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exercised. The base price will be designated by the Committee in the Award Agreement for the SAR and may be the Fair Market Value of a
Share on the grant date of the SAR or such other higher price as the Committee determines. The base price may not be less than the Fair Market
Value of a Share on the grant date of the SAR.

7.3 Exercise. A Stock Appreciation Right may be exercised by a Participant in accordance with procedures established by the Committee. The
Committee may also provide that a SAR will be automatically exercised on one or more specified dates or upon the satisfaction of one or more
specified conditions.

7.4 Form of Payment. Payment upon exercise of a Stock Appreciation Right may be made in cash, in Shares, in other property, or in any
combination of the foregoing, or in any other form as the Committee may determine.

7.5 Limitation on Number of Stock Appreciation Rights. The maximum number of Shares with respect to which Stock Appreciation Rights may
be granted to any individual under the Plan during any calendar year is 1,000,000. To the extent required by Section 162(m) of the Code, if any
SAR is canceled, the canceled SAR shall continue to be counted against the maximum number of Shares for which SARs may be granted to an
individual under the Plan.

ARTICLE 8
RESTRICTED AWARDS
8.1 Types of Restricted Awards. Restricted Awards granted under the Plan may be in the form of either Restricted Shares or Restricted Units.

(a) Restricted Shares. A Restricted Share is an Award of Shares to a Participant subject to such terms and conditions as the Committee deems
appropriate, including, without limitation, a requirement that the Participant forfeit such Restricted Shares back to the Corporation upon
termination of Participant s employment (or service as a Non-Employee Board Director or Consultant) for specified reasons within a specified
period of time or upon other conditions, including failure to achieve performance goals, as set forth in the Award Agreement for such Restricted
Shares. Each Participant receiving a Restricted Share will be issued a stock certificate in respect of such Shares, registered in the name of such
Participant, and will execute a stock power in blank with respect to the Shares evidenced by such certificate. The certificate evidencing such
Restricted Shares and the stock power will be held in custody by the Corporation until the Restrictions have lapsed.

(b) Restricted Units. A Restricted Unit is an Award of units (with each unit having a value equivalent to one Share) granted to a Participant
subject to such terms and conditions as the Committee deems appropriate, and may include a requirement that the Participant forfeit such
Restricted Units upon termination of Participant s employment (or service as a Non-Employee Board Director or Consultant) for specified
reasons within a specified period of time or upon other conditions, as set forth in the Award Agreement for such Restricted Units. The
Committee will set the terms and conditions of the Award



Edgar Filing: New Gold Inc. /FI - Form 6-K

Agreement so that the Restricted Unit Award will comply with or be exempt from Code Section 409A.

8.2 General. Restricted Awards are subject to the terms and conditions of Article 5 and this Article 8 and Award Agreements governing
Restricted Awards may contain such additional terms and conditions, not inconsistent with the express provisions of the Plan, as the Committee
deems desirable.

8.3 Restriction Period. Award Agreements for Restricted Awards will provide that Restricted Awards, and the Shares subject to Restricted
Awards, may not be transferred, and may provide that, in order for a Participant to Vest in such Restricted Awards, the Participant must remain
in the employment (or remain as a Non-Employee Board Director or Consultant) of the Corporation or its Affiliates, subject to relief for reasons
specified in the Award Agreement, for a period commencing on the grant date of the Award and ending on such later date or dates as the
Committee may designate at the time of the Award (the Restriction Period ). During the Restriction Period, a Participant may not sell, assign,
transfer, pledge, encumber, or otherwise dispose of Shares received under or governed by a Restricted Award grant. The Committee, in its sole
discretion, may provide for the lapse of restrictions in installments during the Restriction Period. In addition, the Committee, in its discretion,
may condition Vesting of Restricted Awards on continued employment (or service as a Non-Employee Board Director or Consultant) or
attainment of performance goals, or both.

8.4 Forfeiture. If a Participant ceases to be an employee (or Consultant or Non-Employee Director) of the Corporation or an Affiliate during the
Restriction Period for any reason other than reasons which may be specified in an Award Agreement, the Award Agreement may require that all
non-Vested Restricted Awards previously granted to the Participant be forfeited and returned to the Corporation.

8.5 Settlement of Restricted Awards.

(a) Restricted Shares. Upon Vesting of a Restricted Share Award, the restrictive stock legend on certificates for such Shares covering applicable
Restrictions will be removed, the Participant s stock power will be returned, and the Shares will no longer be Restricted Shares.

(b) Restricted Units. Upon Vesting of a Restricted Unit Award, a Participant is entitled to receive payment for Restricted Units in an amount
equal to the aggregate Fair Market Value of the Shares covered by such Restricted Units at the expiration of the Applicable Restriction Period.
Payment in settlement of a Restricted Unit will be made as soon as practicable following the conclusion of the applicable Restriction Period in
cash, in installments, in Restricted Shares or unrestricted Shares equal to the number of Restricted Units or in any other manner or combination
as the Committee, in its sole discretion, determines.

8.6 Rights as a Shareholder. A Participant has, with respect to unforfeited Shares received under a grant of Restricted Shares, all the rights of a
shareholder of the Corporation, including the right to vote the shares and the right to receive any cash dividends. Stock
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dividends issued with respect to Restricted Shares will be treated as additional Shares covered by the grant of Restricted Shares and will be
subject to the same Restrictions. A Participant will have no rights as a shareholder with respect to a Restricted Unit Award until Shares are
issued to the Participant in settlement of the Award.

8.7 Limitation in Number of Restricted Awards. The aggregate number of Shares subject to Restricted Share Awards and Restricted Unit
Awards that may be granted under the Plan may not exceed 2,500,000 Shares.

ARTICLE 9
OTHER STOCK-BASED AND COMBINATION AWARDS

9.1 Other Stock-Based Awards. The Committee may grant other Awards under the Plan pursuant to which Shares are or may in the future be
acquired, or Awards denominated in or measured by Share equivalent units, including Awards valued using measures other than the market
value of Shares. Other Stock-Based Awards are not restricted to any specific form or structure and may include, without limitation, Share
purchase warrants, other rights to acquire Shares, and securities convertible into or redeemable for Shares. Such Other Stock-Based Awards may
be granted either alone, in addition to, or in tandem with, any other type of Award granted under the Plan.

9.2 Combination Awards. The Committee may also grant Awards under the Plan in tandem or combination with other Awards or in exchange of
Awards, or in tandem or combination with, or as alternatives to, grants or rights under any other employee plan of the Corporation, including the
plan of any acquired entity. No action authorized by this section will reduce the amount of any existing benefits or change the terms and
conditions thereof without the Participant s consent.

ARTICLE 10
DIVIDEND EQUIVALENTS

Any Awards may, at the discretion of the Committee, earn dividend equivalents. In respect of any such Award which is outstanding on a
dividend record date for Common Stock, the Participant may be credited with an amount equal to the amount of cash or stock dividends that
would have been paid on the Shares covered by such Award, had such covered Shares been issued and outstanding on such dividend record date.
The Committee will establish such rules and procedures governing the crediting of dividend equivalents, including the timing, form of payment,
and payment contingencies of such dividend equivalents, as it deems appropriate or necessary.

ARTICLE 11
ADJUSTMENTS UPON CHANGES IN CAPITALIZATION, ETC.

11.1 Plan Does Not Restrict the Corporation. The existence of the Plan and the Awards granted under the Plan will not affect or restrict in any
way the right or power of the Board or the shareholders of the Corporation to make or authorize any adjustment, recapitalization, reorganization,
or other change in the Corporation s capital structure or its



Edgar Filing: New Gold Inc. /FI - Form 6-K

business, any merger or consolidation of the Corporation, any issue of bonds, debentures, preferred or prior preference stocks ahead of or
affecting the Corporation s capital stock or the rights thereof, the dissolution or liquidation of the Corporation or any sale or transfer of all or any
part of its assets or business, or any other corporate act or proceeding.

11.2 Mandatory Adjustment. In the event of any stock dividend, stock split, reverse stock split, recapitalization, reclassification, or other
distribution of the Corporation s securities without the receipt of consideration by the Corporation, of or on the Common Stock, the Committee
shall make proportionate adjustments or substitution to the aggregate number and type of Shares for which Awards may be granted under the
Plan, the maximum number and type of Shares which may be sold or awarded to any Participant, the number and type of Shares covered by each
outstanding Award, and the base price or purchase price per Share in respect of outstanding Awards.

11.3 Adjustments by the Committee. In the event of any change in capitalization affecting the Common Stock of the Corporation not described
in Section 11.2 above, such proportionate adjustments, if any, as the Committee, in its sole discretion, may deem appropriate to reflect such
change, will be made with respect to the aggregate number of Shares for which Awards in respect thereof may be granted under the Plan, the
maximum number of Shares which may be sold or awarded to any Participant, the number of Shares covered by each outstanding Award, and
the base price or purchase price per Share in respect of outstanding Awards. The Committee may also make such adjustments in the number of
Shares covered by, and price or other value of, any outstanding Awards in the event of a spin-off or other distribution (other than normal cash
dividends), of the Corporation assets to shareholders.

ARTICLE 12
AMENDMENT AND TERMINATION

The Board may amend, suspend, or terminate the Plan or any portion of the Plan at any time, provided that no amendment may be made without
shareholder approval if such approval is required by applicable law or the requirements of an applicable stock exchange or registered securities
association.

ARTICLE 13
MISCELLANEOUS

13.1 Tax Withholding. The Corporation has the right to deduct from any settlement of any Award under the Plan, including the delivery or
Vesting of Shares or Awards, any federal, state, or local taxes of any kind required by law to be withheld with respect to such payments or to
take such other action as may be necessary in the opinion of the Corporation to satisfy all obligations for the payment of such taxes. The
recipient of any payment or distribution under the Plan has the obligation to make arrangements satisfactory to the Corporation for the
satisfaction of any such tax withholding obligations. The Corporation will not be required to make any such payment or distribution under the
Plan until such obligations are satisfied.

13.2 Unfunded Plan. The Plan will be unfunded and the Corporation will not be required to segregate any assets that may at any time be
represented by Awards under the Plan.
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Any liability of the Corporation to any person with respect to any Award under the Plan will be based solely upon any contractual obligations
that may be effected pursuant to the Plan. No such obligation of the Corporation will be deemed to be secured by any pledge of, or other
encumbrance on, any property of the Corporation.

13.3 Fractional Shares. No fractional Shares of Common Stock will be issued or delivered under the Plan or any Option, Options granted under
the Plan will not be exercisable with respect to fractional Shares. In lieu of such fractional Shares, the Corporation will pay an amount in cash
equal to the same fraction using the current market value of a Share of Common Stock.

13.4 Annulment of Awards. Any Award Agreement may provide that the grant of an Award payable in cash is revocable until cash is paid in
settlement thereof or that grant of an Award payable in Shares is revocable until the Participant becomes entitled to the certificate in settlement
thereof. In the event Participant s employment (or services as a Non-Employee Director or Consultant) terminates for cause (as defined below),
any Award which is revocable will be annulled as of the date of such termination for cause. For the purpose of this Section 13.4, the term for
cause has the meaning set forth in the Participant s employment agreement, if any, or otherwise means any discharge (or removal) for material or
flagrant violation of the policies and procedures of the Corporation or for other performance or conduct which is materially detrimental to the

best interests of the Corporation, as determined by the Committee.

13.5 Engaging in Competition With the Corporation. Any Award Agreement may provide that, if a Participant terminates employment (or
service as a Non-Employee Board Director or Consultant) with the Corporation or an Affiliate for any reason whatsoever, and within a period of
time (as specified in the Award Agreement) after the date thereof accepts employment with any competitor of (or otherwise engages in
competition with) the Corporation, the Committee, in its sole discretion, may require such Participant to return to the Corporation the economic
value of any Award that is realized or obtained (measured at the date of exercise, Vesting, or payment) by such Participant at any time during the
period beginning on the date that is one year prior to the date of such Participant s termination of employment (or service as a Non-Employee
Board Director or Consultant) with the Corporation.

13.6 Other Corporation Benefit and Compensation Programs. Payments and other benefits received by a Participant under an Award made
pursuant to the Plan are not to be deemed a part of a Participant s regular, recurring compensation for purposes of the termination indemnity or
severance pay law of any state or country and will not be included in, or have any effect on, the determination of benefits under any other
employee benefit plan or similar arrangement provided by the Corporation or an Affiliate unless expressly so provided by such other plan or
arrangements, or except where the Committee expressly determines that an Award or portion of an Award should be included to accurately
reflect competitive compensation practices or to recognize that an Award has been made in lieu of a portion of cash compensation. Awards
under the Plan may be made in combination with or in tandem with, or as alternatives to, grants, awards, or payments under any other
Corporation or Affiliate plans, arrangements, or programs. The Plan notwithstanding, the Corporation or any Affiliate may adopt such other
compensation programs and additional compensation arrangements as it deems necessary to
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attract, retain, and reward employees and directors for their service with the Corporation and its Affiliates.

13.7 Securities Law Restrictions. No Shares may be issued under the Plan unless counsel for the Corporation is satisfied that such issuance will
be in compliance with applicable federal and state securities laws. Certificates for Shares delivered under the Plan may be subject to such
stop-transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the
Securities and Exchange Commission, any stock exchange or registered securities association upon which the Common Stock is then listed or
quoted, and any applicable federal or state securities laws. The Committee may cause a legend or legends to be put on any such certificates to
make appropriate reference to such restrictions.

13.8 Continuing Restriction Agreement. Each Participant will, if requested by the Corporation and as a condition to issuance of Shares under the
Plan upon an Award or exercise of an Award granted under the Plan that results in the issuance of Shares, become a party to and be bound by a
stock restriction or other agreement with the Corporation containing restrictions on transfer of Shares, including a right of first refusal for the
benefit of the Corporation, a market stand-off provision, and such other terms as the Corporation may reasonably require.

13.9 Governing Law. Except with respect to references to the Code or federal securities laws, the Plan and all actions taken thereunder will be
governed by and construed in accordance with the laws of the state of Oregon, without regard to principles of conflict of laws.
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PROXY
CYTODYN INC.

2012 ANNUAL MEETING OF SHAREHOLDERS

This proxy is solicited on behalf of the Board of Directors of CytoDyn Inc.

The undersigned hereby appoints Gregory A. Gould and Nader Z. Pourhassan as proxies and attorneys-in-fact, with full power of substitution,
and hereby authorizes them, or either of them, to represent and to vote, as designated below, all the shares of the common stock of CytoDyn Inc.
held of record by the undersigned on November 9, 2012, at the Annual Meeting of Shareholders to be held on December 12, 2012, at 5:00 p.m.,

or any adjournments or postponements thereof, with all powers which the undersigned would possess if present at the meeting.

This proxy, when properly executed, will be voted in the manner directed by the undersigned shareholder. If no direction is provided,

the proxies named above will vote FOR each director nominee named in Proposal 1 and FOR Proposals 2 and 3.

Proposal 1: Election of Directors

The Board of Directors unanimously recommends a vote FOR each of the nominees named below.

Nominees: " FOR all " WITHHOLD " EXCEPTIONS*
nominees vote from all
Anthony Caracciolo
Michael Nobel nominees
Gregory Gould Nader Pourhassan
Allan Green Richard Trauger

Jordan Naydenov

*To withhold authority to vote for any individual nominee, mark the Exceptions box and write that nominee s name in the space below:

Exceptions:

The Board of Directors unanimously recommends a vote FOR Proposals 2 and 3.

Proposal 2: Ratification of selection of independent
registered public accounting firm " FOR " AGAINST " ABSTAIN

Proposal 3: Approval of CytoDyn Inc.

2012 Equity Incentive Plan " FOR " AGAINST " ABSTAIN

In their discretion, the proxies are authorized to vote upon such other business as may properly come before the meeting or
any adjournments or postponements thereof.

The undersigned acknowledges receipt of the 2012 Notice of Annual Meeting and accompanying Proxy Statement and 2012
Annual Report to Shareholders and revokes all prior proxies for said meeting. Please date and sign exactly as name(s) appear(s)
hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee or guardian, please give full
title as such. If a corporation, please sign in full corporate name by President or other authorized officer. If a partnership, please
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sign in partnership name by authorized person.

Dated: 2012

Signature Signature if held jointly.

Please mark, sign, date and return the proxy using the enclosed envelope.
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