

revocation of a proxy does not affect any matter on which a vote has been taken prior to the revocation. 

 

EXERCISE OF DISCRETIONARY POWER BY PROXIES 

The persons appointed by the proxyholders will vote the shares in respect of which they are appointed in accordance 

with the instructions of the shareholder appointing them. 

In the absence of instructions, the agent will exercise the right to vote IN FAVOUR of each question defined 

on the form of proxy, in the Notice of Meeting or in the Circular. 

Unless otherwise specified herein, all resolutions will be adopted by a simple majority of the votes represented at 

the Meeting. 

Management does not know and cannot foresee at the present time any amendments or new points to be brought 

before the Meeting, or any adjournment thereof.  If such amendments or new points were to be properly brought 

before the Meeting, or any adjournment thereof, the persons named in the enclosed form of proxy will vote on such 

matters in the way they consider advisable. 

All references to shareholders in this Circular, the enclosed form of proxy and the Notice of Meeting are to 

the registered shareholders unless specifically stated otherwise. 

LEVEL OF APPROVAL REQUIRED 

In order to be effective, the resolutions concerning the matters to be considered by the shareholders at this Meeting 

regarding the election of directors, the appointment and remuneration of auditors and the ratification of stock 

option plan must be passed by a majority of the votes cast at the Meeting.  

VOTING SECURITIES AND THEIR PRINCIPAL HOLDERS 

The Corporation has been authorized to issue up to twenty million (20,000,000) of common shares (the “Common 

Shares”) with par value of $0.0001 per value. As at the date hereof, the Corporation 12,918,199 shares issued and 

outstanding. 

You have the right to receive a Notice of Meeting and vote at the Meeting if you are a shareholder of the 

Corporation on the close of business on May 14, 2021. 

 

Each holder of Common Shares is entitled to vote at the Meeting or at any adjournment thereof on the basis 

of one vote for each share registered in the holder's name.  

To the knowledge of the directors and executive officers of the Corporation, as at the date hereof, the following 

are the only person or company beneficially owns, or controls or directs, directly or indirectly voting securities 

carrying 10% or more of the voting rights attached to all outstanding voting securities of the Corporation: 

 

Name Number of 

Voting Securities 

Percentage of Outstanding 

Voting Securities (1) 

Nick Zeng 3,327,237 25.76% 

Dongqing Liu 1,546,120 11.96% 

(1) Based on 12,918,199 Common Shares issued and outstanding as at the date hereof. 
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

None of the Directors, executive officers of the Corporation and none of the proposed nominees for election as a 

Director of the Corporation, nor any of their affiliates or associates have any material interest, directly or indirectly, 

by way of their beneficial ownership of the shares or otherwise in any of the matters to be acted upon at the 

Meeting, other than the approval of the Stock Option Plan and as disclosed in this Circular. 

BUSINESS TO BE TRANSACTED AT THE MEETING 

Financial Statements Presentation (Heading No.1 of the Notice of Meeting) 

 

The annual financial statements of the Corporation for the year ended December 31, 2020 and the related auditor’s 

report will be presented at the Meeting. No formal action is required or proposed to be taken at the Meeting with respect 

to the financial statements. 

 

Election of the Directors (Heading No.2 of the Notice of Meeting) 

Under its By-laws, the Corporation is administered by a Board of Directors (the “Board of Directors”). Currently, 

the Corporation has five (5) directors sitting on the Board of Directors currently. Management proposes to elect 

five (5) Directors at the Meeting.  

The mandate of each director elected at the Meeting expires on the date of the next Annual General Meeting of 

Shareholders following his election or appointment or on the date when his successor is elected or appointed, 

unless such director resigns or his position becomes vacant due to his death or another reason according to the By-

laws of the Corporation. 

You can vote for the election of all the candidates described below, vote for the election of some of them and 

withhold from voting for others, or withhold from voting for all of them.  Unless otherwise instructed, the 

persons named in the accompanying form of proxy will vote FOR the election of each of the candidates 

described below as director of the Corporation. 

 

Management of the Corporation considers that none of the candidates will be unable to act as director or no longer 

wishes, for any reason, to fulfill this function, but in the event of a change for any reason whatsoever before the 

Meeting is held, the persons mentioned in the attached form of proxy reserve the right to vote for other candidates 

of their choice unless the shareholder has indicated in the form of proxy his wish to abstain from exercising the 

voting rights attached to his shares at the time of the election of the directors. 

The following table sets out the names of the management’s nominees for election as directors, the positions and 

offices which they presently hold with the Corporation, the length of time they have served as directors of the 

Corporation, their respective principal occupations or employments during the past five years, if such nominee is 

not presently an elected director and the number of voting shares of the Corporation which each beneficially owns, 

directly or indirectly, or over which control or direction is exercised as of the date of this Circular. 
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Name and country of 

residence of proposed 

directors 

Office held 

 

Director 

since 

 

Number of 

voting shares 
(1)  

Principal occupation for previous five years 

 

Christian Guilbaud(2) (3) 

Montreal, Quebec 

Director June 19, 

2018 

336,333 

(2.60%) 

Business Consultant 

Kenneth Charles 

Grainger(2) (3) 

New Jersey, USA 

Director June 19, 

2018 

1,000 

(0.01%) 

 

Analyst for Montrealanalyst.com and 

Canadianmineanalysis.com 

Nick Zeng(2)  

New Jersey, USA 

Director, 

President 

and CEO  

June 19, 

2018 

3,327,237 

(25.76%) 

President and CEO of Golden Share Resources 

Corporation 

Rui Zhu(3) 

Shenzhen, China 

  240,000 

(1.86%) 

General Manager of Thermal Management BU 

of Shenzhen Silver Basis Technology Co., Ltd. 

Sales Director of Aavid Thermal Management 

Company 

Nan Du  

Shenzhen, China 

General 

Manager of 

Smarten 

Technology 

Co., Ltd. 

 840,000 

(6.50%) 

General Manager of Smarten Technology Co., 

Ltd. 

Quality Director of Phylion Battery Co., Ltd. 

Operation Director of Nicest New Technology 

Co., Ltd. 

 

(1) The information as to shares beneficially owned or over which control or direction is exercised not being within the knowledge of the 

Corporation has been furnished by the respective nominees individually. Based on 12,918,199 Common Shares issued and outstanding 

as at the date hereof. 

(2) Denotes Members of the Audit Committee.  

(3) Denotes Members of the Corporate Governance, Nomination and Compensation Committee. 

 

No proposed director is as at the date hereof, or has been: 

(a) within 10 years of the date hereof, a director or chief executive officer or chief financial officer of 

any company, including the Corporation, that:  

(i) while that person was acting in that capacity, was the subject of a cease trade or similar 

order or an order that denied the relevant company access to any exemption under 

securities legislation, for a period of more than 30 consecutive days; 

(ii) was subject to an event that resulted in such company, after the director or executive 

officer ceased to be a director chief executive officer or chief financial officer of the 

company, being the subject of a cease trade or similar order or an order that denied the 

relevant company access to any exemption under securities legislation, for a period of 

more than 30 consecutive days and which resulted from an event that occurred while that 

person was acting in the capacity as a director, chief executive officer or chief financial 

officer; or 

(b) within 10 years of the date hereof, a director or executive officer of any company, including the 

Corporation, that, while that person was acting in their capacity, or within a year of that person 

ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating 

to bankruptcy or insolvency or became 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  
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(c) has, within the 10 years before the date of this Proxy Circular, become bankrupt, made a proposal 

under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any 

proceeding, arrangement or compromise with creditors or had a receiver, receiver manager or 

trustee appointed to hold the assets of the proposed director. 

In addition, no proposed director has been subject to: (i) 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 (ii) any other penalties or sanctions imposed by a court or regulatory body that 

would likely be considered important to a reasonable security holder in deciding whether to vote for a proposed 

director. 

Director Biographies 

The following are brief profiles of persons proposed to be nominated for election by Shareholders as directors 

including a description of each individual’s principal occupation within the past five years. 

Christian Guilbaud holds a bachelor’s in business administration and a diploma in Economy. He has over 20 

years' experience in financial administration and his past experiences includes positions in financial services and 

mutual funds management. 

Kenneth Charles Grainger has a Bachelor of Science degree in Business Administration from the University of 

Bridgeport (Ct.) and an MBA in Finance from Pace University (NYC).  

From 1970 until December 1974, he was a lending officer at the Bank of America International, New York.  From 

January 1975 until December 1975, he was a student at Universite Laval in Quebec City. From 1977 until 2013, 

Mr. Grainger was employed by New York Stock Exchange and NASD member firms as an analyst and broker for 

clients in Canada and the United States. During that time he was also a floor trader on the Montreal Stock 

Exchange. 

His specialty is the analysis of small capitalization and mid-cap North American and Canadian corporations; 

writing and editing research reports and producing technical reports on individual companies and markets. He has 

written over one thousand research and analytical reports which were written and published. He was also 

interviewed on CNN, Bloomberg TV and other television networks and has been quoted in the New York Times 

and other publications.  

Mr. Grainger is currently an analyst for Montrealanalyst.com and Canadianmineanalysis.com and continues to 

work as an independent professional trader and analyst. 

Rui Zhu, Post-graduation in International Trade from Central China University of Science and Technology. With 

around 30 years of work experience in electricity and new energy industries, Mr. Zhu gains extensive experience 

and knowledge of major industry players, major clients, regional and global market, emerging and disruptive 

technologies, especially in business development and marketing. Mr. Zhu holds a position of General Manager of 

Thermal Management BU in Shenzhen Silver Basis Technology Co., Ltd.  Prior to the current position, Mr. Zhu 

has held numerous senior positions in Electric and Energy industries, which include Sale Director at Aavid 

Thermal Management, Regional Sales Manager at Tyco Electronics Energy, Senior Channel Manager at AREVA 

T&D China, Sales Manager at Siemens PTD Shenzhen Branch, General Manager at Shenzhen Able Co., Ltd., 

Business Development Manager at Alstom T&D Department and Branch Manager of Wuhan Electric Cable Co., 

Ltd. etc. 

Nan Du, Bachelor of Science, Northeastern University. Currently, Ms. Du is the General Manager of Smarten 

Technology Co., Ltd. She has successively held the positions of a researcher, quality manager of BYD Co., Ltd., 

quality director of Trina Solar Co., Ltd., and operation director of Jiangsu Nicest New Energy Co., Ltd. has 15 

years of experience in the new energy industry (Li-ion battery, PV and ESS), including R & D, production, quality 
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control and operation. In the past five years Ms. Du has been engaged in the household energy storage system 

industry, and successfully led the establishment and operation of Nicest and Smarten. 

Nick Zeng has almost 30 years of experience as an entrepreneur with business founded and successfully operated 

and/or operating in Canada, United States and China. 

Appointment of the Auditors (Heading No.3 of the Notice of Meeting) 

Kreston GTA LLP. is the auditor of the Corporation. The persons mentioned in the attached form of proxy 

intend to vote IN FAVOUR of the appointment of Kreston GTA LLP, as auditor of the Corporation at the 

Meeting and to authorize the directors to determine its compensation, unless the signatory shareholder of the proxy 

has indicated his intention to withhold form voting on the appointment of the auditors. 

Radification of the Corporation’s stock option plan (Heading No. 4 of the Notice of Meeting) 
 

The principal terms of the stock option plan (the “Plan”) are described on page 9 of the present Circular. 

 

The Plan is a « rolling » stock option plan where options can be awarded up to a maximum of 10% of issued and 

outstanding shares of the Corporation at the date of the option grant. In fact, the number of Common Shares that 

can be reserved within the Plan automatically increases or diminishes as a function of the increase or decrease of 

the number of issued and outstanding Common Shares of the Corporation. 

 

The shareholders are asked to examine and, if judged appropriate, adopt an ordinary resolution ratifying and 

confirming the Plan.  

 

APPROVAL OF THE STOCK OPTION PLAN 

RESOLVED: 

“THAT the stock option plan of the Corporation is, hereby, approved and confirmed; and 

THAT any director or officer of the Corporation, be and is hereby authorized, for and on behalf 

of the Corporation, to execute and to deliver all documents and instruments and do all such other 

acts or things as such director or officer may determine to be necessary or advisable to implement 

this resolution.” 

Unless specified otherwise in a form of proxy, it is the intention of the persons designated in the enclosed 

proxy form to vote FOR the ordinary resolution approving the stock option plan of the Corporation. 

Approval of the amendment of Certificate of Incorporation (Heading No. 5 of the Notice of Meeting) 
 

The Certificate of Incorporation states that the Corporation shall have authority to issue is twenty million 

(20,000,000), all of which shall be shares of Common Stock with a par value of $0.0001 per share. 

 

The Corporation desires to amend the Certificate of Incorporation to issue up to fifty million (50,000,000), all of 

which shall be shares of Common Stock with a par value of $0.0001 per share. 

 

The shareholders are asked to examine and, if judged appropriate, adopt a special resolution ratifying and 

confirming the amendment of Certificate of Incorporation.  
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APPROVAL OF THE AMENDEMENT TO CERTIFICATE OF INCORPORATION 

RESOLVED: 

“THAT the amendment to Certificate of Incorporation of the Corporation is, hereby, approved 

and confirmed; and 

THAT any director or officer of the Corporation, be and is hereby authorized, for and on behalf 

of the Corporation, to execute and to deliver all documents and instruments and do all such other 

acts or things as such director or officer may determine to be necessary or advisable to implement 

this resolution.” 

Unless specified otherwise in a form of proxy, it is the intention of the persons designated in the enclosed 

proxy form to vote FOR the special resolution approving the amendment to Certificate of Incorporation of 

the Corporation. 

 
OTHER BUSINESS 

The management of Harmony does not intend to present and does not have any reason to believe that others will 

present, at the Meeting, any item of business other than those set forth in this Proxy Circular. However, if any 

other business is properly presented at the Meeting and may properly be considered and acted upon, proxies will 

be voted by those named in the applicable form of proxy in their sole discretion, including with respect to any 

amendments or variations to the matters identified in this Proxy Circular. 

EXECUTIVE COMPENSATION  

Compensation of Executive Officers  

Interpretation 

"Named Executive Officer" (“NEO”) means each of the following individuals: 

(a) the Chief Executive Officer (“CEO”); 

(b) the Chief Financial Officer (“CFO”); 

(c) each of the three most highly compensated executive officers, or the three most highly compensated 

individuals acting in a similar capacity, other than the Chief Executive Officer and the Chief Financial 

Officer, at the end of the most recently completed financial year whose total compensation was, 

individually, more than $150,000, for that financial year; and 

(d) each individual who would be a Named Executive Officer under paragraph (c) but for the fact that the 

individual was neither an executive officer of the Corporation, nor acting in a similar capacity, at the 

end of that financial year. 

During the fiscal year ended December 31, 2020, the Corporation had two NEOs as follows 

Name Office held 

 

Period 

Nick Zeng President & CEO January 1, 2020 to December 31, 2020 

Demin (Fleming) Huang CFO January 1, 2020 to December 31, 2020 
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Compensation Discussion and Analysis 

The executive compensation policy of the Corporation is designed to offer competitive compensation enabling the 

Corporation to attract and retain qualified, high-calibre staff. It will seek to motivate executive officers to exceed 

strategic objectives so as to maximize the long-term return on shareholders' investment. 

Components of Aggregate Compensation 

The aggregate compensation of the NEO currently consists of one or more of the following elements: 

(a) a base monetary compensation which is competitive; 

(b) option grants designed to attract experienced personnel and encourage them to promote the Corporation’s 

interests and activities to the best of their knowledge; and 

Base Compensation 

The base cash compensation review of each NEO takes into consideration the current competitive market 

conditions, experience, proven or expected performance, and the particular skills of the NEO. Base compensation 

is not evaluated against a formal “peer group”. The Board of Directors relies on the general experience of its 

members in setting base compensation amounts. 

Incentive compensation 

Option and stock grants are designed to attract and retain key personnel. Option and stock grants to Beneficiaries 

are established by the Board of Directors on a continuous basis, based on the progress of the Corporation. The 

Corporation does not grant any incentive stock option since commencing of the Corporation. 

Summary Compensation Table 

The following table presents information concerning all compensation paid, payable, awarded, granted, given, or 

otherwise provided, directly or indirectly, to NEOs by the Corporation for services in all capacities to the 

Corporation for the most recently completed financial year since the incorporation on June 19, 2018.  

Name and 

principal position Year 

Salary 

($) 

Stock-based 

awards(3) 

($) 

Option-based 

awards 

($) 

All other 

compensation 

($) 

Total 

compensation 

($) 

Nick Zeng (1) 

CEO of Harmony 

2020 

2019 

2018 

- 

- 

- 

100,000 

- 

- 

- 

- 

- 

72,000(4) 

72,000(4) 

- 

172,000 

72,000 

- 

Demin (Fleming) 

Huang (2) 

CFO of Harmony 

2020 

2019 

2018 

- 

- 

- 

20,000 

- 

- 

- 

- 

- 

48,000(4) 

36,000(4) 

- 

68,000 

36,000 

- 

 

(1) Appointed as President and CEO of Harmony on from incorporation on June 19, 2018. 

(2) Appointed as CFO of Harmony on from incorporation on June 19, 2018. 

(3) The amount represents the value of common share grant at $0.10 per share. 

(4) All the compensations were settled with common share at $0.10 per share. 
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Incentive Plan Awards  

The Corporation issued 1,800,000 shares of its common share at $0.10 per share to certain directors, officers and 

consultants during the year ended December 31, 2020. 

Pension Plan Benefits  

The Corporation does not have a defined benefits pension plan or a defined contribution pension plan. 

Termination and Change of Control Benefits 

The Corporation has no contracts, agreements, plans, or arrangements for payments to a NEO, or in connection 

with any termination (whether voluntary, involuntary, or constructive), resignation, retirement, a change in control 

of the Corporation, or a change in a NEO’s responsibilities.  

 

Compensation of Directors 

The following table sets forth information with respect to all amounts of compensation provided to the directors 

of the Corporation, other than the NEOs, for the most recently completed financial year: 

Name 

Salary 

($) 

Stock-based 

awards (1) 

($) 

Option-based 

awards 

($) 

All other 

compensation 

($) 

Total 

($) 

Christian Guilbaud - - - - - 

Kenneth Charles Grainger - - - - - 

Rui Zhu - 10,000 - - 10,000 

Nan Du 31,292 30,000 - - 61,292 

Stock Option Plan 

The Stock Option Plan provides that Harmony’s Board of Directors (“Option Plan Administrator”) may from 

time to time, in its discretion, and in accordance with the relative authorities’ requirements if applicable, grant to 

directors, officers, employees, management company employees and consultants of Harmony and its Affiliates 

(“Option Plan Participant(s)”), non-transferable options to purchase Harmony Shares for a period of up to 10 

years from the date of grant, provided that the number of the Corporation reserved for issuance may not exceed 

10% of the total issued and outstanding Shares of the Corporation at the date of the grant. 

 

The purpose of the Harmony Stock Option Plan, under which Harmony may grant Harmony Options, is to 

promote Harmony’s profitability and growth by facilitating its efforts to obtain and retain key individuals. The 

Harmony Stock Option Plan provides an incentive for, and encourages ownership of Harmony Shares by, its key 

individuals so that they may increase their stake in Harmony and benefit from increases in the value of the 

Harmony Shares. In administering the Option Plan, the Option Plan Administrator may determine, among other 

things, Option Plan Participants to whom Options are granted and the amounts, terms and conditions relating to 

Options, including the exercise price, and the time(s) when and circumstances under which Options become 

exercisable. 

Under the Harmony Stock Option Plan, the maximum number of Harmony Shares reserved for issuance in any 

12 months period to any one optionee other than a consultant may not exceed 5% of the issued and outstanding 

Harmony Shares at the date of the grant. The maximum number of Harmony Shares reserved for issuance in any 

12 month period to any consultant may not exceed 2% of the issued and outstanding Harmony Shares at the date 

of the grant and the maximum number of Harmony Shares reserved for issuance in any 12 month period to all 
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persons engaged in investor relations activities may not exceed 2% of the issued and outstanding number of 

Harmony Shares at the date of the grant. 

 

All Options will have a fixed exercise price as determined by the Option Plan Administrator at the time of the 

grant, which shall not be less than the fair market value at the date of grant, which is the closing price on the 

trading day immediately preceding such date of the grant of the Award, or any other reasonable basis using actual 

transactions in the Common Stock as reported by such market and consistently applied, or if the Shares are not 

listed and posted for trading on any stock exchange, the fair market value of the applicable Shares as determined 

by the Board of Directors in its sole discretion (“Fair Market Value”). 

Incentive stock options may be exercised until the earlier of: (a) their expiry time and (b) 90 days (or such other 

period as may be determined by the Board of Directors, provided such period is not more than one year) following 

the date the optionee ceases to be a director, officer or employee of Harmony or its affiliates or a consultant or a 

management company employee, provided that if the cessation of such position or arrangement was by reason of 

death, the option may be exercised within a maximum period of one year after that death, subject to the expiry 

date of such option. 

 

Notwithstanding the foregoing, in the event of termination for cause, all options held by a terminated optionee 

will be cancelled immediately. If the term of any option expires within or immediately following a “blackout 

period” imposed by Harmony, the option shall expire on the date that is 10 business days following the end of 

such blackout period. If Harmony becomes listed on the Toronto Stock Exchange, the Harmony Stock Option 

Plan provides that its Board of Directors may grant options which allow an optionee to elect to exercise its option 

on a “cashless basis”, whereby the optionee, instead of making a cash payment for the aggregate exercise price, 

shall be entitled to be issued such number of Harmony Shares equal to the number which results when: (i) the 

difference between the aggregate Fair Market Value of the Harmony Shares underlying the option and the 

aggregate exercise price of such option is divided by (ii) the Fair Market Value of each Common Share. Options 

may be granted with a maximum expiry term of 10 years. 

The Board of Directors may amend the Option Plan without Shareholder approval in certain instances, including, 

without limitation: (a) for the purpose of making formal, minor or technical modifications to any of the provisions 

of the Option Plan, including amendments of a “housekeeping” nature; (b) to correct any ambiguity, defective 

provision, error or omission in the provisions of the Option Plan; (c) to amend the vesting provisions of Options; 

(d) to change the termination provisions of Options or the Option Plan that does not entail an extension beyond 

the original expiry date; or (e) any other amendment that does not require Shareholder approval under applicable 

laws or the applicable rules of the stock exchange if applicable, provided that no such amendment may be made 

without the consent of each affected Optionee if such amendment would adversely affect the rights of such 

affected Optionee for Options previously granted. Shareholder approval will be required for any amendment to 

the Option Plan to: (a) reduce the exercise price; (b) extend the term of Options (other than as set out in the Option 

Plan); (c) increase the maximum number of Shares which may be issued under the Option Plan, subject to certain 

exceptions in connection with a reorganization or other event affecting the capital of Postmedia; (d) remove or 

exceed the insider participation limit; and (e) amend the amendment provisions of the Option Plan. 

 

The Corporation has 10,842,079 issued and outstanding shares by the end of December 31, 2020 and no incentive 

stock option was issued since the commencing of the Corporation.  

INTEREST OF INFORMED PERSONS IN MATERIAL OPERATIONS 

None of the insiders of the Corporation, the proposed nominees for election as director, or any of their respective 

associates or affiliates, has any material interest, direct or indirect, in any material transaction since the beginning 

of the Corporation’s most recently completed financial year, or in any proposed material transaction which has 

materially affected or would materially affect the Corporation or any of its subsidiaries, other than the approval of 

the Stock Option Plan as disclosed in this Circular.  
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AUDIT COMMITTEE 

Charter and Composition of the Audit Committee 

The text of the Audit Committee’s charter is attached hereto as Schedule “A”. 

Composition of the Audit Committee 

The following are the current members of the Audit Committee: 

Name Independence Financial Literacy 

Christian Guilbaud Independent Financially Literate 

Kenneth Charles Grainger Independent Financially Literate 

Nick Zeng Non-Independent Financially Literate 

Education and Relevant Experience 

Please refer the director biographies for the education and related experience of each of the members of the Audit 

Committee that is relevant to the performance of his responsibilities as a member of the Audit Committee  

Audit Committee Oversight 

At no time since the commencement of the Corporation’s financial year ended December 31, 2020 was a 

recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the Board 

of Directors. 

Reliance on Certain Exemptions 

At no time since the commencement of the Corporation’s financial year ended December 31, 2020 has the 

Corporation relied on the exemption provided under section 2.4 (De minimis Non-audit Services) of Regulation 

52-110 respecting Audit Committees (“Regulation 52-110”) or an exemption from Regulation 52-110, in whole 

or in part, granted under Part 8 of Regulation 52-110 (Exemptions). However, the Corporation is not required to 

comply with Parts 3 (Composition of the Audit Committee) and 5 (Reporting Obligations) of Regulation 52-110 

given that it is a venture issuer as defined in Regulation 52-110. 

Pre-Approval Policies and Procedures  

The Audit Committee of the Corporation has adopted specific policies and procedures for the engagement of non-

audit services as described in the Audit Committee’s charter attached hereto as Schedule “A”. 

External Auditor Service Fees  

The aggregate fees billed by the Corporation’s external auditors during the financial years ended December 31, 

2020 and 2019 were as follows: 
Financial Year Ended 

December 31  Audit Fees  Audit Related Fees  Tax Fees  All Other Fees 

2020  40,000(1)  -  3,000  4,000(2) 

2019  17,000  1,190  2,675  - 

(1) The audit fees include the company re-audit the financial report for years ended December 31, 2019 and 2018 by a public 

accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”). 



 

 

 

12 

(2) Consists of fee for consulting fee regarding interim financial report and change auditor 

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES 

Regulation 58-101 respecting Disclosure of Corporate Governance Practices and Policy Statement 58-201 to 

Corporate Governance Guidelines set out a series of guidelines for effective corporate governance. The guidelines 

address matters such as the composition and independence of corporate Board of Directors, the functions to be 

performed by Board of Directors and their committees, and the effectiveness and education of Board of Directors’ 

members. Each reporting issuer, such as the Corporation, must disclose on an annual basis and in prescribed form, 

the corporate governance practices that it has adopted. The following is the Corporation’s required annual 

disclosure of its corporate governance practices. 

Board of Directors 

The Board of Directors currently consists of five (5) directors: Christian Guilbaud, Kenneth Charles Grainger, 

Nick Zeng, Rui Zhu and Nan Du. 

Three (3) directors, Christian Guilbaud, Kenneth Charles Grainger and Rui Zhu are considered “independent” as 

defined by National Policy 52-110 respecting Audit Committees and Rule 10A-3 under the US Securities and 

Exchange Act of 1934 (the “Exchange Act”). Nick Zeng and Nan Du are the directors who are not considered 

“independent” within the meaning of National Policy 52-110 respecting Audit Committees and Rule 10A-3 under 

the Exchange Act since they are part of senior management.  

The fact that the majority of members of the Board of Directors are independent facilitates the exercise of the 

independence of the Board of Directors in the supervision of the management. The independent directors do not 

hold regular meetings at which non-independent directors and members of management are not present. However, 

the Board of Directors, under certain circumstances, will hold meetings without the presence of non-independent 

directors. In these cases, the independent directors will have frank and open discussions between them. 

Directorships 

The following table sets out the directors and nominees that are currently the directors of other reporting issuers 

in all United States and foreign jurisdictions:  

Director or Nominee Name of Reporting Issuer 

Nick Zeng Golden Share Resources Corp. 

Orientation and continuing education 

The Corporate Governance, Nomination and Compensation Committee is responsible for confirming that 

procedures are in place and resources are made available to provide new directors with a proper orientation to both 

the Corporation and their duties and responsibilities as directors and to provide other directors with appropriate 

continuing education opportunities. 

Ethical business conduct 

The Board of Directors acknowledges that it shall take on the responsibility of overseeing the competent and 

ethical operation of the Corporation. In order to guarantee that the directors exercise their judgment in an 

independent fashion when examining operations and contracts in which a director or a member of senior 

management has a significant interest, such transactions shall be reviewed and approved only by directors 

assembled together in a committee of the Board of Directors, where the director who has such an interest shall 
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refrain from participating in the discussions and from voting on the matter. In addition, the Corporation shall take 

steps to ensure that directors do not undertake any transactions involving the Corporation’s stock when important 

information is about to be communicated. 

In light of the Corporation’s stage of development and its limited number of employees, the Board of Directors 

has not taken formal steps to encourage or promote a culture of ethical business conduct. However, the Corporation 

does take measures to ensure that the directors, officers and employees do not trade in the Corporation’s shares at 

a time when disclosure of material information is pending. Moreover, in this regard, the President and CEO of the 

Corporation communicates by email with the Board of Directors and staff to inform them of any period of trading 

restriction imposed due to exploration work current or imminent release or for other reasons deemed appropriate. 

The Corporation does not currently have a policy against management hedging against the Corporation’s 

securities. 

Nomination and Compensation of Directors and CEO 

The Board of Directors has established the Corporate Governance, Nomination and Compensation Committee, 

presently consisting of Christian Guilbaud, Kenneth Charles Grainger and Nick Zeng who determine new 

candidates and compensation. The main duties and responsibilities of the Corporate Governance, Nomination and 

Compensation Committee include: 

a. Establishing the competencies and skills that the Board of Directors considers to be necessary for the 

Board of Directors, as a whole, to possess; the competencies and skills that the Board of Directors 

considers each existing director to possess; and the competencies and skills each new candidate to be 

elected by shareholders will bring to the Board of Directors. 

b. Recommend candidates for initial Board of Directors’ membership and Board of Directors’ members for 

nomination. In making its recommendations, the Corporate Governance, Nomination and Compensation 

Committee focuses on the competencies, skills and personal qualities of the candidates as well as the 

business experience that the candidates possess to enhance the Board of Directors’ decision-making 

process and the overall management of the business and affairs of the Corporation. 

c. Recommend to the Board of Directors compensation and benefits for service on the Board of Directors 

and on-board committees. In discharging this duty, the Corporate Governance, Nomination and 

Compensation Committee will be guided by three goals:  

(i) Compensation should fairly pay directors for work required in an issuer of the 

Corporation’s size and scope;  

(ii) It should not exceed what is customary given the size and scope of the Corporation’s 

business and operations; and  

(ii) Compensation should align directors’ interests with the long-term interests of 

shareholders, and the structure of the compensation should be simple, transparent and 

easy for shareholders to understand.  

d. Review and recommend any changes to the Board of Directors annually, the directors’ compensation and 

CEO’s total compensation, in light of the performance assessment conducted by the Corporate 

Governance, Nomination and Compensation Committee. 
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Board and senior management team diversity 

Diversity the executive team and the board are mindful of the importance of management diversity, and consider 

diversity of all types, among other factors, in management succession planning. The Corporation currently 

considers candidates based on their qualifications, personal qualities, business background and experience, to best 

bring together a selection of candidates allowing the Board of Directors and the Corporation’s management to 

perform efficiently and act in the best interest of the Corporation and its shareholders.  

Harmony has not adopted a “target” number or percentage regarding Aboriginal peoples, persons with disabilities 

or members of visible minorities on the Board of Directors or in executive officer positions. Of the five members 

of the Board of Directors and two executive members of the Corporation, there is one woman, but no Aboriginal 

person and no persons with disabilities or members of visible minorities currently serving on the Board and senior 

management team.  

The Corporation is aware of the benefits of diversity on the Board and at the executive level, therefore, the Board 

nominate Ms. Nan Du join the board and recommend the shareholders vote in favor. The Corporation does not 

currently have a written policy and specific targets relating to diversity criteria for Board membership and the 

identification and nomination of women, Aboriginal peoples, persons with disabilities or members of visible 

minorities as directors, but we believe that our diversity policy and Corporate governance guidelines, sufficiently 

encourage our Governance committee to consider Aboriginal peoples, members of visible minorities and persons 

with disabilities when selecting director or executive candidates.  

Assessments 

The Board of Directors has mandated the Corporate Governance, Nomination and Compensation Committee to 

annually review the effectiveness of the Board of Directors and its committees in fulfilling their duties and 

responsibilities. In addition, the Corporate Governance, Nomination and Compensation Committee is to evaluate 

individual directors to assess their suitability for nomination for re-election. 

MANAGEMENT CONTRACTS 

There are no management functions of the Corporation or any of its subsidiaries which are to any substantial 

degree performed by a person or a company other than the directors or Executive Officers of the Corporation or 

any of its subsidiaries. 

OTHER BUSINESS ON THE AGENDA 

Management of the Corporation has no knowledge of any changes regarding the items described in the enclosed 

Notice of Meeting nor of any other business which could be submitted to the Meeting, except for those items 

mentioned in the Notice of Meeting.  

However, if any change or other business is validly brought before the Meeting, the attached form of proxy confers 

a discretionary power on the persons designated therein to vote as they see fit on the changes regarding any such 

items mentioned in the Notice of Meeting or on any other business. 

ADDITIONAL INFORMATION 

The Corporation financial information is included in the Financial Statements of the Corporation and Notes thereto 

and in the accompanying Management’s Discussion and Analysis for the fiscal year ended December 31, 2020. 

Copies of these documents and additional information concerning the Corporation can be found on the System for 

Electronic Document Analysis and Retrieval (SEDAR) at www.sedar.com. 

http://www.sedar.com/
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APPROVAL 

The Board of Directors of the Corporation has approved the contents of the Circular and the transmittal letter to 

the Shareholders.  

Dated this 17th day of May, 2021 

 

(Signed) “Nick Zeng”  

                                                                Nick Zeng, Chairman, President and CEO
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SCHEDULE “A” 

CHARTER OF THE AUDIT COMMITTEE 

Purpose 

The audit committee is a standing committee of the board of directors. Its primary duty is to assist the board of 

directors in fulfilling its supervisory role with regard to the following: 

1. The completeness of the financial statements and the information provided to shareholders and to other persons 

concerned. 

2. The Corporation’s compliance with financial regulatory requirements. 

3. The accuracy and effectiveness of the internal control mechanisms implemented and maintained by 

management. 

4. The competency, independence and performance of the external auditor who must report to the audit 

committee, to the board of directors and to the shareholders.  

Composition 

The audit committee is comprised of at least three directors, including one chairman, who are named by the board 

of directors every year after the annual meeting. The majority of the committee members must not be officers or 

other employee of the Corporation or of an affiliate. 

Each committee member must meet the requirements in matters of independence, financial knowledge and 

experience, the requirements of the applicable laws that govern the Corporation and the rules of the Stock 

Exchanges on which the Corporation’s shares are listed as well as the requirements of competent securities 

authorities. 

The board of directors may, at any time, terminate a committee member’s duties or replace him or her and it must 

fill vacant positions on the committee. 

Structure and functioning 

The chairman of the board, the chairman of the committee or two members of the committee may call a committee 

meeting at any time. The committee meets as required but not less than two times per year. Quorum is reached 

where two members are present at committee meetings, irrespective of their status, and the composition thereof 

must comply with the requirements of the Canada Business Corporations Act. 

The chairman of the committee, in cooperation with the chairman of the board, draws up the agenda for each 

committee meeting taking into account the items appearing in the committee’s activity program which is approved 

each year by the board of directors. At each meeting, the committee may also sit privately with only the committee 

members in attendance. The committee may retain the services of special consultants, where it deems it expedient, 

at the expense of the Corporation. 

The chairman of the committee or the person appointed by him or her submits a committee activity report to the 

board of directors after each meeting and makes recommendations to the board of directors regarding issues that 

require board approval. 
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Each year, the committee reviews this charter and the items appearing in the committee activity program and, 

where necessary, recommends changes to the board of directors so that it will approve them. Together with the 

board of directors, the committee evaluates and considers the committee’s annual performance. 

Duties and responsibilities of the audit committee and review 

1. Review the unaudited interim financial statements and management’s analysis of the financial situation and 

operating results with management and the external auditors by addressing, in particular, with the external 

auditors, questions that must be the subject matter of discussion pursuant to the generally accepted auditing 

standards that apply to the Corporation.  

2. Review the press releases announcing the Corporation’s financial results. 

3. Review with management and the external auditors, after completion of the annual audit: 

(a) the audited annual financial statements; 

(b) the audit of the annual financial statements made by the external auditor as well as the latter’s report 

thereon; 

(c) management’s analysis of the financial situation and operating results; 

(d) any material change that had to be made to the external audit plan; 

(e) any material question brought to management’s attention during the audit, including any restriction on the 

scope of activities or access to information; 

(f) any question related to the performance of the audit that must be the subject matter of discussion pursuant 

to the generally accepted auditing standards that apply to the Corporation.  

4. Ensure that the external auditor is convinced that judgment and accounting estimates made by management as 

well as the accounting principles chosen by management reflect the adequate application of generally accepted 

accounting principles. 

5. Review the Corporation’s main accounting policies and methods with management and the external auditor. 

6. Ensure the independence of the external auditor, given the requirements in respect thereto provided by the 

laws governing the Corporation and by the applicable rules of the Stock Exchanges on which the Corporation’s 

shares are listed. At least once a year, the external auditor submits a written statement to the committee 

outlining all its relations with the Corporation; the committee reviews it with him or her and, where necessary, 

recommends that the board take the requisite measures to ensure the independence of the external auditors and 

their responsibility toward the committee and the board. 

7. Evaluate the performance of the external auditor and recommend to the board the appointment or, where it 

deems it expedient, the replacement of the external auditor subject to shareholder approval. 

8. Consider, review and approve the services offered by the external auditor and the fees to be paid to the external 

auditors with regard to the audit, to the related services rendered and to other services that are provided for by 

law and that comply with the guidelines established by the board limiting the recourse to the services of the 

external auditor. 

9. Review with the external auditor and management the general scope of the annual audit plan and the resources 

that the external auditor will devote to the audit. 
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10. Require that management implement and maintain appropriate internal control mechanisms and review, 

evaluate and approve such mechanisms. 

11. Review and discuss with the chief executive officer and chief financial officer the certificates related to the 

communication of the financial information and to the controls which such officers must file with securities 

authorities pursuant to the law. 

12. Discuss the qualifications required to be a financial expert and determine if a committee member is a financial 

expert and ensure that the committee members have the financial knowledge. 

13. Approve the methods established to deal with complaints, including anonymous complaints made by 

employees, regarding issues related to accounting, internal control and audit. 

14. Review the Corporation’s practices to ensure that any transaction made with affiliates and likely to adversely 

affect the solvency or the stability of the Corporation is identified. 

15. Perform the other duties or exercise the powers that the board may, on a timely basis, entrust or assign to the 

committee as well as any other duty which the law, regulations or the applicable rules of the Stock Exchanges 

might impose on an audit committee. 

 

 

 


