
NOTICE OF ANNUAL AND SPECIAL MEETING

NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Meeting”) of shareholders of 
Castle Peak Mining Ltd. (the “Company”) will be held at 2900 – 550 Burrard Street, Vancouver, British 
Columbia, Canada V6C 0A3 at 10:00 a.m. (Vancouver time) Thursday, October 19, 2017 for the 
following purposes: 

1. To receive the report of the directors of the Company; 

2. To receive the audited financial statements of the Company for the financial year ended 
December 31, 2016 and accompanying report of the auditor;  

3. To appoint Davidson & Company LLP, Chartered Accountants, as the auditor of the Company 
for the ensuing year at a remuneration to be fixed by the directors; 

4. To set the number of directors of the Company at seven;  

5. To elect the directors of the Company for the ensuing year;  

6. To consider and, if thought fit, to pass an ordinary resolution to approve the amended and restated 
stock option plan, as more particularly set out in the accompanying Information Circular;  

7. To consider and, if thought fit, to pass, with or without variation, a special resolution to approve 
the sale of substantially all of the Company’s assets pursuant to a share purchase agreement dated 
July 31, 2017 with Star Goldfields Ltd., as more particularly set out in the accompanying 
Information Circular; 

8. To consider and, if thought fit, to pass, with or without variation, a special resolution to approve 
the distribution of the remaining assets of the Company, following the satisfaction of the 
liabilities of the Company, by way of a reduction of the stated capital of the common shares of 
the Company, as more particularly set out in the accompanying Information Circular; 

9. To consider and, if thought fit, to pass, with or without variation, a special resolution to approve 
the voluntary dissolution of the Company in accordance with the Business Corporations Act
(British Columbia), as more particularly set out in the accompanying Information Circular;  

10. To consider and, if thought fit, to pass, with or without variation, an ordinary resolution, 
excluding the votes cast by Shareholders who are Insiders (as such term is defined in the TSX 
Venture Exchange Corporate Finance Manual), approving the delisting of the common shares of 
the Company from the TSX Venture Exchange or the NEX Board, as applicable, as more 
particularly set out in the accompanying Information Circular; and 

11. To transact such other business as may properly come before the Meeting. 

The accompanying Information Circular provides additional information relating to the matters to be 
considered at the Meeting.  The directors of the Company have fixed September 13, 2017 as the record 
date for determining the shareholders who are entitled to receive notice of and vote at the Meeting.  
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If you are a registered shareholder of the Company and unable to attend the Meeting in person, please 
complete, date and sign the accompanying form of proxy and deposit it with Computershare Investor 
Services Inc., the Company’s transfer agent, no later than 10:00 am (Vancouver time) on October 17, 
2017 at its Toronto office, 9th Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1 or at least 48 
hours (excluding Saturdays, Sundays and holidays) before the time that the Meeting is to be reconvened 
after any adjournment of the Meeting. 

If you are a non-registered shareholder of the Company and received this Notice of Meeting and 
accompanying materials through a broker, a financial institution, a participant, a trustee or administrator 
of a self-administered retirement savings plan, retirement income fund, education savings plan or other 
similar self-administered savings or investment plan registered under the Income Tax Act (Canada), or a 
nominee of any of the foregoing that holds your security on your behalf (the “Intermediary”), please 
complete and return the materials in accordance with the instructions provided to you by your 
Intermediary. 

Registered shareholders of the Company have the right to dissent with respect to certain of the matters to 
be considered at the Meeting, as more particularly described in the accompanying Information Circular. 
Those registered shareholders who validly exercise dissent rights will be entitled to be paid fair value of 
their common shares. In order to validly exercise dissent rights, registered shareholders must strictly 
comply with the dissent procedures as set out in Sections 237 to 247 of the Business Corporations Act
(British Columbia), a copy of which is set out in the accompanying Information Circular as Schedule A 
and as more particularly described in the accompanying Information Circular. 

DATED at Vancouver, British Columbia September 13, 2017. 

CASTLE PEAK MINING LTD. 

“Allan Green”  
ALLAN GREEN 
Chief Executive Officer and Director 
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MANAGEMENT INFORMATION CIRCULAR 
As at and dated September 13, 2017 

FOR THE ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 
TO BE HELD ON OCTOBER 19, 2017 

 

SOLICITATION OF PROXIES 

This Management Information Circular (the “Circular”) is furnished in connection with the solicitation of 
proxies being made by the management of Castle Peak Mining Ltd. (the “Company”) for use at the Annual 
General and Special Meeting of the Company’s shareholders to be held on October 19, 2017 (the “Meeting”) 
at the time and place and for the purposes set out in the accompanying Notice of Meeting. While it is expected 
that the solicitation will be made primarily by mail, proxies may be solicited personally or by telephone by directors, 
officers and employees of the Company. 

All costs of this solicitation will be borne by the Company. 

PROXY INSTRUCTIONS 

Shareholders who cannot attend the Meeting in person may vote by proxy if the shareholder is a registered 
shareholder, or provide voting instructions as provided herein if a non-registered shareholder, either by mail, by 
phone or over the internet.  Proxies and/or voting instructions must be received by Computershare Investor Services 
Inc., the Company’s transfer agent, (“Computershare”) no later than 10:00 am (Vancouver time) on October 17, 
2017 at its Toronto office, 9th Floor, 100 University Avenue, Toronto, Ontario  M5J 2Y1. 

A Proxy returned to Computershare will not be valid unless dated and signed by the shareholder or by the 
shareholder’s attorney duly authorized in writing or, if the shareholder is a corporation or association, the form of 
Proxy must be executed by an officer or by an attorney duly authorized in writing.  If the form of Proxy is executed 
by an attorney for an individual shareholder or by an attorney of a shareholder that is a corporation or association, 
the instrument so empowering the attorney, as the case may be, or a notarial copy thereof, must accompany the form 
of Proxy.  If not dated, the Proxy will be deemed to have been dated the date that it is mailed to shareholders. 

The securities represented by Proxy will be voted or withheld from voting in accordance with the instructions of the 
shareholder on any ballot that may be called for and, if the shareholder specifies a choice with respect to any matter 
to be acted upon, the securities will be voted accordingly.  The form of Proxy confers discretionary authority upon 
the named proxyholder with respect to matters identified in the accompanying Notice of Meeting.  If a choice with 
respect to such matters is not specified, it is intended that the person designated by management in the form of Proxy 
will vote the securities represented by the Proxy in favour of each matter identified in the proxy. 

The Proxy confers discretionary authority upon the named proxyholder with respect to amendments to or variations 
in matters identified in the accompanying Notice of Meeting and other matters which may properly come before the 
Meeting.  As at the date of this Circular, management is not aware of any amendments, variations, or other matters.  
If such should occur, the persons designated by management will vote thereon in accordance with their best 
judgment, exercising discretionary authority. 
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APPOINTMENT OF PROXYHOLDER 

A shareholder has the right to designate a person (who need not be a shareholder of the Company), other 
than Darren Lindsay or Iyad Jarbou, both directors and/or officers of the Company and the management 
designees, to attend and act for the shareholder at the Meeting.  If you are returning your Proxy to 
Computershare, such right may be exercised by inserting in the blank space provided in the enclosed form of 
Proxy the name of the person to be designated or by completing another proper form of Proxy and delivering 
it to Computershare as provided above, or to the Chairman of the Meeting.  

REVOCATION OF PROXIES 

In addition to revocation in any manner permitted by law, you may revoke your Proxy by an instrument in writing 
signed by you as registered shareholder or by your attorney duly authorized in writing.  If you are a representative of 
a registered shareholder that is a corporation or association, the instrument in writing must be executed by an officer 
or by an attorney duly authorized in writing.  The revocation must be deposited with the Company’s registered 
office, c/o Fasken Martineau DuMoulin LLP, 2900-550 Burrard Street, Vancouver, British Columbia, V6C 0A3 at 
any time up to and including the last business day preceding the day of the Meeting or any adjournment thereof, or, 
as to any matter in respect of which a vote shall not already have been cast pursuant to such Proxy, with the 
Chairman of the Meeting on the day of the Meeting, or at any adjournment thereof, and upon either of such deposits 
the Proxy is revoked.  In addition, shareholders can also change their vote by phone or via the internet pursuant to 
the voting instructions provided to the registered shareholder.  

Only registered shareholders have the right to revoke a Proxy.  Non-registered shareholders that wish to change their 
voting instructions must, in sufficient time in advance of the Meeting, contact Computershare or their Intermediary 
to arrange to change their voting instructions. 

SPECIAL INSTRUCTIONS FOR VOTING BY NON-REGISTERED SHAREHOLDERS 

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.  Some 
shareholders of the Company are “non-registered” shareholders because the shares they own are not 
registered in their names but are instead registered in the name of the brokerage firm, bank or trust company 
through which they purchased the shares.  More particularly, a person is not a registered shareholder in respect of 
shares which are held on behalf of that person (the “Non-Registered Shareholder”) but which are registered in the 
name of an intermediary (the “Intermediary”) that the Non-Registered Shareholder deals with in respect of the 
shares.  Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or 
administrators of self-administered RRSP’s, RRIF’s, RESP’s and similar plans; or in the name of a clearing agency 
(such as CDS Clearing and Depository Services Inc.) of which the Intermediary is a participant.   

There are two kinds of Non-Registered Shareholders - those who object to their name being made known to the 
Company (called OBOs for “Objecting Beneficial Owners”) and those who do not object to the Company knowing 
who they are (called NOBOs for “Non-Objecting Beneficial Owners”).   

The Company takes advantage of certain provisions of National Instrument 54-101 – Communication with 
Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”), which permit the Company to directly deliver 
proxy-related materials to NOBOs who have not waived the right to receive them.  As a result, NOBOs can expect 
to receive a scannable voting instruction form (a “VIF”), together with the meeting materials from our transfer 
agent, Computershare.  These VIFs are to be completed and returned to Computershare in accordance with the 
instructions.  Computershare is required to follow the voting instructions properly received from NOBOs.  
Computershare will tabulate the results of the VIFs received from NOBOs and will provide appropriate instructions 
at the Meeting with respect to the common shares represented by the VIFs they receive.  The Company is not 
sending proxy-related materials using notice-and-access this year. 

Should a NOBO wish to attend and vote at the Meeting in person, the NOBO must insert the NOBO’s name (or such 
other person as the NOBO wishes to attend and vote on the NOBO’s behalf) in the blank space provided for that 
purpose on the VIF and return the completed VIF to Computershare or the NOBO must submit, to the Company or 
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Computershare, any other document in writing that requests that the NOBO or a nominee of the NOBO be appointed 
as proxy holder.  In such circumstances with respect to proxies held by management in respect of securities owned 
by the NOBO so requesting, the Company must arrange, without expense to the NOBO, to appoint the NOBO or a 
nominee of the NOBO as a proxy holder in respect of those securities.  Under NI 54-101, if the Company appoints a 
NOBO or a nominee of the NOBO as a proxy holder as aforesaid, the NOBO or nominee of the NOBO, as 
applicable, must be given the authority to attend, vote and otherwise act for and on behalf of management in respect 
of all matters that may come before the Meeting and any adjournment or continuance thereof, unless corporate law 
does not permit the giving of that authority.  Pursuant to NI 54-101, if the Company appoints a NOBO or its 
nominee as proxy holder as aforesaid the Company must deposit the proxy within the timeframe specified above for 
the deposit of proxies if the Company obtains the instructions at least one (1) business day before the termination of 
that time.  If a NOBO or a nominee of the NOBO is approved as a proxy holder pursuant to such request, the 
appointed proxy holder will need to attend the Meeting in person in order for their votes to be counted. 

In accordance with the requirements of NI 54-101, the Company has distributed copies of the meeting materials to 
the Intermediaries for onward distribution to OBOs.  Intermediaries are required to forward the meeting materials to 
OBOs unless, in the case of certain proxy-related materials, the OBO has waived the right to receive them.  Very 
often, Intermediaries will use service companies to forward the meeting materials to OBOs.  With those meeting 
materials, Intermediaries or their service companies should provide OBOs with a “request for voting instruction 
form” which, when properly completed and signed by such OBO and returned to the Intermediary or its service 
company, will constitute voting instructions which the Intermediary must follow.  The purpose of this procedure is 
to permit OBOs to direct the voting of the common shares that they beneficially own.  The Company will pay for 
intermediaries to deliver the proxy-related materials and request for voting instruction form to OBOs. 

Should an OBO wish to vote at the Meeting in person, the OBO must insert the OBO’s name (or such other person 
as the OBO wishes to attend and vote on the OBO’s behalf) in the blank space provided for that purpose on the 
request for voting instruction form and return the completed request for voting instruction form to the Intermediary 
or its service provider or the OBO must submit, to their Intermediary, any other document in writing that requests 
that the OBO or a nominee of the OBO be appointed as proxy holder.  In such circumstances an Intermediary who is 
the registered holder of, or holds a proxy in respect of, securities owned by an OBO is required under NI 54-101 to 
arrange, without expense to the OBO, to appoint the OBO or a nominee of the OBO as a proxy holder in respect of 
those securities.  Under NI 54-101, if an Intermediary appoints an OBO or the nominee of the OBO as a proxy 
holder as aforesaid, the OBO or nominee of the OBO, as applicable, must be given the authority to attend, vote and 
otherwise act for and on behalf of the Intermediary, in respect of all matters that may come before the Meeting and 
any adjournment or continuance thereof, unless corporate law does not permit the giving of that authority.  Pursuant 
to NI 54-101 an Intermediary who appoints an OBO or its nominee as proxy holder as aforesaid is required under NI 
54-101 to deposit the proxy within the timeframe specified above for the deposit of proxies if the Intermediary 
obtains the instructions at least one (1) business day before the termination of that time.  If the OBO or a nominee of 
the OBO is appointed a proxy holder pursuant to such request, the appointed proxy holder will need to attend the 
Meeting in person in order for their votes to be counted.   

These proxy related materials are being sent to both registered shareholders and Non-Registered Shareholders.  If 
you are a Non-Registered Shareholder, and the Company has sent these proxy related materials directly to you, your 
name and address and information about your holdings of common shares have been obtained in accordance with 
applicable securities requirements from the Intermediary on your behalf. 

By choosing to send these materials to you directly, the Company (and not the Intermediary holding on your behalf) 
has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting 
instructions.  Please return your voting instructions as specified in the request for voting instructions.  

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

No director or executive officer of the Company at any time since the beginning of the Company’s most recently 
completed financial year, no proposed nominee for election as a director of the Company and no associate or 
affiliate of any such 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, except as set out in this Management Proxy Circular and 
except for any interest arising from the ownership of shares of the Company where the shareholder will receive no 
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extra or special benefit or advantage not shared on a pro-rata basis by all holders of shares in the capital of the 
Company. 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

The authorized share capital of the Company consists of an unlimited number of common shares without par value.  
As at the date of this Circular, 132,763,360 common shares without par value were issued and outstanding, each 
such share carrying the right to one (1) vote at the Meeting.  September 13, 2017 has been fixed by the directors of 
the Company as the record date for the purpose of determining those shareholders entitled to receive notice of and to 
vote at the Meeting. 

To the knowledge of the directors and executive officers of the Company, as of the date hereof, only the following 
shareholders beneficially own, or control or direct, directly or indirectly common shares carrying 10% or more of 
the voting rights attached to all outstanding voting securities of the Company entitled to vote at the Meeting: 

Name Number of Common Shares 
Beneficially Owned, Controlled or 

Directed (directly or indirectly)

Percentage of Issued and 
Outstanding Common Shares as 

of the date hereof(1) 

Grizal Enterprises Ltd.  (“Grizal”) 37,882,353(1) 28.53% 
Allan Green(2) 34,015,186(2) 25.62% 
Notes: 
(1) The information as to the number and percentage of common shares beneficially owned, directly or indirectly, or controlled or directed, has 
been obtained from the System for Electronic Disclosure by Insiders (“SEDI”) as of the date of this Circular. 
(2) Mr. Green holds 554,000 common shares directly and 33,461,186 through Candel & Partners SAS (“Candel”). On a fully-diluted basis, Mr. 
Green beneficially owns, directly or indirectly, 58,144,019 common shares representing 43.79% of the issued and outstanding common shares. 

BUSINESS OF THE MEETING 

FINANCIAL STATEMENTS 

The financial statements for the fiscal year ended December 31, 2016 are being presented at the Meeting.  These 
documents are also available on the Company’s website at www.castlepeakmining.com as well as on SEDAR under 
the Company’s profile at www.sedar.com. 

APPOINTMENT OF AUDITORS 

In accordance with the recommendations of the Company’s Audit Committee, the board of directors of the 
Company (the “Board”) recommends that shareholders vote for the reappointment of Davidson & Company LLP, 
Chartered Accountants as the Company’s auditors to hold office until the next annual general meeting of 
Shareholders, at remuneration to be determined by the Board.  Davidson & Company LLP was first appointed as the 
Company’s auditor on May 3, 2011. 

ELECTION OF DIRECTORS  

The number of directors for the Company is set by ordinary resolution of the shareholders of the Company.  
Management of the Company is seeking shareholder approval of an ordinary resolution to set the number of 
directors of the Company at SEVEN for the ensuing year. 

The persons below are management’s nominees to the Board.  Each director elected will hold office until the next 
annual general meeting or until his successor is duly elected or appointed if his office is earlier vacated in 
accordance with the Articles of the Company or if he becomes disqualified to act as a director. 
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Brian Lock 

British Columbia, Canada 
Chairman, Director 
 
Common Shares:  2,670,824(1) 

Stock Options:  700,000 
Warrants:  Nil 

 
(1) Mr. Lock holds 830,782 common shares directly 
and 1,840,042 common shares through Brigill 
Investments Ltd. 
 

Mr. Lock has over 30 years of experience in the operations, feasibility, 
design engineering and construction of numerous precious metals and base 
metal mining projects around the world. Earlier in his career, Mr. Lock held 
senior positions with a major international mining consortium and two major 
engineering companies. In 1985, he founded Proton International 
Engineering Corp., a Canadian engineering and construction company 
devoted to the development of small- and medium-sized mining projects. 
Additionally, Mr. Lock has managed and/or served as a director of several 
Canadian public and private companies. He was an officer of Frontier 
Pacific Mining Corporation since early 2006 until it was taken over by 
Eldorado Gold Corporation in 2008, and is presently Interim CEO and 
Director of Scorpio Gold Corporation and a Director of San Marco 
Resources Inc. 
 

Board and Committees Date Joined  
Board of Directors 
Audit Committee 
Compensation Committee 

June 2009 
September 2009 
May 2011 
 

 

Randal Gindi 

New York, USA 
Independent Director 
 
Common Shares:  5,548,618 
Stock Options:  450,000 
Warrants:  Nil 
 

Mr. Gindi is a founder of Castle Peak Mining (2006) Ltd. and has been 
involved in the mining industry since 2001. Mr. Gindi is also a principal in 
multiple real estate corporations focused on property development and 
management, and has previously been involved as a principal in the 
management and merchandising of several retail department stores. 
 

Board and Committees Date Joined  
Board of Directors 
Compensation Committee 

March 2011 
August  2014 
 

 

Darren Lindsay 

British Columbia, Canada 
Director 
 
Common Shares:  1,212,324 
Stock Options:  800,000 
Warrants:  Nil 
 

Mr. Lindsay is a professional geoscientist registered with the Engineers and 
Geoscientists and has over 20 years’ experience in exploration geology for 
precious and base metals in North and South America. He has worked for 
both junior and senior companies, including Newmont Mining Corporation, 
Miramar Mining Corporation, BHP Minerals Canada Ltd., Inmet Mining 
Corporation, and Kodiak Exploration Limited, undertaking management 
roles of increasing responsibility including supervision of large scale 
exploration and feasibility level studies of the Madrid and Doris gold 
deposits in Hope Bay, Nunavut, and the identification and evaluation of the 
key project, the Magino Gold Project, for Prodigy Gold Incorporated. 
 

Board and Committees Date Joined  
Board of Directors 
Audit Committee 

May 2011 
August  2014 
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Allan Green 
 
Paris, France 
Chief Executive Officer and 
Director  
 
Common Shares:  34,015,186(1) 
Stock Options:  200,000 
Warrants: 23,928,833(2) 
 
(1)  Mr. Green holds 554,000 common shares 
directly and 33,461,186 through his wholly-owned 
company Candel.  
(2) Mr. Green holds his Warrants through his 
wholly-owned company Candel.  
 

Mr. Green is President and owner of Consellior SAS, a French company 
active in strategic advisory services to public and private companies and an 
active investor in public and private companies.  
 

Board and Committees Date Joined  
Board of Directors April 2012  
Compensation Committee, Chair November 2012 

 
 

Jurgen Eijgendaal 

Accra, Ghana 
Director  
 
Common Shares:  Nil 
Stock Options:  150,000 
Warrants:  Nil 
 

Mr. Eijgendaal is currently the Managing Director of Ghana Manganese 
Company Ltd. (“GMC”) and the Managing Director of Nsuta Gold Mining 
Ltd., a 90% Grizal-owned gold exploration company with exploration 
activities in Ghana. Prior to joining GMC, Mr. Eijgendaal worked in South 
Africa as Managing Director of an underground chromite ore mine. During 
his more than 19 years in Ghana, Mr. Eijgendaal has served as the President 
of the Ghana Chamber of Mines for two terms between 2006 and 2010, and 
is a former member of the Board of Directors of the Ghana Railway 
Development Authority. Mr. Eijgendaal holds a Master of Arts degree from 
the University of Leiden and currently resides with his family in Ghana.  
 

Board and Committees Date Joined  
Board of Directors August 2012  
Audit Committee, Chair November 2012 

 
 

Iyad Jarbou 

British Columbia, Canada 
Chief Financial Officer and 
Proposed Director  
 
Common Shares:  235,404 
Stock Options:  115,000 
Warrants:  Nil 
 

Mr. Jarbou is currently the Chief Financial Officer of the Company, since 
November 2014.  Prior to that, Mr. Jarbou was the accounting manager of 
the Company since May 2011. Prior to joining the Company Mr. Jarbou 
worked for Seaspan Corporation in Vancouver and Deloitte in Riyadh, Saudi 
Arabia. Mr. Jarbou holds a bachelors degree in Business and Economics 
from Damascus University and he is a Chartered Professional Accountant, 
CPA,CGA BC, Canada. 
 

Michael Novak 

Florida, USA 
Proposed Independent Director  
 
Common Shares:  Nil 
Stock Options:  Nil 
Warrants:  Nil 
 

Mr. Novak has been a Partner in the Tax and Business Services division of  
Markum LLP, an independent public accounting and advisory services firm 
since 2009. Mr. Novak holds a Bachelor of Science degree from the 
University of Miami and is a member of both the American Institute of 
Certified Public Accountants and the Florida Institute of Certified Public 
Accountants.  

Note:  Information as to the place of residence, principal occupation and securities beneficially owned, directly or indirectly, 
or controlled or directed, has been furnished by the respective directors. 
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Cease Trade Orders, Bankruptcies, Penalties or Sanctions  

During the ten years preceding the date of this Circular, no proposed director of the Company has, to the knowledge 
of the Company, been a director, chief executive officer or chief financial officer of any company that: 

(a) was subject to an order that was issued while the proposed director was acting in the capacity as a 
director, chief executive officer of chief financial officer; or 

(b) was subject to an order that was issued after the proposed director ceased to be a director, chief 
executive officer or chief financial officer and which resulted from an event that occurred while 
that person was acting in the capacity as director, chief executive officer or chief financial officer. 

During the ten years preceding the date of this Circular, no proposed director of the Company has, to the knowledge 
of the Company, been a director, chief executive officer or chief financial officer of any company that: 

(a) while that person was acting in that 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 was subject to or instituted any proceedings, arrangement or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold the assets of that 
company; or 

(b) has become bankrupt, 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 the assets of the proposed director.  

No proposed director of the Company has been subject to 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 been subject to 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 to vote for a proposed 
director. 

APPROVAL OF OPTION PLAN 

The Company’s amended and restated stock option plan (the “Option Plan”), in the form attached hereto as 
Schedule “B”, was adopted in 2012.  The TSXV requires listed companies that have a “rolling” stock option plans in 
place to receive shareholder approval of such plan on a yearly basis at the Company’s annual shareholders’ meeting.  

The purpose of the Option Plan is to provide the Company with a share related mechanism to enable the Company 
to attract, retain and motivate qualified directors, officers, employees, and other service providers, to reward those 
parties for advancing the interests of the Company and to enable and encourage such individuals to acquire shares in 
the Company as long term investments.  

Resolution Approving the Option Plan 

At the Meeting, the shareholders will be asked to consider, and, if thought fit, pass an ordinary resolution to approve 
and confirm the adoption of the Option Plan substantially in the following form: 

“BE IT RESOLVED THAT: 

1. the Company’s Amended and Restated Stock Option Plan (the “Option Plan”), in the form presented to 
this Meeting, is approved and is hereby directed to be attached to the minutes of this Meeting as a Schedule 
thereto; 

2. the Company is authorized to grant stock options pursuant and subject to the terms and conditions of the 
Option Plan entitling in aggregate the grant of options to purchase up to 10% of the issued and outstanding 
common shares from time to time;  
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3. the Board is authorized to make such amendments to the Option Plan from time to time as the Board may, 
in its discretion, consider to be appropriate, provided that such amendments will be subject to the approval 
of all applicable regulatory authorities and in certain cases, in accordance with the terms of the Option Plan, 
the shareholders; and 

4. the approval of the Option Plan by the Board is hereby ratified and any one director of the Company is 
hereby authorized and directed to perform all such acts, deeds and things and execute all such documents 
and other writings as may be required to give effect to the true intent of this resolution.” 

Management of the Company recommends that shareholders vote in favour of the foregoing resolution, and the 
persons named in the enclosed form of proxy intend to vote for the approval of the foregoing resolution at the 
Meeting unless otherwise directed by the shareholders appointing them. 

APPROVAL OF THE SHARE PURCHASE AGREEMENT 

Agreement to Sell Castle Peak 2006 

On July 31, 2017, the Company entered into an agreement (the “Share Purchase Agreement”) to sell its wholly 
owned subsidiary, Castle Peak Mining (2006) Ltd. (“Castle Peak 2006”), a corporation incorporated and existing 
under the laws of the Province of British Columbia, to Star Goldfields Ltd. (“Star Goldfields”), an arm’s length 
corporation created and existing under the laws of the Ghana (the “Transaction”).  A copy of the Share Purchase 
Agreement has been filed with the Canadian Securities Administrators on SEDAR (www.sedar.com). 

The sale of Castle Peak 2006 represents a sale of all or substantially all of the Company’s assets or undertaking. 

Requirement for Shareholder Approval 

The Company was incorporated and currently exists under the Business Corporations Act (British Columbia) 
(“BCBCA”). Section 301 of the BCBCA requires that the Company obtain the approval of the sale of substantially 
all of its undertaking by way of special resolution.  Pursuant to the Articles of the Company and the provisions of 
the BCBCA, a special resolution is a resolution of the shareholders passed by a two-thirds majority of the votes cast 
on the matter in person or by proxy. 

Best Interests of the Company 

The Directors of the Company have unanimously approved the Share Purchase Agreement and determined that it is 
in the best interests of the Company to sell Castle Peak 2006 on the terms set out in the Share Purchase Agreement 
with Star Goldfields.  Accordingly, the Company is asking the shareholders to approve the sale of Castle Peak 2006 
in accordance with the terms of the Share Purchase Agreement.  Further information relating to the Share Purchase 
Agreement and the proposed sale to Star Goldfields is set out below, which the shareholders are urged to review 
carefully.  

In reaching its conclusion that the Transaction, the Return of Capital, the Dissolution and the Delisting (each as 
defined below) are in the best interests of the Company and in making its recommendation to the Shareholders, the 
Board of Directors considered and relied upon a number of factors, including: 

the Board has concluded that the value offered to shareholders under the Share Purchase Agreement is 
more favourable than the value that might have been realized by pursuing other opportunities. Given the 
challenges that the Company has had in obtaining financing in the past few years, the Transaction was 
deemed to be a superior alternative which will allow Shareholders to realize the value of its assets; 

the directors of the Company, who collectively own or control 43,446,952 common shares of the Company, 
being 32.7% of the issued and outstanding common shares of the Company as of the date of this Circular, 
have unanimously approved the Share Purchase Agreement and intend to vote in favour of the Sale 
Resolution (as defined below); 
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the availability of Dissent Rights (as defined below) to the registered Shareholders with respect to the Sale 
Resolution (as defined below); 

the requirements that the Sale Resolution, the Return of Capital Resolution and the Dissolution Resolution 
(each as defined below) be passed by at least two-thirds of the votes cast at the Meeting in person or by 
proxy by the Shareholders and the Delisting Resolution (as defined below) be passed by a simple majority 
of the votes cast, excluding the votes cast by Shareholders who are Insiders (as such term is defined in the 
TSX Venture Exchange Corporate Finance Manual) of the Company, at the Meeting in person or by proxy 
by Shareholders; 

the terms of the Share Purchase Agreement are the result of a comprehensive negotiation process and the 
terms of the Share Purchase Agreement are reasonable in the judgment of the Board; and 

following the completion of the Transaction and prior to the Dissolution, all liabilities of the Company will 
be satisfied. 

The Board’s reasons for recommending the Transaction, Return of Capital, Dissolution and the Delisting 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 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 
Transaction, Return of Capital, Dissolution, and the Delisting, the 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 Board’s recommendation was made after considering all of the above-noted 
factors and in light of the Board’s knowledge of the business, financial condition and prospects of the Company, and 
was also based on the advice of legal advisors to the Board. In addition, individual members of the Board may have 
assigned different weights to different factors. 

Terms of the Share Purchase Agreement 

The following summary of certain material provisions of the Share Purchase Agreement is not comprehensive, and 
is qualified in its entirety by referent to the full text of the Share Purchase Agreement, which has been filed on 
SEDAR under the Company’s profile at www.sedar.com. 

Consideration 

The aggregate purchase price (the “Purchase Price”) for the shares in the capital of Castle Peak 2006 is 
US$4,250,000.00. The Purchase Price will be paid by Star Goldfields to the Company in three separate payments: 

(a) a non-refundable deposit of US$200,000.00, already paid; 

(b) a further non-refundable deposit of US$2,050,000.00, paid at the time of signing of the Share 
Purchase Agreement;  

(c) the balance of US$2,000,000.00 payable at closing. 

Closing 

The sale and purchase of the shares contemplated by the Share Purchase Agreement shall take place no later than the 
fifth business day following the satisfaction or waiver of all conditions to the obligations of the parties or at such 
other time or on such other date as the Company and Star Goldfields may mutually agree upon in writing (the 
“Closing”), but not later than October 31, 2017, unless otherwise agreed by the parties. 
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Representations and Warranties of the Company and Star Goldfields 

The Share Purchase Agreement contains representations and warranties of both the Company and Star Goldfields 
that are customary in a transaction of this nature. 

The Company has provided representations and warranties in relation incorporation and organization of the 
Company, Castle Peak 2006 and its subsidiaries (together with Castle Peak 2006, the “Acquired Companies”); 
extra-provincial registration of the Acquired Companies, as applicable; rights to acquire securities; capital of the 
Acquired Companies; consents, approvals and conflicts; authority and authorization to enter into the Transactions; 
compliance with laws, licenses and permits; ownership of concessions; environmental compliance; and absence of 
litigation. 

Star Goldfields has provided representations and warranties in relation to organization and authority relative to the 
Share Purchase Agreement; absence of conflicts, required filings and consents; financing; absence of litigation; 
brokers; ownership of shares in the capital of the Company; and absence of agreements with shareholders of the 
Company. 

Conditions for Closing 

The obligations of the Company and Star Goldfields to consummate the Transaction are subject to the satisfaction or 
written waiver (where permissible) of the following conditions at or prior to the Closing: 

(a) The shareholders of the Company shall have approved the Sale Resolution (as defined below); 

(b) No Governmental Authority (as defined in the Share Purchase Agreement) shall have enacted, 
issued, promulgated, enforced or entered any law or order (whether temporary, preliminary or 
permanent) which is then in effect and has the effect of enjoining, restraining, prohibiting or 
otherwise making illegal the consummation of the Transaction (a “Restraint”); 

(c) No action shall have been commenced by any Governmental Authority against either the 
Company or Star Goldfields, seeking to restrain or materially and adversely alter the Transaction 
contemplated by the Share Purchase Agreement; 

(d) Approval of the TSXV for the Transaction shall have been obtained;  

(e) Ministerial approval pursuant to the Minerals & Mining Act (Ghana) shall have been obtained; 

(f) The representations and warranties of parties shall be true and correct at Closing, except where it 
would not result in a Company Material Adverse Effect (as defined in the Share Purchase 
Agreement); 

(g) Each party shall have performed or complied in all material respects with all of the agreements 
and covenants required by the Share Purchase Agreement to be performed or complied with by it 
at or prior to Closing; 

(h) Each party shall have received the deliverables set out in Section 2.5 of the Share Purchase 
Agreement. 

The obligations of Star Goldfields to consummate the Transaction are subject to the satisfaction or written waiver 
(where permissible) at or prior to the Closing of the following additional conditions: the Company shall have 
received any consents required to complete the Transaction and no event, circumstance, change or effect shall have 
occurred which has had, or is reasonably likely to have, a Company Material Adverse Effect. 

Conditional approval of the TSXV for the Transaction has been obtained, subject to receipt of shareholder approval 
and of certain other documents and meeting certain requirements of the TSXV.   
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Termination 

The Agreement may be terminated and the Transaction may be abandoned at any time prior to the Closing, as 
follows: 

(a) by mutual written consent; 

(b) by the Company if: 

(i) the Closing shall not have occurred on or before October 31, 2017 unless the Company’s 
intentional failure to fulfill any obligation under this Agreement has been the principal 
cause of the failure to close by such date; or 

(ii) any Restraint shall have been enacted, issued, promulgated, enforced or entered by a 
Governmental Authority and such Restraint shall have become final and non-appealable; 
or 

(iii) shareholder approval of the Sale Resolution shall not have been obtained at the Meeting; 

(iv) Star Goldfields has breached any representation, warranty, covenant or agreement in the 
Share Purchase Agreement such that the conditions for Closing under (e) and (f) above 
would not be satisfied and such breach cannot be cured or has not been cured within 
fifteen business days of receipt by Star Goldfields of written notice from the Company; or 

(c) by Purchaser if: 

(i) the Company has breached any representation, warranty, covenant or agreement in the 
Share Purchase Agreement such that the conditions for Closing under (e) and (f) above 
would not be satisfied and such breach cannot be cured or has not been cured within 
fifteen business days of receipt by the Company of written notice from Star Goldfields;  

(ii) the Board fails to recommend that shareholders of the Company approve the Transaction;  

(iii) the Company or the Board have approved, endorsed, adopted, recommended or entered 
into an agreement in respect of a competing Acquisition Proposal (as defined in the Share 
Purchase Agreement) or the Board fails to publicly recommend against a publically 
announced Acquisition Proposal within 2 business days of a written request to do so by 
Star Goldfields so long as shareholder approval has not yet been obtained; or 

(iv) the Company has or is deemed to have materially breached its obligations not to solicit an 
Acquisition Proposal. 

Effect of Termination.   

In the event of the valid termination of the Share Purchase Agreement, no party shall have liability under the Share 
Purchase Agreement except for certain sections, including those on effect of termination, access to information, 
confidentiality and general provisions, which shall remain in full force and effect.  Notwithstanding termination,  
nothing shall relieve any party from liability for fraud committed or for any intentional breach of its representations, 
warranties, covenants or agreements set out in the Share Purchase Agreement that occurred prior to termination. 

Dissent Rights of Shareholders 

The following description of the right to dissent to which registered shareholders are entitled is not a 
comprehensive statement of the procedures to be followed by a dissenting shareholder who seeks payment of 
the fair value of such Dissenting Shareholder’s common shares and is qualified in its entirety by the reference 
to the text of Part 8, Division 2 of the BCBCA, which is attached to this Circular as Schedule “A”. A 
dissenting shareholder who intends to exercise the right to dissent should carefully consider and comply with 
the provisions of the BCBCA. Failure to adhere to the procedures established will result in the loss of all 



12 

287759.00005/91482867.4 

rights thereunder.  Accordingly, each dissenting shareholder who might desire to exercise the dissent right 
should consult his or her own legal advisor. 

Section 238 of the BCBCA provides a dissenting shareholder with the right to dissent from certain resolutions of a 
corporation which effect extraordinary corporate transactions or fundamental corporate changes. Section 301 of the 
BCBCA provides registered shareholders with the right to dissent from the Sale Resolution pursuant to Section 238 
of the BCBCA. Any Registered Shareholder who dissents from the Sale Resolution in compliance with Division 2 
of Part 8 of the BCBCA will be entitled, in the event that the Castle Peak 2006 sale becomes effective, to be paid by 
the Company the fair value of the shares in the capital of the Company held by dissenting shareholder as determined 
at Closing (as defined in the Share Purchase Agreement).  

Section 238 of the BCBCA also provides that a shareholder may only make a claim under that section with respect 
to all the shares of a class held by the shareholder on behalf of any one beneficial owner and registered in such 
shareholder’s name. One consequence of this provision is that a holder of shares in the capital of the Company may 
only exercise the right to dissent under Section 238 of the BCBCA in respect of the Company’s shares which are 
registered in that holder’s name. Accordingly, a non-registered holder will not be entitled to exercise the right to 
dissent under Section 238 of the BCBCA directly (unless the Company’s shares are re-registered in the non-
registered holder’s name).   

Non-Registered Shareholders who are beneficial owners of shares registered in the name of a broker, dealer, 
bank, trust company, nominee or other intermediary who wish to dissent should be aware that they may only 
do so through the registered owner of such shares. A registered shareholder, such as a broker, who holds 
shares in the capital of the Company as nominee for beneficial holders, some of whom wish to dissent, must 
exercise the dissent right on behalf of such beneficial owners with respect to all of the shares held for such 
beneficial owners. In such case, the demand for dissent should set out the number of shares in the capital of 
the Company covered by it.  

Registered shareholders wishing to exercise their right to dissent before the Meeting must deliver a written Notice of 
Dissent to the Sale Resolution to the Company at Suite 29 - 1255 Riverside Drive, Coquitlam, BC V3B 7W5, 
Attention: Iyad Jarbou, by no later than 4:00 p.m. (Vancouver time) on October 17, 2017 or no later than 4:00 p.m. 
(Vancouver time) on the date which is two days immediately preceding the date of any adjournment of the Meeting. 
No shareholder who has voted in favour of the Sale Resolution shall be entitled to dissent with respect to the 
Transaction in accordance with the Share Purchase Agreement.  

The filing of a notice of dissent does not deprive a registered shareholder of the right to vote at the Meeting, 
however, the BCBCA provides, in effect, that a registered shareholder who has submitted a Notice of Dissent and 
who votes in favour of the Sale Resolution will be deprived of further rights under Division 2 of Part 8 of the 
BCBCA. The BCBCA does not provide, and the Company will not assume, that a vote against the Sale Resolution 
or an abstention constitutes a notice of dissent, but a registered shareholder need not vote its, his or her shares 
against the Sale Resolution in order to dissent. Similarly, the revocation of a proxy conferring authority on the proxy 
holder to vote in favour of the Sale Resolution does not constitute a notice of dissent; however, any proxy granted by 
a registered Shareholder who intends to dissent, other than a proxy that instructs the proxy holder to vote against the 
Sale Resolution, should be validly revoked in order to prevent the proxy holder from voting such shares in favour of 
the Sale Resolution and thereby causing the registered shareholder to forfeit its, his or her right to dissent.  

Following receipt of approval for the Sale Resolution at the Meeting, and following the Closing of the Transaction 
in accordance with the Share Purchase Agreement, the Company will send a Notice of Intention to each dissenting 
shareholder stating that the Company has acted, on the authority of the approved Sale Resolution, and advising the 
dissenting shareholder of the manner in which dissent is to be completed. A dissenting shareholder who intends to 
proceed with the dissent after receiving the Notice of Intention must then, within one month after the date of 
receiving the Notice of Intention, send to the Company or its transfer agent instructions that the dissenting 
shareholder requires the Company to purchase all of its shares in the capital of the Company, together with the 
certificates representing such shares held by such dissenting shareholder (including a written statement prepared in 
accordance with Section 244(1)(c) of the BCBCA if the dissent is being exercised by the registered shareholder on 
behalf of a Non-Registered Shareholder). A dissenting shareholder who fails to send certificates representing the 
shares in respect of which it, he or she dissents forfeits its, his or her right to dissent. After sending a demand for 
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payment, a dissenting shareholder ceases to have any rights as a holder of shares in the capital of the Company in 
respect of which such shareholder has dissented, other than the right to be paid the fair value of such shares as 
determined under Section 245 of the BCBCA. 

Resolution to Approve the Share Purchase Agreement 

At the Meeting, the shareholders will be asked to consider and, if thought fit, pass a special resolution (the “Sale 
Resolution”) to approve the sale of all or substantially all of the assets of the Company in accordance with the terms 
of the Share Purchase Agreement and authorize the Company to enter into the Share Purchase Agreement and 
complete the transactions contemplated thereunder, substantially in the following form: 

“RESOLVED AS SPECIAL RESOLUTIONS THAT: 

1. The share purchase agreement between Castle Peak Mining Ltd. (the “Company”) and Star Goldfields Ltd. 
dated July 31, 2017 (the “Share Purchase Agreement”) and the sale of all or substantially all of the assets 
of the Company in accordance with the terms of the Share Purchase Agreement be and are hereby 
approved, authorized, ratified and confirmed and the Company be and is hereby authorized to enter into, 
execute, deliver and perform its obligations under the Share Purchase Agreement. 

2. notwithstanding that this resolution has been passed by the shareholders of the Company, the directors of 
the Company are hereby authorized and empowered, at their discretion, without any further notice to or 
approval of the shareholders of the Company, to amend the Share Purchase Agreement or any agreement 
ancillary thereto to the extent permitted by the terms thereof or, subject to the terms of the Share Purchase 
Agreement, not to proceed with any or all of the transactions contemplated thereby; and 

3. any director or officer of the Company be and is hereby authorized to execute and deliver the Share 
Purchase Agreement and any and all agreements, documents, instruments and writings, for, in the name and 
on behalf of the Company (whether under its corporate seal or otherwise), to pay all such expenses and to 
take all such other actions as in the sole discretion of such director or officer are necessary or desirable in 
order to fully carry out the intent and accomplish the purpose of these resolutions upon such terms and 
conditions as may be approved from time to time by the board of directors of the Company, such approval 
to be conclusively evidenced by the signing of such agreements, documents, instruments and writings by 
such director or officer.  

To be approved, the holders of 66.67% of the votes attached to shares represented in person or in proxy at the 
Meeting and voted on the Sale Resolution must vote in favour of the Sale Resolution.   

Management of the Company recommends that shareholders vote IN FAVOUR OF the foregoing resolution, and 
the persons named in the enclosed form of proxy intend to vote for the approval of the foregoing resolution at 
the Meeting unless otherwise directed by the shareholders appointing them. 

RETURN OF CAPITAL AND DISSOLUTION 

If the Transaction is approved and completed, the Company would cease to have any operating business and the 
assets of the Company would primarily consist of cash and cash equivalents, being primarily the proceeds to be 
received on the Closing of the Transaction.  Accordingly, the Board and the management of the Company have 
determined that, if the Transaction is completed, it may be in the best interests of the Company to distribute to the 
shareholders of the Company the assets of the Company remaining following satisfying its outstanding debts and 
liabilities, by way of a return of capital on the common shares (the “Return of Capital”) and voluntarily dissolve 
the Company in accordance with the BCBCA (the “Dissolution”).  

Whether the Return of Capital and Dissolution will occur has not yet been determined by the Board.  If the 
Transaction closes, the Board will examine the Company’s strategic options and may determine that it is in the best 
interests of the Company to take advantage of other business opportunities that may arise post-Closing.  The Board 
is not currently aware of any such opportunities but, in the event that such opportunities arise, the Board will 
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consider and evaluate them in accordance with the BCBCA, applicable securities laws and any exchange regulations 
that may apply.   

If the Return of Capital and Dissolution are approved by the shareholders of the Company and the Board determines 
that the Return of Capital and Dissolution are in the best interests of the Company, the exact timing and amount of 
any distribution of assets as part of the Return of Capital will be determined by the Board in its sole discretion.  The 
exact amount of any Return of Capital is expected to be approximately equal to the proceeds from the Transaction, 
after the satisfaction of certain liabilities of the Company, any statutory requirements and maintaining a reserve to 
satisfy ongoing or remaining costs, expenses and liabilities through to the Dissolution.   

It is anticipated that any distributions made as part of the Return of Capital and Dissolution would be made by way 
of a reduction of stated capital of the common shares, however, the Board may determine that it would be better to 
make such a distribution by way of a dividend or otherwise, provided that such a distribution is done in accordance 
with applicable laws.   

Pursuant to the BCBCA, the Company must obtain shareholder approval by way of a special resolution in order to 
proceed with the reduction of the stated capital of the common shares and shareholder approval by way of special 
resolution in order to proceed with the voluntary dissolution of the Company. 

Return of Capital Resolution 

At the Meeting, the shareholders will be asked to consider and, if thought fit, pass a special resolution (the “Return 
of Capital Resolution”) to approve the Return of Capital, substantially in the following form: 

RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. subject to the completion of the transactions contemplated by the share purchase agreement between Castle 
Peak Mining Ltd. (the “Company”) and Star Goldfields Ltd. dated July 31, 2017 and to section 74 of the 
Business Corporations Act (British Columbia) (the “Act”), the Company be and is hereby authorized to 
distribute by one or more distributions (each, a “Distribution”) up to all of the remaining assets of the 
Corporation, following satisfaction of all debts and liabilities of the Company to be paid or provided for or 
satisfied, in such amounts as may be determined at the discretion of the board of directors of the Company; 

2. in respect of each Distribution, to reduce the stated capital of the common shares of the Company upon 
making such Distribution, by an amount equal to the lesser of (a) the aggregate amount of the Distribution, 
and (b) the stated capital of the common shares of the Company immediately prior to the Distribution; 

3. notwithstanding that this resolution has been passed by the shareholders of the Company, the directors of 
the Company are hereby authorized and empowered, at their discretion, without any further notice to or 
approval of the shareholders of the Company, not to proceed with any or all of the transactions 
contemplated hereby; and 

4. any director or officer of the Company be and is hereby authorized to execute and deliver all agreements, 
documents, instruments and writings, for, in the name and on behalf of the Company (whether under its 
corporate seal or otherwise), to pay all such expenses and to take all such other actions as in the sole 
discretion of such director or officer are necessary or desirable in order to fully carry out the intent and 
accomplish the purpose of these resolutions upon such terms and conditions as may be approved from time 
to time by the board of directors of the Company, such approval to be conclusively evidenced by the 
signing of such agreements, documents, instruments and writings by such director or officer.  

To be approved, the holders of 66.67% of the votes attached to shares represented in person or in proxy at the 
Meeting and voted on the Return of Capital Resolution must vote in favour of the Return of Capital Resolution.   
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Management of the Company recommends that shareholders vote IN FAVOUR OF the foregoing resolution, and 
the persons named in the enclosed form of proxy intend to vote for the approval of the foregoing resolution at 
the Meeting unless otherwise directed by the shareholders appointing them. 

Dissolution Resolution 

At the Meeting, the shareholders will be asked to consider and, if thought fit, pass a special resolution (the 
“Dissolution Resolution”) to approve the Return of Capital, substantially in the following form: 

RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. subject to the completion of the transactions contemplated by the share purchase agreement between Castle 
Peak Mining Ltd. (the "Company") and Star Goldfields Ltd. dated July 31, 2017, the directors of the 
Company be and are hereby authorized to cause all debts and liabilities of the Company to be paid or 
provided for or satisfied and thereafter to distribute by one or more distributions (each, a "Distribution") 
all of the remaining assets of the Corporation, at such times and in such amounts as may be determined at 
the discretion of the board of directors of the Company; 

2. subject to section 74 of the Business Corporations Act (British Columbia) (the “Act”), the Company be and 
is hereby authorized, in respect of each Distribution, to reduce the stated capital of the common shares of 
the Company upon making such Distribution by an amount equal to the lesser of (a) the aggregate amount 
of the Distribution, and (b) the stated capital of the common shares of the Company immediately prior to 
the Distribution; 

3. after the satisfaction of all debts and liabilities and the distribution of the assets of the Company, the 
Company be and is hereby authorized and directed to dissolve and, for the purposes of bringing such 
dissolution into effect, the board of directors are hereby authorized to (a) complete the dissolution of the 
Company pursuant to section 314(1)(a) of the Act, and (b) instruct the Company’s agent to forward an 
application for dissolution in the approved form to the Registrar of Companies; 

4. notwithstanding that this resolution has been passed by the shareholders of the Company, the directors of 
the Company are hereby authorized and empowered, at their discretion, without any further notice to or 
approval of the shareholders of the Company, not to proceed with any or all of the transactions 
contemplated hereby; and 

5. any director or officer of the Company be and is hereby authorized to execute and deliver all agreements, 
documents, instruments and writings, for, in the name and on behalf of the Company (whether under its 
corporate seal or otherwise), to pay all such expenses and to take all such other actions as in the sole 
discretion of such director or officer are necessary or desirable in order to fully carry out the intent and 
accomplish the purpose of these resolutions upon such terms and conditions as may be approved from time 
to time by the board of directors of the Company, such approval to be conclusively evidenced by the 
signing of such agreements, documents, instruments and writings by such director or officer.  

To be approved, the holders of 66.67% of the votes attached to shares represented in person or in proxy at the 
Meeting and voted on the Dissolution Resolution must vote in favour of the Dissolution Resolution.   

Management of the Company recommends that shareholders vote IN FAVOUR OF the foregoing resolution, and 
the persons named in the enclosed form of proxy intend to vote for the approval of the foregoing resolution at 
the Meeting unless otherwise directed by the shareholders appointing them. 

DELISTING

The common shares of the Company are currently listed on the TSX Venture Exchange (the “TSXV”) and, in order 
to maintain a listing on the TSXV, certain continued listing requirement must be met.  The Company will likely not 
meet these listing requirements if the Transaction is completed, because it will not have an ongoing business.  
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Therefore, following the Closing of the Transaction, it is likely that the common shares of the Company, either 
voluntarily or automatically by the TSXV, will be delisted from the TSXV or will be transferred to a listing on the 
NEX board of the TSXV (the “NEX”), a separate board that provides a trading forum for listed companies that have 
low levels of business activity or have ceased to carry on an active business.  If the common shares are transferred to 
the NEX, the Company would likely voluntarily delist the common shares from the NEX prior to the Dissolution.  If 
the Transaction is not completed, the Company would not seek to delist the common shares from the TSXV.   

Until an application is made and an order is issued by each of the securities regulatory authorities in the applicable 
jurisdictions deeming the Company to no longer be a "reporting issuer", despite the Delisting, the Company will 
continue to be subject to ongoing disclosure and other obligations, and the associated costs, as a reporting issuer 
under applicable securities laws in Canada. It is expected that such application would be made as needed 
concurrently with the Dissolution. 

Notwithstanding the Shareholders approving the Delisting Resolution, the Board of Directors will retain the 
discretion not to proceed with the Delisting if it determines that the Delisting is no longer in the best interests of the 
Company.  

In addition, if the Sale Resolution is not approved by shareholders, which would ensure that the Transaction will not 
proceed, the Board intends to withdraw the Delisting Resolution such that it will not be presented for consideration 
at the Meeting. If the Transaction is not completed, the Company would continue to maintain an ongoing business 
and therefore would likely seek to maintain listing of the Common Shares on the TSXV.  

Pursuant to the TSXV Corporate Finance Manual and the NEX policies, the Company may be required to obtain 
disinterested shareholder approval, which excludes the votes cast by persons who are Insiders (as such term is 
defined in the TSXV Corporate Finance Manual) in order to voluntarily delist the common shares from the TSXV or 
the NEX (the “Delisting”).   

Delisting Resolution 

At the Meeting, the shareholders will be asked to consider and, if thought fit, pass an ordinary resolution (the 
“Delisting Resolution”) to approve the Delisting, substantially in the following form: 

RESOLVED AS AN ORDINARY RESOLUTION OF THE SHAREHOLDERS, EXCLUDING THE VOTES 
CAST BY SHAREHOLDERS WHO ARE INSIDERS (AS SUCH TERM IS DEFINED IN THE TSX 
VENTURE EXCHANGE CORPORATE FINANCE MANUAL), THAT: 

6. Castle Peak Mining Ltd. (the “Company”) is authorized to proceed to voluntarily delist the common shares 
of the Company from the TSX Venture Exchange or the NEX Board of the TSX Venture Exchange, as the 
case may be; 

7. notwithstanding that this resolution has been passed by the shareholders of the Company, the directors of 
the Company are hereby authorized and empowered, at their discretion, without any further notice to or 
approval of the shareholders of the Company, not to proceed with any or all of the transactions 
contemplated hereby; and 

8. any director or officer of the Company be and is hereby authorized to execute and deliver all agreements, 
documents, instruments and writings, for, in the name and on behalf of the Company (whether under its 
corporate seal or otherwise), to pay all such expenses and to take all such other actions as in the sole 
discretion of such director or officer are necessary or desirable in order to fully carry out the intent and 
accomplish the purpose of these resolutions upon such terms and conditions as may be approved from time 
to time by the board of directors of the Company, such approval to be conclusively evidenced by the 
signing of such agreements, documents, instruments and writings by such director or officer.  

To be approved, the holders of a majority of the votes attached to shares represented in person or in proxy at the 
Meeting and voted on the Delisting Resolution must vote in favour of the Delisting Resolution.   
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Management of the Company recommends that shareholders vote IN FAVOUR OF the foregoing resolution, and 
the persons named in the enclosed form of proxy intend to vote for the approval of the foregoing resolution at 
the Meeting unless otherwise directed by the shareholders appointing them. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following is a general summary of the material Canadian federal income tax considerations applicable to a 
shareholder who may receive one or more distributions from the Company either as a Return of Capital or as part of 
the anticipated distribution of the remaining assets of the Company if the Dissolution is completed, and who, for the 
purposes of the Income Tax Act (Canada), as amended, and the regulations thereunder (the “Tax Act”) and at all 
relevant times, deals at arm’s length with the Company, is not affiliated with the Company and hold their common 
shares as capital property (a “Holder”). Such common shares will generally constitute capital property to a Holder 
unless those common shares are held in the course of carrying on a business or have been acquired in a transaction 
or transactions considered to be an adventure or concern in the nature of trade for purposes of the Tax Act. Certain 
Resident Holders (as defined below) for whom common shares might not otherwise qualify as capital property may 
be entitled to make an irrevocable election in accordance with subsection 39(4) of the Tax Act to have those 
common shares, and any other “Canadian securities” (as defined in the Tax Act) owned by that Shareholder in the 
taxation year in which the election is made and all subsequent taxation years, be deemed to be capital property. 

This summary is based on the current provisions of the Tax Act, the current published administrative policies and 
assessing practices of the Canada Revenue Agency (the “CRA”), and all specific proposals to amend the Tax Act 
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed 
Amendments”) and assumes that the Proposed Amendments will be enacted substantially as proposed. No 
assurance can be given that the Proposed Amendments will be enacted in their present form, or at all. 

This summary does not apply to a Holder (i that is a “financial institution” as defined in section 142.2 of the Tax 
Act, (ii)  that is a “specified financial institution” as defined in subsection 248(1) of the Tax Act (iii) an interest in 
which is a “tax shelter investment” as defined in subsection 143.2(1) of the Tax Act, (iv) that has elected to have the 
“functional currency” reporting rules in section 261 of the Tax Act apply, (v) who has entered or will enter into a 
“derivative forward agreement” or a “synthetic disposition arrangement” each as defined in subsection 248(1) of the 
Tax Act with respect to common shares or (vi) that has acquired common shares on the exercise of a stock option. 

This summary does not otherwise take into account or anticipate any changes in the law whether by legislative, 
regulatory, administrative or judicial action nor does it take into account tax legislation or considerations of any 
province, territory or foreign jurisdiction, which may differ significantly from those discussed herein. 

This summary is of a general nature only and is not intended to be legal or tax advice to any particular 
Shareholder. This summary is not exhaustive of all Canadian federal income tax considerations. Accordingly, 
shareholders should consult their own tax advisors having regard to their own particular circumstances. 

Residents of Canada 

The following portion of the summary applies to Holders who, at all relevant times are, or are deemed to be, resident 
in Canada for purposes of the Tax Act (a “Resident Holder”). 

Generally, where a “public corporation”, as defined in the Tax Act, reduces the paid-up capital in respect of a class 
of its shares, the amount distributed to its shareholders on such reduction is deemed to be a dividend. However, 
where the paid-up capital of the relevant class of shares of the corporation exceeds the amount of the distribution, 
the amount distributed may be treated as a tax-free return of capital (subject to the comments below concerning the 
reduction of the adjusted cost base of the shares) and not as a deemed dividend where: (i) the distribution is made on 
the winding-up, discontinuance or reorganization of the corporation’s business; or (ii) where the amount of the 
distribution is derived from proceeds realized by the distributing corporation on certain non-ordinary course 
transactions. The Company is of the view that either or both of these exceptions should apply to the distribution(s) 
as part of a Return of Capital or the Dissolution. 
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The aggregate amount of any distribution(s) by the Company as part of a Return of Capital or the Dissolution that 
the shareholders are being asked to approve at the Meeting is not expected to exceed the approximate amount of the 
current paid-up capital of the common shares. Accordingly, if either of the above exceptions applies on the date of 
the distribution, the entire amount of the Distribution should be treated as a tax-free return of capital and no portion 
thereof should be treated as a deemed dividend. 

No income tax ruling or opinion has been sought or obtained to the effect that any such distribution will be treated as 
a tax-free return of capital and not as a deemed dividend on the basis of the above exceptions, and Holders should 
consult their own tax advisors in this regard. 

To the extent that any portion of any distribution by the Company as part of a Return of Capital or the Dissolution is 
treated as a deemed dividend, the amount of the deemed dividend will be included in computing the income of the 
Resident Holder for purposes of the Tax Act. If the Resident Holder is an individual (including certain trusts), such 
dividends will be subject to the gross-up and dividend tax credit rules normally applicable to taxable dividends paid 
by taxable Canadian corporations including an enhanced gross-up and tax credit for “eligible dividends” (as defined 
in the Tax Act). 

A deemed dividend received by a Resident Holder that is a corporation will normally be deductible in computing its 
taxable income. A Resident Holder that is a “private corporation” (as defined in the Tax Act) or a corporation 
controlled by or for the benefit of an individual (other than a trust) or related group of individuals (other than trusts), 
will generally be liable to pay a refundable tax of 38% under Part IV of the Tax Act on dividends deemed to be 
received to the extent that such dividends are deductible in computing taxable income. In the case of a Resident 
Shareholder that is a corporation, it is possible that in certain circumstances, all or part of the amount deemed to be a 
dividend will be treated as a capital gain and not as a dividend, except to the extent that the Resident Shareholder 
was subject to Part IV tax in respect of the deemed dividend. 

The adjusted cost base of each Common Share to a Resident Shareholder will be reduced by an amount equal to the 
amount per Common Share received in connection with any distribution(s) of the remaining assets of the Company 
as part of a Return of Capital or the Dissolution. If the amount per Common Share received on any such distribution 
exceeds the adjusted cost base of such share, a Resident Shareholder will realize a capital gain equal to such excess. 
Under the provisions of the Tax Act, one half of any capital gain realized by a Resident Shareholder will be required 
to be included in computing such holder’s income as a taxable capital gain. A Resident Shareholder that is a 
“Canadian-controlled private corporation” (as defined in the Tax Act) may also be liable to pay an additional 
refundable tax of 10.67% on its “aggregate investment income” (as defined in the Tax Act) for the year which will 
include amounts in respect of taxable capital gains realized in the year. The Tax Act provides for an alternative 
minimum tax applicable to individuals (including certain trusts) resident in Canada, which is computed by reference 
to an adjusted taxable income amount under which certain items are not deductible or exempt. Capital gains realized 
by and taxable dividends received by an individual will be relevant in computing liability for alternative minimum 
tax. 

On July 18, 2017, the Minister of Finance (Canada) released a consultation paper that included an announcement of 
the Government’s intention to amend the Tax Act to increase the amount of tax applicable to passive investment 
income earned through a private corporation.  No specific amendments to the Tax Act were proposed in connection 
with this announcement.  Resident Holders that are private Canadian corporations should consult their own tax 
advisers. 

Non-Residents of Canada 

This portion of the summary is applicable to shareholders who, for the purposes of the Tax Act and any applicable 
income tax convention or treaty, and at all relevant times, are not and are not deemed to be resident in Canada and 
are not deemed to use or hold, their common shares in connection with carrying on a business in Canada (a “Non-
Resident Holder”). Special rules not discussed in this summary may apply to (i) a non-resident insurer carrying on 
an insurance business in Canada, (ii) a “financial institution” (as defined in the Tax Act) or (iii) an “authorized 
bank” (as defined in the Tax Act).. Such shareholders should consult their own tax advisors. 
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The tax consequences of a distribution to a Non-Resident Holder as part of a Return of Capital or the Dissolution 
will be generally the same as described above with respect to Resident Holders. No Canadian non-resident 
withholding tax will apply to such distribution if the distribution is treated as a tax-free return of capital, as 
described above. 

If any portion of the distribution is treated as a deemed dividend, as described above, Canadian withholding tax at a 
rate of 25% will apply, subject to reduction under the provisions of an applicable income tax convention between 
Canada and the Non-Resident Holder’s country of residence (a “Tax Treaty”). 

A Non-Resident Holder who realizes a capital gain as a result of the distribution, as described above, will not be 
subject to Canadian income tax under the Tax Act in respect of such gain provided the common shares are not 
“taxable Canadian property” to such Non-Resident Holder. The common shares generally will not be taxable 
Canadian property provided that: such shares are listed on a designated stock exchange within the meaning of the 
Tax Act (which currently includes the TSXV); unless at any time during the sixty month period immediately 
preceding the Distribution, (a) the Non-Resident Holder has, either alone or in combination with persons with whom 
the Non-Resident Holder does not deal at arm’s length, owned 25% or more of the issued shares of any class or 
series of shares in the capital of the Company, and (b) more than 50% of the fair market value of the common shares 
was not derived directly or indirectly from one or any combination of real or immovable property situated in 
Canada, “Canadian resource properties” (as defined in the Tax Act), “timber resource properties” (as defined in the 
Tax Act), and options in respect of, or interests in, or for civil law rights in, any such property.  

Notwithstanding the above, a common share may be deemed under the Tax Act to be “taxable Canadian property” 
of a particular Non-Resident Holder where the Non-Resident Holder acquired or held the share in certain 
circumstances, including acquiring the share in consideration of the disposition of other taxable Canadian property. 
Non-Resident Holders for whom a common share may be taxable Canadian property should consult their own tax 
advisors. 

In the event that the common shares constitute taxable Canadian property to a particular Non-Resident Holder, the 
consequences under the Tax Act of realizing a capital gain will generally be the same as those for Resident Holders 
described above. Non-Resident Holders should consult with their own tax advisors as to the availability of relief 
from Canadian tax under an applicable income tax convention between Canada and the Non-Resident Holder’s 
country of residence. 

RISK FACTORS 

Risks Factors Relating to the Company 

For a discussion of certain risks relating to an investment in common shares, please refer to the risk factors 
discussed under “Risk and Uncertainties” in the Company’s management’s discussion and analysis filed on SEDAR 
at www.sedar.com. 

Risk Factors Relating to the Transaction, the Return of Capital, the Dissolution and the Delisting  

Consummation of the transactions contemplated by the Sale Resolution, the Return of Capital Resolution, the 
Dissolution Resolution and the Delisting Resolution in this Circular are subject to a number of risks. Shareholders 
should carefully consider the risks described below in evaluating whether or not to approve the Sale Resolution, the 
Return of Capital Resolution, the Dissolution Resolution and the Delisting Resolution. 

The Transaction is Subject to Conditions 

The completion of the Transaction under the Share Purchase Agreement is subject to a number of conditions 
precedent, as more particularly above, some of which are outside of the control of the Company, including receipt of 
shareholder approval Sale Resolution, receipt of consents or approvals from third parties, including approval of the 
TSXV and the Ministerial approval under the Minerals and Mines Act (Ghana), and the Purchaser having performed 
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its obligations under the Share Purchase Agreement. There can be no certainty, and the Company cannot provide 
any assurance, that these conditions will be satisfied or, if satisfied, when they will be satisfied. 

In the event that the Company does not complete the Transaction, the Company will continue to carry on business in 
a similar manner and the Return of Capital Resolution, the Dissolution, and Delisting will not be completed. 

The Board May Decide Not to Proceed With the Transaction, the Return of Capital, the Dissolution and/or the 
Delisting

Notwithstanding the shareholders approving the Sale Resolution, the Return of Capital Resolution, the Dissolution 
Resolution, and/or the Delisting Resolution, the Board will retain the discretion not to proceed with any of the 
transactions contemplated by the Sale Resolution, the Return of Capital the Dissolution and/or the Delisting if it 
determines that such transaction(s) are no longer in the best interests of the Company. 

Amount and Timing of Distributions is Uncertain 

Upon and subject to the completion of the Transaction, the Company intends to, upon satisfaction of the liabilities of 
the Company, distribute the remaining assets of the Company in one or more distributions as part of the Return of 
Capital and Dissolution. While the Company currently expects for the distribution to take place as soon as 
practicable after the completion of the Transaction, the number and timing of such distribution(s) will be determined 
by the Board and there can be no certainty, and the Company cannot provide any assurance, as to if, how many and 
when such distribution(s) will take place.  

In addition, the amount of any distribution(s) made by the Company to shareholders pursuant to the Dissolution is 
subject to a number of risks, including the following: 

the amount available for distribution to shareholders may be reduced if the Company’s expectations and/or 
estimates of the following are inaccurate: timing of the distributions; on-going operating expenses 
following the Transaction, including due to continuing to be a reporting issuer under applicable securities 
laws; dissolution costs; the aggregate debts and liabilities;  

the Board may determine not to proceed with the Return of Capital and/or the Dissolution. 

Accordingly, the amount of cash available to be distributed to shareholders cannot currently be quantified with 
certainty.  

Market Price and Liquidity of Common Shares 

If the Transaction is completed, the Company will cease to have an operating business, trading volumes of the 
Company’s common shares may be reduced and it may be difficult for shareholders to liquidate their common 
shares. In addition, as described above, the Company expects that the common shares will be delisted from the 
TSXV, either by the TSXV or by the Company voluntarily if the Delisting Resolution is approved by shareholders, 
following the closing of the Transaction. While the Board expects that the Company’s listing will be transferred to 
the NEX, there can be no assurance that a NEX listing will be obtained or that an active or liquid market for the 
common shares will develop or be sustained. The market price at which shareholders can sell common shares may 
not reflect the net asset value of the Company and the ability to sell any common shares prior to the Dissolution will 
likely be materially affected, including potentially significantly lower trading volumes. Shareholders may be unable 
to sell their common shares. 

Timing of the Dissolution 

The voluntary dissolution process of a public company such as the Company involves significant uncertainties that 
affect both the amount that can be distributed to shareholders and the time to complete the Dissolution. Some of the 
principal uncertainties relate to the process of obtaining tax clearance certificates and the potential for tax liabilities 
or other contingent liabilities. 
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Liability of Shareholders Following Dissolution 

Under the BCBCA, despite the Dissolution of the Company, each shareholder to whom any of the Company’s assets 
has been distributed as part of the Dissolution is liable to certain persons claiming under Sections 346 to 349 of the 
BCBCA to the extent of the amount of such distributions received by such Shareholder, and an action to enforce 
such liability may be brought. Sections 346 to 349 of the BCBCA provide that, despite the Dissolution of the 
Company, a legal proceeding commenced by or against the Company before its dissolution may be continued as if 
the Company had not been dissolved and a legal proceeding may be brought against the company within 2 years 
after its dissolution as if it had not been dissolved and provides, among other things, that a shareholder may be liable 
to the value of the assets received by such shareholder on the distribution. The shareholders may also be added as 
parties to the relevant legal proceedings or have legal proceedings brought against the shareholder to enforce such 
liability. The potential for shareholder liability regarding a distribution continues until the statutory limitation period 
for the applicable claim has expired. Under the BCBCA, the dissolution of the Company does not remove or impair 
any remedy available against the Company for any right or claim existing, or any liability incurred, prior to its 
dissolution or arising thereafter. 

FORWARD-LOOKING STATEMENTS 

This Circular may contain statements that, to the extent they are not statements of historical fact, constitute forward-
looking information and forward-looking statements which reflect the current view of the Company with respect to 
its objectives, plans, goals, strategies, future growth, results of operations, financial and operating performance 
business prospects and opportunities. 

Wherever used, the words “may”, “will”, “anticipate”, “intend”, “expect”, “estimate”, “plan”, “believe” and similar 
expressions identify forward-looking statements and forward-looking information. Forward-looking statements and 
forward-looking information should not be read as guarantees of future events, performance or results, and will not 
necessarily be accurate indications of whether, or the times at which, such events, performance or results will be 
achieved. All of the statements and information in this Circular containing forward-looking statements or forward-
looking information are qualified by these cautionary statements. These forward-looking statements and information 
include statements regarding the completion of the Transaction, including the timing of completion, the amount to 
be received for the purchase price, the estimated transaction and operating costs, and the plans and objectives post-
completion, the completion of the Return of Capital and Dissolution, including the amount and timing of any 
distributions relating to the Return of Capital and Dissolution, any liabilities of the Company at the time of the 
Dissolution, the tax treatment of the Return of Capital and any other distributions, and the estimated expenses of the 
Company until the completion of the Dissolution, and the completion of the Delisting, including any future listing 
on the NEX. 

Forward-looking statements and forward-looking information are based on information available at the time they are 
made, underlying estimates and assumptions made by management and management’s good faith belief with respect 
to future events, performance and results, and are subject to inherent risks and uncertainties surrounding future 
expectations generally. 

Actual results and developments are likely to differ, and may differ materially, from those expressed or implied by 
the forward looking statements and forward-looking information contained in this Circular. Such risks and 
uncertainties include, but are not limited to the completion of the Transaction, the Return of Capital, the Dissolution 
and the Delisting, including the Transaction being subject to conditions, the Board deciding not to proceed with the 
Transaction, the Return of Capital, the Dissolution and/or the Delisting, the amount and timing of distribution 
related to the Return of Capital and Dissolution is uncertain, the market price and liquidity of the common shares, 
the timing of the dissolution, the liability of shareholders following dissolution, state of the public markets, global 
economic conditions, dependence on key personnel, among other things. 

The Company cautions readers that this list of factors is not exhaustive and that should certain risks or uncertainties 
materialize, or should underlying estimates or assumptions prove incorrect, actual events, performance and results 
may vary significantly from those expected. There can be no assurance that the actual results, performance, events 
or activities anticipated by the Company will be realized or, even if substantially realized, that they will have the 
expected consequences to, or effects on, the Company. Readers are urged to consider these factors carefully in 
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evaluating forward-looking information and forward-looking statements and are cautioned not to place undue 
reliance on any forward-looking information or forward-looking statements. 

The forward-looking statements and forward-looking information are made as of the date hereof, and the Company 
disclaims any obligation to update any such factors or to publicly announce the result of any revisions to any of the 
forward-looking statements and forward-looking information contained herein to reflect future results, events or 
developments. Shareholders should also carefully consider the matters discussed under “Risk Factors” in the 
Company’s management’s discussion and analysis filed on SEDAR at www.sedar.com. 

STATEMENT OF EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis  

The Company has a Compensation Committee, the current members of which are Allan Green, Brian Lock and 
Randal Gindi, all independent directors of the Company as of the date hereof. The Compensation Committee has, as 
part of its mandate, the responsibility for reviewing recommendations from management for subsequent approval by 
the Board with respect to the appointment and remuneration of executive officers of the Company. The 
Compensation Committee also monitors the performance of the Company’s executive compensation plans.  

A majority of the Compensation Committee members have direct experience that is relevant to their responsibilities 
in executive compensation, as they have each managed executives and/or business leaders in their current and/or 
past roles. In these roles, they have participated in compensation planning sessions, made compensation decisions 
and participated in compensation discussions with external consultants.

Elements of Executive Compensation  

While the Board has not adopted a written program concerning the compensation of Named Executive Officers 
(“NEOs”), it has developed a consistent approach relating to executive compensation. The objective in the 
determination of executive compensation is the need to provide total compensation packages that will: 

ensure external competitiveness by developing and maintaining compensation levels that reflect current 
market rates of pay; 
promote pay-for-performance levels that rewards consistently high performance levels; 
provide the Company with the resources to recruit and retain a highly capable work force; and 
establish incentives to develop and achieve performance targets that maximize the success and value of the 
Company to the benefit of the shareholders and other stakeholders. 

The Company’s executive compensation program is based on a pay-for-performance philosophy. It is designed to 
retain, encourage, compensate and reward employees on the basis of individual and corporate performance, both in 
the short and the long term. The Board reviews base salaries based on a number of factors enabling the Company to 
compete for and retain executives critical to the Company’s long term success. Incentive compensation in the form 
of cash bonuses is directly tied to corporate and individual performance. Share ownership opportunities through 
stock options are provided to align the interests of executive officers with the longer term interests of shareholders. 
Independent consultants may be retained on an as needed basis by the Company to assess the executive 
compensation program. 

Compensation for the NEOs, as well as for executive officers of the Company as a whole, consists of a base salary, 
along with annual incentive compensation in the form of a discretionary annual bonus, and a longer term incentive 
in the form of stock options granted. The Board attempts to pay competitively in the aggregate as well as deliver an 
appropriate balance between annual compensation (base salary and cash bonuses) and long-term compensation 
(stock options). The relative portions of annual compensation and long-term incentives for the CEO and CFO are 
intended to provide a significant portion of the executive’s compensation through long-term incentives. 

In determining specific compensation amounts for the NEOs, the Board considers factors such as experience, 
individual performance, length of service, role in achieving corporate objectives, exploration and development 
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results, stock price, and compensation compared to other employment opportunities for executives. As an executive 
officer’s level of responsibility increases, a greater percentage of total compensation is based on performance (as 
opposed to base salary and standard employee benefits) and the mix of total interest between executive officers and 
shareholders. The Company does not have precise criteria or formulas to determine global remuneration of NEOs 
and uses its senior officers and Board’s experience and knowledge of the market to do so. The Company’s 
compensation program is designed to reward the success of the Company in achieving its technical and financial 
objectives. The Company operates in a volatile market and the following elements of the compensation package are 
required to provide the motivation to NEOs and other employees and achieve retention of the Company’s skilled 
people in such market.  

Base Salary 

The Compensation Committee makes recommendations to the Board as to base salaries for officers and employees 
at all levels of the Company based on assigned responsibilities, the performance of each of the officers and 
employees as well as the overall financial performance of the Company and other reviews of market data available 
for other mineral exploration companies of similar size.  The level of base salary for each employee within a 
specified range is determined by the level of past performance, as well as by the level of responsibility, the 
importance of the position to the Company and other market factors. The NEOs employment contracts will be 
reviewed periodically and adjusted as a result of the economic situation in which the Company finds itself, subject to 
acceptance of the NEOs.  

Annual Bonus 

The Board determines on a discretionary basis, incentive awards or bonuses to be paid by the Company to the 
executive officers of the Company, in respect of a fiscal year. The Compensation Committee determines, on a 
discretionary basis, bonuses to be paid by the Company to all other eligible employees and consultants of the 
Company in respect of a fiscal year. Corporate performance is assessed by reference to a number of factors 
including the Company’s progress towards budgeted milestones, corporate efficiency and success in enhancing 
shareholder value relative to peer companies. Individual performance is measured by reviewing personal 
performance and other significant factors, such as level of responsibility and importance of the position to the 
Company. The individual performance factor allows the Company to recognize and reward those individuals whose 
efforts have particularly assisted the Company to attain its corporate performance objectives.  

Option-Based Awards 

The Company’s Option Plan for officers, directors, employees and consultants of the Company, prepared in 
compliance with the policies of the TSXV, previously approved by the shareholders and administered by the Board. 
The Company is proposing to re-adopt the Option Plan, in substantially the form attached as Schedule “B” to this 
Circular. The purpose of the Option Plan is to improve the Company’s long-term financial success by aligning the 
participants’ personal interests with those of the Company’s shareholders.  

Subject to the provisions of the Option Plan, the Company may grant stock options that entitle the holders to 
purchase in total up to a maximum of 10% of the issued and outstanding share capital of the Company at the time 
the options are granted. As the Company grows, stock options provide participants with a reward for the long term 
contribution of directors, officers, employees and consultants towards the growth and success of the Company. The 
Board considers such factors as individual performance, the significance of individual contribution to the success of 
the Company, experience and length of service in determining the amounts of options awarded. Previous grants of 
stock options are taken into account when stock options are granted.  No options were granted to or exercised by 
NEOs or directors during the fiscal year ended December 31, 2016.  

Stock Appreciation Rights 

Stock appreciation rights (“SARs”) means a right, granted by an issuer or any of its subsidiaries as compensation for 
services rendered or in connection with office or employment, to receive a payment of cash or an issue or transfer of 
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securities based wholly or in part on changes in the trading price of the Company’s shares. No SARs were granted to 
or exercised by the NEOs or directors during the fiscal year ended December 31, 2016.  

Purchase of Financial Instruments

There are no policies in place pursuant to which an NEO or director is permitted to purchase financial instruments 
including, for greater certainty, prepaid variable forward contracts, equity swamps, collars, units of exchange funds 
that are designed to hedge or offset a decrease in market value of equity securities granted as compensation or held, 
directly or indirectly, by an NEO or director. 

Risk Considerations

The Compensation Committee intends to review, from time to time and at least once annually, the risks, if any, 
associated with the Company’s compensation policies and practices at such time. Implicit in the Compensation 
Committee’s mandate is that the Company’s policies and practices respecting compensation, including those 
applicable to the Company’s executives, be designed in a manner which is in the best interests of the Company and 
its shareholders, and risk implications is one of many considerations which are taken into account in such design. 

Due to the relatively small size of the Company and the current level of the Company’s activity, the Board and the 
Compensation Committee are able to closely monitor and consider any risks which may be associated with the 
Company’s compensation policies and practices. Risks, if any, may be identified and mitigated through regular 
Board meetings, during which financial and other information pertaining to the Company will be reviewed, which 
review will include executive compensation. No risks have been identified arising from the Company’s 
compensation policies and practices that are reasonably likely to have a material adverse effect on the Company.  

Summary Compensation Table 

“Named Executive Officer” or “NEO” means 

(a) the Chief Executive Officer (“CEO”) of the Company; 
(b) the interim Chief Financial Officer (“CFO”) of the Company; 
(c) each of the Company’s three most highly compensated executive officers, or the three most highly 

compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most 
recently completed financial year whose total compensation was, individually, more than $150,000; and 

(d) any additional individuals who would be a Named Executive Officer under paragraph (c) above, but for the 
fact that the individual was neither an executive officer of the Company now acting in a similar capacity, at 
the end of the most recently completed fiscal year.  

During the most recent fiscal year ended December 31, 2016, the Company had two NEOs: the CEO and the interim 
CFO.  The former CFO’s position terminated during the 2014 fiscal year.  The following table sets forth the 
compensation awarded, paid or earned by the Company’s NEOs during the fiscal year ended December 31, 2016.  

Name and 
Principal 
Position Year 

Salary 
(CDN$) 

Share-
based 

awards 
(CDN$) 

Option-
based 

awards  
(CDN$)(3)

Non-equity incentive 
plan compensation 

(CDN$) 

Pension 
value 

(CDN$) 

All other 
compen-
sation ($) 
(CDN$) 

Total 
compen-

sation 
(CDN$) 

Annual 
incentive 

plans 
(CDN$) 

Long-
term 

incentive 
plans 

Darren 
Lindsay(1), 
Former CEO,  

2016 
2015 
2014 

117,0972) 
$131,319(3) 
$170,000(4) 

Nil 
Nil 
Nil 

Nil
Nil

$1,023(5) 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

117,097 
$131,319
$171,023 

Iyad Jarbou,  
Interim CFO 

2016 
2015 
2014 

46,865 
$65,891 
$72,100 

Nil 
Nil 
Nil 

Nil
Nil 

$170(5) 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

46,865 
$65,891 
$72,270 

(1) Mr. Lindsay ceased to be President of the Company on December 22, 2016 and CEO of the Company on January 31, 2017; Mr. Brian Lock was 
acting as Interim CEO from January 31, 2017 to May 29, 2017 and Mr. Allan Green was appointed as Interim CEO on May 29, 2017; 

(2) $94,597 of Mr. Lindsay’s 2016 salary is deferred to a later date to be paid in cash or in shares.  
(3) $30,000 of Mr. Lindsay’s 2015 salary is deferred to a later date to be paid in cash or in shares.
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(4) $76,500 of Mr. Lindsay's 2014 salary is deferred to a later date to be paid in cash or in shares. 
(5) The fair value of option-based awards is determined in accordance with Section 3870 of the CICA Handbook. The Company uses the Black-

Scholes model to estimate fair value of stock options annually granted and is determined by multiplying the number of stock options granted by 
their value following this method. This value is equal to the accounting value established in accordance with generally accepted accounting 
principles and according to the following assumptions: expected dividend yield: Nil%; expected stock price volatility: 97%; risk free interest rate: 
1.13%; and expected life 5 years. Value reflects vesting of previously granted options.     

Pension Plan Benefits 

The Company does not have any pension plans.  

Securities Authorized for Issuance under Equity Compensation Plans and Incentive Plan Awards 

On April 30, 2012 the shareholders of the Company passed a resolution approving the Option Plan.  The Option 
Plan fixes a maximum number of common shares that may be issuable upon exercise of options granted under the 
Option Plan equal to 10% of the Company’s current and outstanding share capital.  As of the date of this Circular, 
there were 3,617,500 options granted, leaving 9,658,836 options available for grant under the Option Plan. 

Equity Compensation Plan Information 

The following table is as of December 31, 2016: 

Equity Compensation 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 securityholders 3,617,500 $0.25 9,658,836  
Equity compensation plans not 
approved by securityholders N/A N/A N/A 

Total 3,617,500 $0.25 9,658,836 

The Board determines the number of stock options to be awarded based on recommendations from the 
Compensation Committee.  Stock options are generally awarded to executive officers at the commencement of 
employment and periodically thereafter.  Stock options are granted to reward individuals for current performance, 
expected future performance and value to the Company.  The size of awards made subsequent to the commencement 
of employment takes into account stock options already held by the individual.  

Share-based awards and option-based awards for NEOs outstanding at the end of the most recently completed 
financial year ended December 31, 2016 are set out in the following table:

 Option-based Awards Share-based Awards 
Name Number of 

Securities 
underlying 
unexercised 

options 
(#) 

Option exercise 
price 

(CDN$) 

Option expiration 
date 

Value of 
unexercised 

in-the-money 
options  
(CDN$) 

Number of 
shares or units 
of shares that 

have not vested  
(#) 

Market or payout 
value of share-

based awards that 
have not vested 

(CDN$) 

Darren Lindsay 300,000 
500,000 

$0.15 
$0.35 

December 17, 2017
March 7, 2021

Nil 
Nil 

N/A 
N/A 

N/A 
N/A 

Iyad Jarbou 50,000 
65,000 

$0.15 
$0.52

December 17, 2017
March 7, 2021 

Nil 
Nil

N/A 
N/A 

N/A 
N/A
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The following table discloses incentive plan awards and value vested or earned for each NEO for the most recently 
completed financial year ended December 31, 2016: 

Name Option-based awards – Value 
vested during the year 

(CDN$) 

Share-based awards – Value 
vested during the year  

(CDN$) 

Non-equity incentive plan 
compensation – Value earned 

during the year  
(CDN$) 

Darren Lindsay Nil N/A N/A 
Iyad Jarbou Nil N/A N/A

The following table discloses incentive plan awards and value vested or earned for each NEO for the most recently 
completed financial year ended December 31, 2016: 

Name Option-based awards – Value 
vested during the year 

(CDN$) 

Share-based awards – Value 
vested during the year  

(CDN$) 

Non-equity incentive plan 
compensation – Value earned 

during the year  
(CDN$) 

Darren Lindsay Nil N/A N/A 
Iyad Jarbou Nil N/A N/A

Termination and Change of Control Benefits 

Allan Green - Interim Chief Executive Officer 

Mr. Green is not being paid for his role as interim Chief Executive Officer in addition to his role as a Director of the 
Company and does not have an employment agreement with the Company. 

Darren Lindsay – Former Chief Executive Officer 

Mr. Lindsay’s resigned as President effective as of December 22, 2016 and as CEO effective January 31, 2017.  The 
Company did not pay Mr. Lindsay any termination or change of control benefits in connection with his resignation.  
The Company owes Mr. Lindsay an aggregate of $201,097 in deferred salary for the period from 2015-2017. 

Iyad Jarbou – Interim Chief Financial Officer and Corporate Secretary

Mr. Jarbou’s employment agreement with the Company includes the following termination and change of control 
compensation and benefit scenarios:  

If the Company terminates Mr. Jarbou’ employment without just cause, the Company will provide to Mr. 
Jarbou two weeks written notice or, at Mr. Jarbou’s sole discretion, two weeks base salary in lieu of such 
notice or a combination thereof; and the continuation of certain benefits during the notice period. If such 
event had occurred on December 31, 2016 the Company would have been required to compensate Mr. 
Jarbou in the amount of $2,963, the cost of which is 4% of his current annual base salary. 

If the Company terminates Mr. Jarbou’s employment with cause, the Company will not be required to give 
notice and will only be required to pay such amounts which were payable up to and including the date of 
termination. 

In accordance with his employment agreement, Mr. Jarbou is required to provide a minimum of 30 days 
prior notice of resignation.  In such case, the Company may elect to terminate his employment at any time 
prior to the effective date of Mr. Jarbou's resignation, and upon such election, shall provide to Mr. Jarbou a 
lump sum equal to the base salary for the notice period. Upon the effective date of Mr. Jarbou's resignation, 
the Company shall not be obligated to make any further payments under the employment agreement, except 
for accrued pay and allowances earned up to and including the date of termination. 
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Director Compensation   

No cash compensation was paid to any director of the Company for the director’s services as a director during the 
year ended December 31, 2016. Directors are granted, from time to time, incentive stock options in accordance with 
the Option Plan and the policies of the TSXV.  The Company has no standard arrangement regarding to the granting 
of such stock options to directors. 

The following compensation was paid to our directors, other than the CEO, during the financial year ended 
December 31, 2016.  

Name Fees earned 
(CDN$) 

Share-
based 

awards  
(CDN$) 

Option-
based 

awards 
(CDN$) 

Non-equity 
incentive plan 
compensation 

(CDN$) 

Pension 
value 

(CDN$) 

All other 
compen-

sation 
(CDN$) 

Total 
(CDN$) 

Brian Lock Nil Nil Nil Nil Nil Nil Nil
Randal Gindi  Nil Nil Nil Nil Nil Nil Nil
Allan Green Nil Nil Nil Nil Nil Nil Nil
Jurgen Eijgendaal Nil Nil Nil Nil Nil Nil Nil

The following compensation was paid to our directors during the financial year ended December 31, 2016.  

Name Fees earned 
(CDN$) 

Share-
based 

awards  
(CDN$) 

Option-
based 

awards 
(CDN$) 

Non-equity 
incentive plan 
compensation 

(CDN$) 

Pension 
value 

(CDN$) 

All other 
compen-

sation 
(CDN$) 

Total 
(CDN$) 

Brian Lock Nil Nil Nil Nil Nil Nil Nil
Randal Gindi  Nil Nil Nil Nil Nil Nil Nil
Allan Green Nil Nil Nil Nil Nil Nil Nil
Jurgen Eijgendaal Nil Nil Nil Nil Nil Nil Nil

Share-based awards and option-based awards outstanding at the end of the most recently completed financial year 
ended December 31, 2016 are disclosed in the following table: 

 Option-based Awards Share-based Awards 
Name(1) Number of 

Securities 
underlying 
unexercised 
options  (#) 

Option 
exercise 

price  
(CDN$) 

Option expiration 
date 

Value of 
unexercised 

in-the-money 
options 
(CDN$) 

Number of 
shares or units 
of shares that 

have not 
vested  (#) 

Market or 
payout value of 

share-based 
awards that 

have not vested  
(#) 

Brian Lock 200,000 
350,000 
150,000 

$0.15 
$0.35 
$0.101 

December 17, 2017 
March 7, 2021 
March 9, 2020 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Randal Gindi  150,000 
300,000 

$0.15 
$0.35 

December 17, 2017 
March 7, 2021 

N/A 
N/A 

N/A 
N/A 

N/A 
N/A 

Allan Green 200,000 $0.15 December 17, 2017 N/A N/A N/A 
Jurgen Eijgendaal 150,000 $0.15 December 17, 2017 N/A N/A N/A 
 

OTHER COMPENSATION MATTERS 

Indebtedness of Directors and Executive Officers 

None of the directors or executive officers of the Company has been indebted to the Company or its subsidiaries 
during the financial year ended December 31, 2016.  
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REPORT ON CORPORATE GOVERNANCE 

The following provides information with respect to the Company’s compliance with the corporate governance 
requirements (the “Corporate Governance Guidelines”) set out in National Instrument 58-101 – Disclosure of 
Corporate Governance Practices.  The information provided below is based on the corporate governance of the 
Company as of the date of this Circular.  

Board of Directors 

The Board facilitates its exercise of independent supervision over Company’s management through frequent 
meetings of the Board. 

As of the date hereof, Randal Gindi and Jurgen Eijgendaal are “independent” in that they are each independent and 
free from any interest and any business or other relationship which could, or could reasonably be perceived to, 
materially interfere with their ability to act with the best interest of the Company, other than the interests and 
relationships arising from shareholdings.  Allan Green, Brian Lock and Darren Lindsay are not independent 
directors as of the date hereof, by reason of the fact that each is an officer or past officer of the Company.  

Directorships 

The following directors of the Company are also directors of the following other reporting issuers:  

Name of Director of the Company  Names of Other Reporting Issuers 
Brian Lock San Marco Resources Inc. and Scorpio Gold Corporation 
Randal Gindi  None. 
Darren Lindsay   None. 
Allan Green None. 
Jurgen Eijgendaal None. 

Orientation and Continuing Education 

In order to orient new directors, the Board briefs all new directors with the policies of the Board, and other relevant 
corporate and business information. 

Ethical Business Conduct 

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing corporate 
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual 
director’s participation in decisions of the Board in which the director has an interest have been sufficient to ensure 
that the Board operates independently of management and in the best interests of the Company. 

Under applicable corporate legislation, a director is required to act honestly and in good faith with a view to the best 
interest of the Company and exercise the care, diligence and skill that is reasonably prudent person would exercise 
in comparable circumstances, and disclosure to the Board the nature and extent of any interest of the director in any 
material contract or material transaction, whether made or proposed, if the director is a party to the contract or 
transaction, is a director or officer (or an individual acting in a similar capacity) of a party to the contract or voting 
on the contract or transaction unless the contract or transaction (i) relates primarily to their remuneration as a 
director, officer, employee or agent of the Company or an affiliate of the Company, (ii) is for indemnity or insurance 
for the benefit of the director in connection with the Company, or (iii) is with an affiliate of the Company.  If the 
director abstains from voting after disclosure of their interest, the directors approve the contract or transaction and 
the contract or transaction was reasonable and fair to the Company at the time it was entered into, the contract or 
transaction is not invalid and the director is not accountable to the Company for any profit realized from the contract 
or transaction.  Otherwise, the director must have acted honestly and in good faith, the contract or transaction must 
have been reasonable and fair to the Company and the contract or transaction be approved by the shareholders by a 
special resolution after receiving full disclosure of its terms in order for the director to avoid such liability or the 
contract or transaction being invalid. 
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Nomination of Directors 

The Board is responsible for identifying individuals qualified to become new Board members and recommending to 
the Board new director nominees for the next annual meeting of the shareholders.  

New nominees must have a track record in general business management, special expertise in an area of strategic 
interest to the Company, the ability to devote the time required, shown support for the Company’s mission and 
strategic objectives, and a willingness to serve. 

Compensation 

The Board conducts reviews with regard to the directors’ and the chief executive officer’s compensation once a 
year.  To make its recommendation on directors’ and the chief executive officer’s compensation, the Board takes 
into account the types of compensation and the amounts paid to directors and the executive officers of comparable 
publicly traded Canadian companies.   

Other Board Committees 

The Board has no committees other than the Audit Committee and the Compensation Committee.   

Assessments 

The Board monitors the adequacy of information given to directors, communication between the Board and 
management and the strategic direction and processes of the Board and committees.   

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

The Company completed a private placement in July 2016, which Allan Green participated in.  Other than as set out 
in this Circular, no informed person of the Company, no proposed nominee for election as a director of the Company 
and no associate or affiliate of any such informed person or proposed nominee has had any material interest direct or 
indirect, in any transaction since the commencement of the Company’s most recently completed financial year or in 
any proposed transaction that, in either case, has materially affected or will materially affect the Company or any of 
its subsidiaries, other than as stated herein. 

AUDITORS 

Davidson & Company LLP, Chartered Accountants, Vancouver, British Columbia are the auditors of the Company. 

AUDIT COMMITTEE 

Under National Instrument 52-110 – Audit Committees (“NI 52-110”), companies are required to provide disclosure 
with respect to their audit committee including the text of the audit committee’s charter, composition of the audit 
committee and the fees paid to the external auditor. Accordingly, the Company provides the following disclosure 
with respect to its audit committee for the year ended December 31, 2016.  

The Audit Committee Charter is attached as Schedule “C” to this Circular. 

Composition of the Audit Committee 

The current members of the Audit Committee and following the election of the directors pursuant to this Circular, 
the following will be the members of the Audit Committee: Jurgen Eijgendaal, Brian Lock and Darren Lindsay.  Mr. 
Eijgendaal and Mr. Lock are considered independent and all members are financially literate.
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Relevant Education and Experience 

Jurgen Eijgendaal –  Mr. Eijgendaal holds a Master of Arts degree from the University of Leiden and currently 
resides in Ghana.  Mr. Eijgendaal is currently the Managing Director of Ghana Manganese Company Ltd. 
(“GMC”).  He is also the Managing Director of Nsuta Gold Mining Ltd., a 90% Grizal-owned gold exploration 
company with exploration activities in Ghana. Prior to joining GMC, Mr. Eijgendaal worked in South Africa as 
Managing Director of an underground chromite ore mine. During his more than 19 years in Ghana, Mr. Eijgendaal 
has served as the President of the Ghana Chamber of Mines for two terms between 2006 and 2010, and is a former 
member of the Board of Directors of the Ghana Railway Development Authority.  

Brian Lock – Mr. Lock received a Higher National Certificate in Electrical Engineering from Durham College in 
England in 1971.  Mr. Lock has over 40 years’ experience in the operations, feasibility, design engineering and 
construction of numerous precious metals and base metal mining projects around the world. Initially Mr. Lock held 
senior positions with a major international mining consortium and two major engineering companies, before, in 
1985, forming and becoming President of Proton International Engineering Corporation, a Canadian engineering and 
construction company devoted to the development of small and medium sized mining projects. Mr. Lock has 
managed and/or served as a director of several Canadian public and private companies. 

Darren Lindsay – Mr. Lindsay is a professional geoscientist registered with the Association of Professional 
Engineers and Geoscientists of British Columbia and has more than 20 years’ experience in exploration geology for 
precious and base metals in North and South America. He has worked for both junior and senior companies, 
including Newmont Mining Corporation, Miramar Mining Corporation, BHP Minerals Canada Ltd., Inmet Mining 
Corporation, and Kodiak Exploration Limited, undertaking management roles of increasing responsibility including 
supervision of large scale exploration and feasibility level studies of the Madrid and Doris gold deposits in Hope 
Bay, Nunavut, and the identification and evaluation of the key project, the Magino Gold Project, for Prodigy Gold 
Incorporated. 

Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the Board. 

Reliance on Certain Exemptions 

In respect of the financial years ended December 31, 2015 and December 31, 2016, the Company relied on the 
exemptions set out in section 6.1 of NI 52-110 with respect to compliance with the requirements of Part 3 
(Composition of Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee is authorized by the Board to review the performance of the Company’s external auditors and 
approve in advance provision of services other than auditing and to consider the independence of the external 
auditors, including reviewing the range of services provided in the context of all consulting services bought by the 
Company. The Audit Committee is authorized to approve any non-audit services or additional work which the 
Chairman of the Audit Committee deems as necessary who will notify the other members of the Audit Committee of 
such non-audit or additional work. 

External Auditor Services Fees (By Category) 

The aggregate fees billed by the Company’s external auditors in each of the last two fiscal years for audit fees are as 
follows: 

Financial Year Audit Fees Audit Related Fees Tax Fees All other fees 
December 31, 2016 $20,400 Nil Nil Nil 
December 31, 2015 $20,400 Nil Nil Nil 
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TRANSFER AGENT AND REGISTRAR 

Computershare Investor Services Inc., 3rd Floor, 510 Burrard Street, Vancouver, British Columbia, V6C 3B9 is the 
Registrar and Transfer Agent for the Company. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. Financial information is 
provided in the Company’s comparative financial statements and Management Discussion and Analysis for its most 
recently completed financial year.  To request copies of the Company’s financial statements and Management 
Discussion and Analysis, please contact Iyad Jarbou, the  Chief Financial Officer of the Company, at 29 - 1255 
Riverside Drive, Port Coquitlam, British Columbia, V3B 7W5 (Telephone: (604) 362-7685). 

OTHER MATTERS 

Management knows of no other matters to come before the Meeting, other than those referred to in the Notice of 
Meeting.  However, if any other matters shall properly come before said Meeting, the Form of Proxy given pursuant 
to the solicitation by management will be voted on such matters in accordance with the best judgment of the 
appointed proxyholders. 
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SCHEDULE “A” 
PART 8, DIVISION 2 OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 

Pursuant to the Business Corporations Act (British Columbia), registered shareholders of the Company have the 
right to dissent in respect of the Sale Resolution.  The full text of Division 2 (Dissent Proceedings) of Part 8 
(Proceedings) of the Business Corporations Act (British Columbia) is set out below.  

Definitions and application 

237  (1) In this Division: 

"dissenter" means a shareholder who, being entitled to do so, sends written notice of dissent when and as required by 
section 242; 

"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised 
under the notice of dissent; 

"payout value" means, 

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately before 
the passing of the resolution, 

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291 (2) 
(c) that permits dissent, the fair value that the notice shares had immediately before the passing of the resolution 
adopting the arrangement, 

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits 
dissent, the fair value that the notice shares had at the time specified by the court order, or 

(d) in the case of a dissent in respect of a community contribution company, the value of the notice shares set 
out in the regulations, excluding any appreciation or depreciation in anticipation of the corporate action 
approved or authorized by the resolution or court order unless exclusion would be inequitable. 

(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that 

(a) the court orders otherwise, or 

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the court orders 
otherwise or the resolution provides otherwise. 

Right to dissent 

238  (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to 
dissent as follows: 

(a) under section 260, in respect of a resolution to alter the articles 

(i) to alter restrictions on the powers of the company or on the business the company is permitted to carry on, or 

(ii) without limiting subparagraph (i), in the case of a community contribution company, to alter any of the 
company's community purposes within the meaning of section 51.91; 

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement; 

(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9; 

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent; 

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of all or 
substantially all of the company's undertaking; 

(f) under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction other 
than British Columbia; 

(g) in respect of any other resolution, if dissent is authorized by the resolution; 

(h) in respect of any court order that permits dissent. 
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(2) A shareholder wishing to dissent must 

(a) prepare a separate notice of dissent under section 242 for 

(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and 

(ii) each other person who beneficially owns shares registered in the shareholder's name and on whose behalf 
the shareholder is dissenting, 

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent is being 
exercised in that notice of dissent, and 

(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the person identified under 
paragraph (b) of this subsection is the beneficial owner. 

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which 
the person is the beneficial owner must 

(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the beneficial 
owner, and 

(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial owner 
to dissent with respect to all of those shares. 

Waiver of right to dissent 

239  (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with 
respect to a particular corporate action. 

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must 

(a) provide to the company a separate waiver for 

(i) the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf, and 

(ii) each other person who beneficially owns shares registered in the shareholder's name and on whose behalf 
the shareholder is providing a waiver, and 

(b) identify in each waiver the person on whose behalf the waiver is made. 

(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 
that the right to dissent is being waived on the shareholder's own behalf, the shareholder's right to dissent with 
respect to the particular corporate action terminates in respect of the shares of which the shareholder is both the 
registered owner and the beneficial owner, and this Division ceases to apply to 

(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the beneficial 
owner, and 

(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned 
shareholder, in respect of the shares that are beneficially owned by the first mentioned shareholder. 

(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 
that the right to dissent is being waived on behalf of a specified person who beneficially owns shares registered in 
the name of the shareholder, the right of shareholders who are registered owners of shares beneficially owned by 
that specified person to dissent on behalf of that specified person with respect to the particular corporate action 
terminates and this Division ceases to apply to those shareholders in respect of the shares that are beneficially owned 
by that specified person. 

Notice of resolution 

240  (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of 
shareholders, the company must, at least the prescribed number of days before the date of the proposed meeting, 
send to each of its shareholders, whether or not their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 
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(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of the right to 
send a notice of dissent. 

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of 
shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is specified in 
the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days before that 
specified date, send to each of its shareholders, whether or not their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 

(b) a statement advising of the right to send a notice of dissent. 

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of 
shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a directors' 
resolution without the company complying with subsection (2), the company must, before or within 14 days after the 
passing of the resolution, send to each of its shareholders who has not, on behalf of every person who beneficially 
owns shares registered in the name of the shareholder, consented to the resolution or voted in favour of the 
resolution, whether or not their shares carry the right to vote, 

(a) a copy of the resolution, 

(b) a statement advising of the right to send a notice of dissent, and 

(c) if the resolution has passed, notification of that fact and the date on which it was passed. 

(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution 
on which, the shareholder would not otherwise be entitled to vote. 

Notice of court orders 

241  If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which 
the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that right of 
dissent 

(a) a copy of the entered order, and 

(b) a statement advising of the right to send a notice of dissent. 

Notice of dissent 

242  (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d), 
(e) or (f) must, 

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at least 2 
days before the date on which the resolution is to be passed or can be passed, as the case may be, 

(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more than 
14 days after receiving the records referred to in that section, or 

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the company 
not more than 14 days after the later of 

(i) the date on which the shareholder learns that the resolution was passed, and 

(ii) the date on which the shareholder learns that the shareholder is entitled to dissent. 

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send written 
notice of dissent to the company 

(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2) (b) or (3) (b) as 
the last date by which notice of dissent must be sent, or 

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section. 

(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent must 
send written notice of dissent to the company 
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(a) within the number of days, specified by the court order, after the shareholder receives the records referred to in 
section 241, or 

(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, within 14 
days after the shareholder receives the records referred to in section 241. 

(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the 
notice shares, and must set out whichever of the following is applicable: 

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 
beneficial owner and the shareholder owns no other shares of the company as beneficial owner, a statement to 
that effect; 

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 
beneficial owner but the shareholder owns other shares of the company as beneficial owner, a statement to that 
effect and 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are held by each of those 
registered owners, and 

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those other shares; 

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting 
shareholder, a statement to that effect and 

(i) the name and address of the beneficial owner, and 

(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by the 
beneficial owner that are registered in the shareholder's name. 

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, 
terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if subsections (1) 
to (4) of this section, as those subsections pertain to that beneficial owner, are not complied with. 

Notice of intention to proceed 

243  (1) A company that receives a notice of dissent under section 242 from a dissenter must, 

(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice of 
dissent was sent, send a notice to the dissenter promptly after the later of 

(i) the date on which the company forms the intention to proceed, and 

(ii) the date on which the notice of dissent was received, or 

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the 
dissenter. 

(2) A notice sent under subsection (1) (a) or (b) of this section must 

(a) be dated not earlier than the date on which the notice is sent, 

(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution or court 
order, and 

(c) advise the dissenter of the manner in which dissent is to be completed under section 244. 

Completion of dissent 

244  (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the 
dissent, send to the company or its transfer agent for the notice shares, within one month after the date of the notice, 

(a) a written statement that the dissenter requires the company to purchase all of the notice shares, 

(b) the certificates, if any, representing the notice shares, and 



 

A-5 

(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section. 

(2) The written statement referred to in subsection (1) (c) must 

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and 

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if so, set 
out 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are held by each of those 
registered owners, and 

(iii) that dissent is being exercised in respect of all of those other shares. 

(3) After the dissenter has complied with subsection (1), 

(a) the dissenter is deemed to have sold to the company the notice shares, and 

(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or not it is 
authorized to do so by, and despite any restriction in, its memorandum or articles. 

(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation to 
notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this Division, 
other than section 247, ceases to apply to the dissenter with respect to those notice shares. 

(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a 
particular corporate action fails to ensure that every shareholder who is a registered owner of any of the shares 
beneficially owned by that person complies with subsection (1) of this section, the right of shareholders who are 
registered owners of shares beneficially owned by that person to dissent on behalf of that person with respect to that 
corporate action terminates and this Division, other than section 247, ceases to apply to those shareholders in respect 
of the shares that are beneficially owned by that person. 

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of 
a shareholder, in respect of the notice shares, other than under this Division. 

Payment for notice shares 

245  (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout 
value of the notice shares and, in that event, the company must 

(a) promptly pay that amount to the dissenter, or 

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable 
lawfully to pay dissenters for their shares. 

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company may 
apply to the court and the court may 

(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreement with 
the company under subsection (1), or order that the payout value of those notice shares be established by 
arbitration or by reference to the registrar, or a referee, of the court, 

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the company 
under subsection (1), who has complied with section 244 (1), and 

(c) make consequential orders and give directions it considers appropriate. 

(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a) of 
this section, the company must 

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than a 
dissenter who has entered into an agreement with the company under subsection (1) of this section, the payout 
value applicable to that dissenter's notice shares, or 
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(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to pay 
dissenters for their shares. 

(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b), 

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, in which case the 
company is deemed to consent to the withdrawal and this Division, other than section 247, ceases to apply to the 
dissenter with respect to the notice shares, or 

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection, the 
dissenter retains a status as a claimant against the company, to be paid as soon as the company is lawfully able to 
do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the company but in priority to its 
shareholders. 

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for 
believing that 

(a) the company is insolvent, or 

(b) the payment would render the company insolvent. 

Loss of right to dissent 

246  The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 
247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter 
of the full amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, 
any of the following events occur: 

(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or court order in 
respect of which the notice of dissent was sent is abandoned; 

(b) the resolution in respect of which the notice of dissent was sent does not pass; 

(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate action approved 
or authorized by that resolution is taken; 

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the 
amalgamation is abandoned or, by the terms of the agreement, will not proceed; 

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not proceed; 

(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or court 
order in respect of which the notice of dissent was sent; 

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect of 
which the notice of dissent was sent; 

(h) the notice of dissent is withdrawn with the written consent of the company; 

(i) the court determines that the dissenter is not entitled to dissent under this Division or that the dissenter is not 
entitled to dissent with respect to the notice shares under this Division. 

Shareholders entitled to return of shares and rights 

247  If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a 
dissenter with respect to notice shares, 

(a) the company must return to the dissenter each of the applicable share certificates, if any, sent under section 244 
(1) (b) or, if those share certificates are unavailable, replacements for those share certificates, 

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights of a 
shareholder, in respect of the notice shares, and 

(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice shares under, 
or in purported compliance with, this Division.
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SCHEDULE “B” 
OPTION PLAN 

CASTLE PEAK MINING LTD. 

STOCK OPTION PLAN 
dated as of August 4, 2009, as amended and restated as of March 7, 2011  

and as of March 29, 2012  

1. PURPOSE OF THE PLAN 

The purpose of the Plan is to (a) attract and retain superior directors, officers, advisors, employees and other persons 
or companies engaged to provide ongoing services to the Company, to provide an incentive for such persons to put 
forth maximum effort for the continued success and growth of the Company, and in combination with these goals, to 
encourage their participation in the performance of the Company; and (b) closely align the personal interests of such 
directors, officers, advisors, employees and other persons or companies with those of the Shareholders by providing 
them with the opportunity, through the grant of Options, to acquire Shares. 

2. DEFINITIONS 

In this Plan, the following terms have the following meanings: 

2.1 “Affiliate” has the meaning set out under the Business Corporations Act (British Columbia). 

2.2 “Associate” has the meaning set out under the Securities Act. 

2.3 “Black-Out Period” means that period during which a trading black-out period is imposed by the Company 
to restrict trades in the Company’s securities by an Eligible Person or Permitted Assign;  

2.4 “Board” means the board of directors of the Company. 

2.5 “Change of Control” means the acquisition by any person or by any person and a Joint Actor, whether 
directly or indirectly, of voting securities (as defined in the Securities Act) of the Company, which, when added to 
all other voting securities of the Company at the time held by such person or by such person and a Joint Actor, totals 
for the first time not less than fifty (50%) per cent of the outstanding voting securities of the Company or the votes 
attached to those securities are sufficient, if exercised, to elect a majority of the Board. 

2.6 “Company” means Castle Peak Mining Ltd. and its successors. 

2.7 “Compensation Committee” means the committee of the Board as constituted from time to time to oversee 
compensation matters;  

2.8 “Consultant” means: 

(c) an individual or company, other than an Employee or a director of the Company, that: 

(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management 
or other services to the Company or to an Affiliate of the Company, other than services 
provided in relation to a Distribution (as defined in the policies of the Exchange);   

(ii) provides the services under a written contract between the Company or an Affiliate of the 
Company and the individual or company; 

(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of 
time and attention on the affairs and business of the Company or an Affiliate of the 
Company; and 

(iv) has a relationship with the Company or an Affiliate of the Company that enables the 
individual to be knowledgeable about the business and affairs of the Company. 

Or, 

(d) an individual who is an employee, shareholder or partner of a person or company that is a 
Consultant under subsection 2.8(a). 
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2.9 “Consultant Company” means for an individual Consultant, the company of which the individual 
Consultant is an employee or shareholder.  

2.10 “Consultant Partnership” means for an individual Consultant, a partnership of which the individual 
Consultant is an employee or partner. 

2.11 “Disability” means a physical injury or mental incapacity of a nature which the Board determines prevents 
or would prevent the Optionee from satisfactorily performing the substantial and material duties of his or her 
position with the Company.  

2.12 “Disinterested Shareholder Approval” means that the proposal must be approved by a majority of the votes 
cast at the shareholders’ meeting other than votes attaching to securities beneficially owned by Insiders and their 
Associates to whom shares may be issued pursuant to this Plan. 

2.13 “Eligible Person” means, from time to time, any bona fide director, senior officer or employee of the 
Company or any Related Entity of the Company, any Permitted Consultant and any Permitted Assign.  

2.14 “Employee” means a bona fide employee as defined in the policies of the Exchange. 

2.15 “Exchange” means the TSX Venture Exchange, the Toronto Stock Exchange or any other stock exchange 
on which the Shares are listed. 

2.16 “Expiry Date” means the date set by the Board under section 4.1 of the Plan, as the last date on which an 
Option may be exercised. 

2.17 “Grant Date” means the date specified in an Option Agreement as the date on which an Option is granted. 

2.18 “Insider” means an insider as defined in the Securities Act, and includes Associates and Affiliates of an 
Insider, but excludes a director or senior officer of a subsidiary or Related Entity of the Company unless such 
director or senior officer 

(a) in the ordinary course receives or has access to information as material facts or material changes 
concerning the Company before the material facts or material changes are generally disclosed;  

(b) is a director or senior officer of a major subsidiary (as defined in National Instrument 55-101); or 

(c) is an Insider of the Company in a capacity other than as a director or senior officer of the 
subsidiary or Related Entity. 

2.19 “Joint Actor” means a person acting “jointly or in concert with” another person as that phrase is interpreted 
in Multilateral Instrument 62-104 Take-Over Bids and Issuer Bids. 

2.20 “Market Price” of a Share means, on any given day: 

(a) where the Share is not listed on an Exchange, the fair market value of a Share on that day 
determined by the Board in good faith; and 

(b) where the Share is listed on an Exchange, the last daily closing price per Share on the Exchange 
on the trading day immediately preceding the relevant date and if there was no sale on the 
Exchange on such date, then the last sale prior thereto. 

2.21 “Option” means an option to purchase Shares. 

2.22 “Option Agreement” means an agreement, in the form attached hereto as Schedule “A”, whereby the 
Company grants to an Optionee an Option. 

2.23 “Optionee” means each of the directors, officers, Employees and Consultants of the Company or its 
Affiliates who have been granted an Option pursuant to this Plan, and includes their heirs, executors and 
administrators and, subject to the policies of the Exchange, an Optionee may also be a corporation wholly-owned by 
an individual eligible for an Option grant pursuant to this Plan. 

2.24 “Option Price” means the price per Share specified in an Option Agreement, adjusted from time to time in 
accordance with the provisions of sections 5.9, 6.1, 6.2 or 6.3. 

2.25 “Outstanding Issue” means the aggregate number of Shares outstanding on a non-diluted basis immediately 
prior to the share issuance in question. 
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2.26 “Permitted Assign” means for a person that is an employee, executive officer, director or Consultant of the 
Company or Related Entity, a holding entity (as defined in National Instrument 45-106) of the person or an RRSP or 
RRIF of the person. 

2.27 “Permitted Consultant” means a Consultant, a Consultant Company or Consultant’s Partnership;  

2.28 “Plan” means this Castle Peak Mining Ltd. Stock Option Plan. 

2.29 “Redundancy” means the termination of employment due to the fact that the person’s employer has ceased 
or intends to cease 

(a) to carry on business for the purposes of which the employee was employed by him, or 

(b) to carry on that business in the place where the employee was so employed, or 

(c) the requirements of that business 

(i) for employees to carry out work of a particular kind, or 

(ii) for employees to carry out work of a particular kind in the place where the employee was 
employed by the employer, 

have ceased or diminished or are expected to cease or diminish. 

2.30 “Retirement” means the termination of employment due to retirement of an Optionee on or after such 
Optionee’s normal retirement date under the applicable retirement plan or policy of his or her employer or due to 
early retirement with the consent of the Board. 

2.31 “Shares” means the common shares in the capital of the Company as constituted on the date of this Plan 
provided that, in the event of any adjustment pursuant to section 6, “Shares” shall thereafter mean the shares or other 
property resulting from the events giving rise to the adjustment. 

2.32 “Securities Act” means the Securities Act, R.S.B.C. 1996, c.418, as amended from time to time. 

2.33 “Unissued Option Shares” means the number of Shares, at a particular time, which have been allotted for 
issuance upon the exercise of an Option but which have not been issued, as adjusted from time to time in accordance 
with the provisions of sections 5.9, 6.1, 6.2 or 6.3, such adjustments to be cumulative. 

2.34 “Vested” means that an Option has become exercisable in respect of a number of Shares by the Optionee 
pursuant to the terms of the Option Agreement. 

As used in this Plan, words importing the masculine gender shall include the feminine and neuter genders and words 
importing the singular shall include the plural and vice versa, unless the context otherwise requires and references to 
person includes any individual, partnership, limited partnership, joint venture, syndicate, sole proprietorship, 
company or corporation (with or without share capital), unincorporated association, trust, trustee, executor, 
administrator or other legal representative. 

3. ADMINISTRATION OF THE PLAN 

3.1 The Plan shall be administered by the Board with the assistance of the Compensation Committee and the 
Chief Executive Officer as provided herein. 

3.2 The members of the Compensation Committee shall be appointed from time to time by, and serve at the 
pleasure of, the Board.  A majority of the Compensation Committee shall constitute a quorum thereof. Acts 
approved in writing by all members of the Compensation Committee shall constitute valid acts of the Compensation 
Committee as if taken at a meeting at which a quorum was present. 

3.3 The Chief Executive Officer of the Company shall periodically make recommendations to the 
Compensation Committee as to the grant of Options. 

3.4 The Compensation Committee shall, on at least an annual basis, make recommendations to the Board as to 
the grant of Options. 

3.5 The Board may wait until such time as the financial statements of the preceding fiscal year are approved by 
the Board before making any determination regarding the grant of Options. 



 

A-4 

3.6 In addition to the powers granted to the Board under the Plan and subject to the terms of the Plan, the 
Board shall have full and complete authority to grant Options, to interpret the Plan, to prescribe such rules and 
regulations as it deems necessary for the proper administration of the Plan and to make such determinations and to 
take such actions in connection therewith as it deems necessary or advisable. Any such interpretation, rule, 
determination or other act of the Board shall be conclusively binding upon all persons. 

3.7 The Board may authorize one or more officers of the Company to execute and deliver and to receive 
documents on behalf of the Company.  

4. GRANT OF OPTIONS 

4.1 Option Terms 

The Board may from time to time authorize the issue of Options to directors, officers, Employees and Consultants of 
the Company and of its Affiliates. The Option Price in respect of each Option shall be not less than the Market Price 
on the Grant Date.  The Expiry Date for each Option shall be set by the Board at the time of issue of the Option and 
shall not be more than ten (10) years after the Grant Date.  Options shall not be assignable (or transferable) by the 
Optionee. 

4.2 Maximum Number of Shares 

Options may be granted in respect of authorized and unissued Shares provided that, the maximum aggregate number 
of Shares reserved for issuance and which may be purchased upon the exercise of all Options shall not exceed 10% 
of the Outstanding Issue.  If any Options granted under this Plan shall expire, terminate or be cancelled for any 
reason without having been exercised in full, any unpurchased Shares to which such Options relate shall be available 
for the purpose of granting further Options under the Plan and the Company shall reserve additional Shares for 
issuance pursuant to such Options.  No fractional Shares may be purchased or issued under the Plan.  

4.3 Limits on Shares Issuable on Exercise of Options 

Notwithstanding any other provision of the Plan: 

(a) The aggregate number of Shares reserved for issuance or granted within any 12 month period to 
any one Optionee under the Plan, together with all of the Company’s previously established and 
outstanding stock option plans or grants, shall not exceed 5% of the Outstanding Issue, unless the 
Company has obtained Disinterested Shareholder Approval; 

(b) The aggregate number of Shares reserved for issuance under Options granted to Insiders under the 
Plan, together with all of the Company’s previously established stock option plans or grants, shall 
not at any time exceed 10% of the Outstanding Issue, unless the Company has obtained 
Disinterested Shareholder Approval; 

(c) The number of Options granted issued to Insiders under the Plan, together with all of the 
Company’s previously established and outstanding stock option plans or grants, within any 12 
month period shall not exceed 10% of the Outstanding Issue without Disinterested Shareholder 
Approval; 

(d) The aggregate number of Shares which may be granted within any 12 month period to any one 
Consultant is limited to 2% of the Outstanding Issue;  

(e) If the Company’s Shares are listed on the TSX Venture Exchange, the aggregate number of Shares 
which may be granted within any 12 month period to a Participant employed to provide Investor 
Relations Activities is limited to 2% of the Outstanding Issue, and are subject to the following 
additional limitations: 

(i) Options issued to Consultants providing Investor Relations Activities shall vest in stages 
over 12 months with no more than 25% of the Options vesting in any three month period; 
and 

(ii) The Board shall, through the establishment of appropriate procedures, monitor the trading 
in the securities of the Company by all optionees performing Investor Relations 
Activities. 
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4.4 Any entitlement to acquire Shares granted pursuant to the Plan or any other Options prior to the grantee 
becoming an Insider shall be excluded for the purposes of the limits set out in paragraph 4.3(c) above. 

4.5 Option Agreement 

Each Option shall be confirmed by the execution of an Option Agreement.  Each Optionee shall have the option to 
purchase from the Company the Shares at the time and in the manner set out in the Plan and in the Option 
Agreement applicable to that Optionee.  

4.6 Taxes 

The Board and the Company may take all such measures as they deem appropriate to ensure that the Company’s 
obligations under the withholding provisions under income tax laws applicable to the Company and other provisions 
of applicable laws are satisfied with respect to the issuance of Shares pursuant to the Plan or the grant or exercise of 
Options under the Plan.  Issuance of Shares or delivery of share certificates for Shares purchased pursuant to the 
Plan may be delayed, at the discretion of the Board, until the Board is satisfied that the applicable requirements of 
income tax laws and other applicable laws have been met. 

5. EXERCISE OF OPTION 

5.1 When Options may be exercised 

Subject to sections 5.3 and 5.5, an Option may be exercised to purchase any number of Shares up to the number of 
Vested Unissued Option Shares at any time after the Grant Date up to 5:00 p.m. (Vancouver time) on the Expiry 
Date and shall not be exercisable thereafter. If an Option expires during a Black-Out Period, then, notwithstanding 
any other provision of the Plan, the Option shall expire 10 days after the Black-Out Period is lifted by the Company.  

5.2 Manner of Exercise 

The Option shall be exercisable by delivering to the Company a notice specifying the number of Shares in respect of 
which the Option is exercised, together with payment in full of the Option Price for each such Share.  Upon notice 
and payment being provided to the Company, there will be a binding contract for the issue of the Shares in respect 
of which the Option is exercised, upon and subject to the provisions of the Plan. Delivery of the Optionee’s cheque 
payable to the Company in the amount of the Option Price shall constitute payment of the Option Price unless the 
cheque is not honoured upon presentation in which case, the Option shall not have been validly exercised. 

5.3 Vesting of Option Shares 

The Board, subject to the policies of the Exchange, may determine and impose terms upon which each Option shall 
become vested, provided that, if the Company’s Shares are listed on the TSX Venture Exchange, Options granted to 
Consultants performing investor relations activities, must vest in stages over 12 months with no more than 25% of 
the Options vesting in any three month period. 

5.4 Change of Control 

In the event of a Change of Control, all Options that are not Vested shall vest immediately and automatically 
without further action by the Board, subject to any restrictions imposed by the Exchange pursuant to its policies 
stated herein or otherwise at the time of vesting. 

5.5 Termination of Employment 

If an Optionee ceases to be a director, officer, Employee or Consultant of the Company or of an Affiliate of the 
Company, his or her Option shall be exercisable as follows: 

(a) Death - If the Optionee ceases to be a director, officer, Employee or Consultant of the Company or 
of an Affiliate of the Company, due to his death or, in the case of an Optionee that is a company, 
the death of the person who provides management or consulting services to the Company or to any 
entity controlled by the Company, Options then held by the heir, executor, or administrator of the 
estate of, a deceased Optionee shall be exercisable to acquire Unissued Option Shares, Vested as 
at the date of death at any time up to but not after the earlier of: 

(i) 120 days after the date of death; and 

(ii) the Expiry Date. 
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(b) Termination for Cause - If the Optionee, or in the case of an Option granted to an Optionee who 
falls under the definition of Consultant set out in subsection 2.8(b), the Optionee’s employer, 
partner or company in which he or she is a shareholder, ceases to be a director, officer, Employee 
or Consultant of the Company or of an Affiliate of the Company as a result of termination for 
cause, as that term is interpreted by the courts of the jurisdiction in which the Optionee, or, in the 
case of the Optionee who satisfies the definition, is employed or engaged; any outstanding Option 
held by such Optionee on the date of such termination, whether in respect of Shares that are 
Vested or not, shall be cancelled as of that date and become null and void immediately upon such 
termination. 

(c) Early Retirement, Voluntary Resignation, Redundancy, Disability or Termination Other than for 
Cause - If the Optionee or, in the case of an Option granted to an Optionee who falls under the 
definition of Consultant set out in subsection 2.8(b), the Optionee’s employer, partner or company 
in which he or she is a shareholder, ceases to be a director, officer, Employee or Consultant of the 
Company or of an Affiliate of the Company due to his or her retirement at the request of his or her 
employer earlier than the normal retirement date under the Company’s retirement policy then in 
force, or due to his or her termination by the Company other than for cause, or due to his or her 
voluntary resignation, or due to Redundancy or Disability, unless otherwise set to a later date, 
such date not to be later than the Expiry Date, by the Board on the Grant Date or at a subsequent 
date, the Options Vested as at the date of termination then held by the Optionee shall be 
exercisable to acquire Unissued Option Shares at any time up to but not after the earlier of the 
Expiry Date and the date which is 90 days, or such other period as set out in the Option 
Agreement, after the Optionee or, in the case of an Option granted to an Optionee who falls under 
the definition of Consultant set out in subsection 2.8(b), the Optionee’s employer, partner or 
company in which he or she is a shareholder ceases to be a director, officer, Employee or 
Consultant of the Company or of an Affiliate of the Company. For greater certainty, an Option 
that had not become Vested in respect of certain Unissued Option Shares at the time that the 
relevant event referred to in this section 5.5(c) occurred, shall not be or become exercisable in 
respect of such Unissued Option Shares and shall be cancelled. 

5.6 Investor Relations Providers 

If the Company’s Shares are listed on the TSX Venture Exchange, if an Optionee ceases to be employed to provide 
investor relations activities to the Company, the Option then held by him or her shall be exercisable to acquire 
Vested Unissued Option Shares at any time up to but not after the earlier of the Expiry Date and the date which is 30 
days after the Optionee, or, in the case of an Option granted to an Optionee who falls under the definition of 
Consultant set out in subsection 2.8(b), the Optionee’s employer, partner or company in which he or she is a 
shareholder, ceases to be employed to perform investor relations activities to the Company, unless otherwise set to a 
later date, such date not be later than the Expiry Date, by the Board on the Grant Date or at a subsequent date.  

5.7 Extending the Option Expiry Period 

The Board may also in its sole discretion (without the requirement of Shareholder approval) increase the periods 
permitted to exercise all or any of the Options covered by any grant following a termination of employment, 
engagement or directorship as provided above, if allowable under applicable law; provided, however, that (a) in no 
event shall any Option be exercisable following the Expiry Date and (b) any extension of the Option Expiry Period 
made while the Company’s Shares are listed on the TSX Venture Exchange will be subject to the policies of the 
TSX Venture Exchange.   

5.8 Exclusion from Severance Allowance, Retirement Allowance or Termination Settlement  

If the Optionee, or, in the case of an option granted to an Optionee who falls under the definition of Consultant set 
out in subsection 2.8(b), the Optionee’s employer, partner or company in which he or she is a shareholder, retires, 
resigns or is terminated from employment or engagement with the Company or any subsidiary of the Company, the 
loss or limitation, if any, pursuant to the Option Agreement with respect to the right to purchase Shares which were 
not Vested at that time or which, if Vested were cancelled, shall not give rise to any right to damages and shall not 
be included in the calculation of or form any part of any severance allowance, retiring allowance or termination 
settlement of any kind whatsoever in respect of such Optionee. 
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5.9 Shares Not Acquired 

Whenever the Company issues Shares to all or substantially all holders of Shares by way of a stock dividend or 
other distribution, or subdivides all outstanding Shares into a greater number of Shares, or combines or consolidates 
all outstanding Shares into a lesser number of Shares (each of such events referred to herein as a “Share 
Reorganization”) then effective immediately after the record date for such dividend or other distribution or the 
effective date of such subdivision. combination or consolidation, for each Option: 

(a) the Option Price will be adjusted to a price per Share which is the product of: 

(i) the Option Price in effect immediately before that effective date or record date, and 

(ii) a fraction, the numerator of which is the total number of Shares outstanding on that 
effective date or record date before giving effect to the Share Reorganization, and the 
denominator of which is the total number of Shares that are or would be outstanding 
immediately after such effective date or record date after giving effect to the Share 
Reorganization; and 

(b) the number of Unissued Option Shares will be adjusted by multiplying: 

(i) the number of Unissued Option Shares immediately before such affective date or record 
date by; and 

(ii) a fraction which is the reciprocal of the fraction described in subsection (a)(ii). 

6. DISTRIBUTION 

6.1 Special Distribution 

Subject to the prior approval of the Exchange, whenever the Company issues by way of a dividend or otherwise 
distributes to all or substantially all holders of Shares; 

(a) shares of the Company, other than the Shares; 

(b) evidences of indebtedness; 

(c) any cash or other assets, excluding cash dividends (other than cash dividends which the Board of 
the Company has determined to be outside the normal course); or 

(d) rights, options or warrants; 

then to the extent that such dividend or distribution does not constitute a Share Reorganization (any of such 
non-excluded events being herein called a “Special Distribution”), and effective immediately after the 
record date on which holders of Shares are determined for purposes of the Special Distribution, for each 
Option the Option Price will be reduced, and the number of Unissued Option Shares will be 
correspondingly increased, by such amount, if any, as is determined by the Board in its sole and unfettered 
discretion to be appropriate in order to property reflect any diminution in value of the Unissued Option 
Shares as a result of such Special Distribution, 

6.2 Corporate Reorganization 

Whenever there is: 

(a) a reclassification of outstanding Shares, a change of Shares into other shares or securities, or any 
other capital reorganization of the Company, other than as described in section 6.1; 

(b) a consolidation, merger or amalgamation of the Company with or into another corporation 
resulting in a reclassification of outstanding Shares into other shares or securities or a change of 
Shares into other shares or securities; or 

(c) a transaction whereby all or substantially all of the Company’s undertaking and assets become the 
property or another corporation; 

(any such event being herein called a “Corporate Reorganization”) the Optionee will have an option to purchase (at 
the times, for the consideration and subject to the terms and conditions set out in the Plan) and will accept on the 
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exercise of such option, in lieu of the Unissued Option Shares which he would otherwise have been entitled to 
purchase, the kind and amount of shares or other securities or property that he would have been entitled to receive as 
a result of the Corporate Reorganization if, on the effective date thereof, he had been the holder of all Unissued 
Option Shares or if appropriate, as otherwise determined by the Directors. 

6.3 Determination of Option Price and Number of Unissued Option Shares 

If any questions arise at any time with respect to the Option Price or number of Unissued Option Shares deliverable 
upon exercise of an Option following a Share Reorganization, Special Distribution or Corporate Reorganization, 
such questions shall be conclusively determined by the Company’s auditor, or, if they decline to so act, any other 
firm of Chartered Accountants in Vancouver, British Columbia, that the Directors may designate and who will have 
access to all appropriate records and such determination will be binding upon the Company and all Optionees. 

6.4 Regulatory Approval 

Any adjustment to the Option Price of the number of Unissued Option Shares purchasable under the Plan pursuant 
to the operation of any one of sections 5.9, 6.1, 6.2 or 6.3 is subject to the approval of the Exchange and any other 
governmental authority having jurisdiction. 

6.5 Disinterested Shareholder Approval 

Disinterested Shareholder Approval will be obtained for any reduction in the Option Price if the Optionee is an 
Insider of the Company at the time of the proposed amendment. 

7. MISCELLANEOUS 

7.1 Right to Employment 

Neither this Plan nor any of the provisions hereof shall confer upon any Optionee any right with respect to 
employment or continued employment with the Company or any subsidiary of the Company or interfere in any way 
with the right of the Company or any subsidiary of the Company to terminate such employment.  If the Shares are 
listed on the Exchange, as a condition precedent to the issuance of an Option, the Company must be able to 
represent to the Exchange as of the date of grant that the Optionee is a bona fide director, officer, Employee or 
Consultant of the Company or its Affiliates. 

7.2 Necessary Approvals 

The Plan shall be effective only upon the approval of the shareholders of the Company.  Any Options granted under 
this Plan prior to such approval shall only be exercised upon the receipt of such approval.  The obligations of the 
Company to sell and deliver Shares in accordance with the Plan is subject to the approval of the Exchange and any 
governmental authority having jurisdiction.  If any Shares cannot be issued to any Optionee for any reason, 
including without limitation, the failure to obtain such approval, then the obligation of the Company to issue such 
Shares shall terminate and any Option Price paid by an Optionee to the Company shall be immediately refunded to 
the Optionee by the Company. 

7.3 Administration of the Plan 

The Board shall, without limitation, have full and final authority in its discretion, but subject to the express 
provisions of the Plan, to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan 
and to make all other determinations deemed necessary or advisable in respect of the Plan.  Except as set forth in 
sections 6.3 and 6.4, the interpretation and construction of any provision of the Plan by the Board shall be final and 
conclusive.  Administration of the Plan shall be the responsibility of the appropriate officers of the Company and all 
costs in respect thereof shall be paid by the Company. 

7.4 Amendments to the Plan 

The Directors may from time to time, subject to applicable law and to the prior approval, if required, of the 
Exchange or any other regulatory body having authority over the Company or the Plan, suspend, terminate or 
discontinue the Plan at any time, or amend or revise the terms of the Plan or of any Option granted under the Plan 
and the Option Agreement relating thereto, provided that no such amendment, revision, suspension, termination or 
discontinuance shall in any manner adversely affect any Option previously granted to an Optionee under the Plan 
without the consent of that Optionee.   
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The Board may, subject where required to approval of the Exchange and any governmental authority having 
jurisdiction, amend the Plan at any time. Notwithstanding the foregoing the Board is specifically authorized to 
amend or revise the terms of the Plan or any Option without obtaining shareholder approval in the following 
circumstances, provided that, in the case of any Option, no such amendment or revision may, without the consent of 
the Optionee, materially decrease the rights or benefits accruing to such Optionee or materially increase the 
obligations of such Optionee: 

(a) amendments of a “housekeeping” nature including, but not limited to, of a clerical, grammatical or 
typographical nature; 

(b) to correct any defect, supply any information or reconcile any inconsistency in the Plan in such 
manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of 
the Plan; 

(c) a change to the vesting provisions of any Option or the Plan;  

(d) amendments to reflect any changes in requirements of any securities regulatory authority or 
Exchange to which the Company is subject; 

(e) a change to the termination provisions of an Option which does not result in an extension beyond 
the Option Period as contemplated in section 5.7 of the Plan; 

(f) in the case of any Option, the substitution of another award of the same or different type; 

(g) in the case of any Option, such amendments or revisions contemplated in subsections 5.9, 6.1, 6.2 
or 6.3 of the Plan; 

(h) amendments to the definition of change of control for the purposes hereof; and 

(i) a change to the class of Eligible Persons that may participate under the Plan. 

For greater certainty, the Option Price of any outstanding Option granted to any non-Insiders of the Company may 
not be reduced unless shareholder approval is obtained by way of a resolution passed by a majority of the votes cast 
by the shareholders at a meeting of shareholders. The Option Price of any outstanding Option granted may not be 
reduced and the original Option Period may not be extended to the benefit of Insiders of the Company unless 
Disinterested Shareholder Approval is obtained in accordance with the requirements of the Exchange.  

7.5 Form of Notice 

A notice given to the Company shall be in writing, signed by the Optionee and delivered to the Chief Executive 
Officer or Corporate Secretary of the Company. 

7.6 No Representation or Warranty 

The Company makes no representation or warranty as to the future market value of any Shares issued in accordance 
with the provisions of the Plan. 

7.7 Compliance with Applicable Law 

If any provision of the Plan or any Option Agreement contravenes any law or any order, policy, by-law or regulation 
of any regulatory body or Exchange having authority over the Company or the Plan, then such provision shall be 
deemed to be amended to the extent required to bring such provision into compliance therewith. 

7.8 No Assignment or Transfer 

Except as specifically contemplated herein, no Optionee may assign or transfer any of his or her rights under the 
Plan or an Option granted under this Plan. 

7.9 Rights of Optionee 

An Optionee shall have no rights whatsoever as a shareholder of the Company in respect of any of the Unissued 
Option Shares (including, without limitation, voting gifts or any right to receive dividends, warrants or rights under 
any rights offering). 
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7.10 Conflict 

In the event of any conflict between the provisions of this Plan and an Option Agreement, the provisions of this Plan 
shall govern. 

7.11 Governing Law 

The Plan and each Option Agreement issued pursuant to the Plan shall be governed by the laws of the Province of 
British Columbia. 

7.12 Time of Essence 

Time is of the essence of this Plan and each Option Agreement.  No extension of time will be determined to be or to 
operate as a waiver of the essentiality of time. 

7.13 Entire Agreement 

This Plan and the Option Agreement sets out the entire agreement between the Company and the Optionee relative 
to the subject matter hereof and supersedes all prior agreements, undertakings and understandings, whether oral or 
written. 

7.14 Resale Restrictions 

Any Shares issued pursuant to this Plan will be subject to any resale restrictions required by the Exchange or those 
of any securities regulatory authority having jurisdiction. 

7.15 Effective Date, Amendment and Termination 

The Plan is effective as of August 4, 2009. The Plan has been amended and restated as of March 7, 2011 and as of 
March 29, 2012.  

Approved by the Board on March 29, 2012. 
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SCHEDULE “A” 
CASTLE PEAK MINING LTD. 

STOCK OPTION PLAN OPTION AGREEMENT 

This Option Agreement is entered into between Castle Peak Mining Ltd. (the “Company”) and the Optionee named 
below pursuant to the Castle Peak Mining Ltd. Stock Option Plan (the “Plan”), a copy of which is attached hereto 
and confirms that: 

<*> (the “Grant Date”); 

1. <*> (the “Optionee”); 

2. was granted the option (the “Option”) to purchase <*> Common shares (the “Option Shares”) of the 
Company; 

3. for the price (the “Option Price”) of $<*> per share; 

4. which shall be exercisable (“Vested”) in whole or in part in the following amounts on or after the following 
dates: <*>; 

5. in the event of termination under Section 5.5(c) of the Plan, Vested Unissued Option Shares shall be 
exercisable for a period of <*> days after the date of termination;  

6. terminating on the <*> (the “Expiry Date”), 

all on the terms and subject to the conditions set out in the Plan.  For greater certainty, once Option Shares have 
become Vested, such Option Shares continue to be exercisable until the termination or cancellation thereof as 
provided in this Option Agreement and the Plan. In any case of any inconsistency between this Option Agreement 
and the Plan, the Plan shall govern.   

The vested portion or portions of the Option may be exercised at any time and from time to time from and including 
the Award Date through to 5:00 p.m. local time in Vancouver, British Columbia on the Expiry Date by delivering to 
the Administrator of the Plan an Exercise Notice, in the form attached, together with this Agreement and a certified 
cheque or bank draft payable to the Company in an amount equal to the aggregate of the Option Price of the Shares 
in respect of which the Option is being exercised plus an amount equivalent to the applicable withholding taxes. 

Unless otherwise indicated, all defined terms shall have the respective meanings attributed thereto in the Plan. 

By signing this Option Agreement, the Optionee acknowledges that the Optionee (i) has read and understands the 
Plan and agrees to the terms and conditions of the Plan and this Option Agreement; and (ii) expressly consents to the 
use and disclosure of Personal Information about the Optionee to the Exchange or applicable securities regulatory 
authorities, from time to time.  

IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the day of <*>, 20<*>. 
 

 CASTLE PEAK MINING LTD. 

   Per: 

 
 
 

    Authorized Signatory 
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CASTLE PEAK MINING LTD. 
STOCK OPTION PLAN EXERCISE NOTICE 

 
TO:  The Administrator, Stock Option Plan 

Castle Peak Mining Ltd. (the “Company”) 
  29 - 1255 Riverside Drive 
  Port Coquitlam, British Columbia, V3B 7W5  
 
The undersigned hereby irrevocably gives notice, pursuant to the Company’s Stock Option Plan (the “Plan”), of the 
exercise of the Option to acquire and hereby subscribes for: 
 

___________________ (quantity) Common Shares at the Exercise Price of $____________ each. 
 

The undersigned tenders herewith a cheque payable to the Company in an amount equal to the aggregate Exercise 
Price of the aforesaid Common Shares exercised plus applicable withholding taxes thereon and directs the Company 
to issue the certificate evidencing said Common Shares in the name of the undersigned to be issued as follows: 
 
Delivery Instructions 
(by mail): 

 Registration Instructions 
 Same as Delivery (check  ) or: 

   

Name  Name 

Account reference, if applicable  Account reference, if applicable 

Address  Address 

Address  Address 

Telephone Number  Telephone Number 
 
By executing this Exercise Notice, the undersigned hereby confirms that the undersigned has read the Plan and 
agrees to be bound by the provisions of the Plan.  All terms not otherwise defined in this Exercise Notice shall have 
the meanings given to them under the Plan or the attached Option Certificate. 
 
DATED the ________ day of ____________________, __________. 
 
 
              
Print Name of Option Holder     Signature of Option Holder 
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SCHEDULE “C” 
AUDIT COMMITTEE CHARTER 

AUDIT COMMITTEE CHARTER 

The overall purpose of the Audit Committee (the “Committee”) is to ensure that the Company’s management has 
designed and implemented an effective system of internal financial controls, to review and report on the integrity of 
the consolidated financial statements and related financial disclosure of the Company and to review the Company’s 
compliance with regulatory and statutory requirements as they relate to financial statements, taxation matters and 
disclosure of financial information. 

A. COMPOSITION, PROCEDURES AND ORGANIZATION 

1. The Committee shall consist of at least three members of the Board of Directors (the “Board”), a majority 
of whom the Board has determined has no material relationship with the Company and is otherwise 
“unrelated” or “independent” as required under applicable securities rules or applicable stock exchange 
rules, and all of whom are “financially literate”. 

2. The Board, at its organizational meeting held in conjunction with each annual general meeting of the 
shareholders, shall appoint the members of the Committee for the ensuing year.  The Board may at any 
time remove or replace any member of the Committee and may fill any vacancy in the Committee. 

3. Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect 
a chair and a secretary from among their number. 

4. The quorum for meetings shall be a majority of the members of the Committee, present in person or by 
telephone or other telecommunication device that permits all persons participating in the meeting to speak 
and to hear each other. 

5. The Committee shall have access to all books and records of the Company and access to such officers and 
employees of the Company and to the Company’s external auditors, and to such information respecting the 
Company, as it considers to be necessary or advisable in order to perform its duties and responsibilities. 

6. Meetings of the Committee shall be conducted as follows: 

(a) the Committee shall meet at least four times annually at such times and at such locations as may be 
requested by the chair of the Committee.  The external auditors or any member of the Committee may 
request a meeting of the Committee; 

(b) the external auditors shall receive notice of and have the right to attend all meetings of the Committee; 
and 

(c) management representatives may be invited to attend all meetings except private sessions with the 
external auditors. 

7. The internal auditors and the external auditors shall have a direct line of communication to the Committee 
through its chair and may bypass management if deemed necessary.  The Committee, through its chair, any 
contact directly any employee in the Company as it deems necessary, and any employee may bring before 
the Committee any matter involving questionable, illegal or improper financial practices or transactions. 
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B. ROLES AND RESPONSIBILITIES 

1. the overall duties and responsibilities of the Committee shall be as follows: 

(a) to assist the Board in the discharge of its responsibilities relating to the Company’s accounting 
principles, reporting practices and internal controls and its approval of the Company’s annual and 
quarterly consolidated financial statements and related financial disclosure; 

(b) to establish and maintain a direct line of communication with the Company’s internal and external 
auditors and assess their performance; 

(c) to ensure that the management of the Company has designed, implemented and is maintaining an 
effective system of internal financial controls; and 

(d) to report regularly to the Board on the fulfillment of its duties and responsibilities. 

2. The duties and responsibilities of the Committee as they relate to the external auditors shall be as follows: 

(a) to recommend to the Board a firm of external auditors to be engaged by the Company, and to 
verify the independence of such external auditors from the Company on an annual basis; 

(b) to review and approve the fee, scope and timing of the audit and other related services rendered by 
the external auditors; 

(c) to review the audit plan of the external auditors prior to the commencement of the audit; 

(d) to review with the external auditors, upon completion of their audit: 

(i) contents of their report; 
(ii) scope and quality of the audit work performed; 
(iii) adequacy of the Company’s financial and auditing personnel; 
(iv) co-operation received from the Company’s personnel during the audit; 
(v) internal resources used; 
(vi) significant transactions outside of the normal business of the Company; 
(vii) significant proposed adjustments and recommendations for improving internal accounting 

controls, accounting principles or management systems; and 
(viii) the non-audit services provided by the external auditors; 

(e) to discuss with the external auditors the quality and not just the acceptability of the Company’s 
accounting principles; and 

(f) to implement structures and procedures to ensure that the Committee meets the external auditors 
on a regular basis in the absence of management. 

3. The duties and responsibilities of the Committee as they relate to the Company’s internal auditors are to: 

(a) periodically review the internal audit function with respect to the organization, staffing and 
effectiveness of the internal audit department; 

(b) review and approve the internal audit plan; and 
(c) review significant internal audit findings and recommendations, and management’s response 

thereto. 

4. The duties and responsibilities of the Committee as they relate to the internal control procedures of the 
Company are to: 
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(a) review the appropriateness and effectiveness of the Company’s policies and business practices 
which impact on the financial integrity of the Company, including those relating to internal 
auditing, insurance, accounting, information services and systems and financial controls, 
management reporting and risk management; 

(b) review compliance under the Company’s business conduct and ethics policies and to periodically 
review these policies and recommend to the Board changes which the Committee may deem 
appropriate; 

(c) review and unresolved issues between management and the external auditors that could affect the 
financial reporting or internal controls of the Company; and 

(d) periodically review the Company’s financial and auditing procedures and the extent to which 
recommendations made by the internal audit staff or by the external auditors have been 
implemented. 

5. The Committee is also charged with the responsibility to: 

(a) review the Company’s quarterly statements of earnings, including the impact of unusual items and 
changes in accounting principles and estimates and report to the Board with respect thereto; 

(b) review and approve the financial sections of: 

(i) the annual report to shareholders; 
(ii) the annual information form; 
(iii) annual and interim MD&A; 
(iv) prospectuses; 
(v) news releases discussing financial results of the Company; and 
(vi) other public reports of a financial nature requiring approval by the Board, 

And report to the Board with respect thereto; 

(c) Review regulatory filings and decisions as they relate to the Company’s consolidated financial 
statements; 

(d) Review the appropriateness of the policies and procedures and used in the preparation of the 
Company’s consolidated financial statements and other required disclosure documents, and 
consider recommendations for any material change to such policies; 

(e) Review and report on the integrity of the Company’s consolidated financial statements; 

(f) Review the minutes of any audit committee meeting of subsidiary companies; 

(g) Review with management, the external auditors and, if necessary, with legal counsel, any 
litigation, claim or other contingency, including tax assessments that could have a material effect 
upon the financial position or operating results of the Company and the manner in which such 
matters have been disclosed in the consolidated financial statements; 

(h) Review the Company’s compliance with regulatory and statutory requirements as they relate to 
financial statements, tax matters and disclosure of financial information; and 

(i) Develop a calendar of activities to be undertaken by the Committee for each ensuing year and to 
submit the calendar in the appropriate format to the Board of Directors following each annual 
general meeting of shareholders; 

Adopted:  May 2011 
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