
GRANADA GOLDMINE INC.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OFSHAREHOLDERS

TAKE NOTICE Meeting
Company

1. 

2. 

3. 

4. 

5. 

6. 

7. 

Record Date

It is important that your shares be represented at this Meeting to ensure a quorum. If you
cannot be present to vote in person, please ensure that your proxy or, if a company, your
representative, is appointed and present to vote on your behalf at the Meeting. Instructions
regarding the appointment of a proxy or representative are contained in the Information
Circular.

DATED

BY ORDER OF THE BOARD

“Frank J. Basa”



 

GRANADA GOLDMINE INC.

INFORMATIONCIRCULAR

This information circular (“Information Circular”) is furnished in connection with the solicitation of
proxies by the management of GRANADA GOLD MINE INC. (the “Company”) for use at the Annual
General and Special Meeting of shareholders of the Company (the “Meeting”) to be held on Friday,
April 27, 2018, at the time and place and for the purposes set forth in the accompanying Notice of
Annual General and Special Meeting.

GENERAL PROXY INFORMATION

Solicitation of Proxies

Appointment of Proxyholders

If you are a shareholder entitled to vote at the Meeting, you have the right to
appoint a person or company, who need not be a shareholder, other than either of the persons
designated in the proxy, to attend and act for you and on your behalf at the Meeting. You may do so
either by inserting the name of that other person in the blank space provided in the proxy or by
completing and delivering another suitable form ofproxy.

Voting by Proxyholder



 

(a) 

(b) 
(c) 

THE COMMON SHARES REPRESENTED BY THE ACCOMPANYING FORM OF PROXY WILL BE VOTED OR
WITHHELD FROM VOTING AS DIRECTED BY THE SHAREHOLDER, HOWEVER, IF SUCH A DIRECTION IS
NOT MADE IN RESPECT OF ANY MATTER, THIS PROXY WILL BE VOTED AS RECOMMENDED BY
MANAGEMENT.

Registered Shareholders

(a) 

(b) 

(c) 

Non Registered Shareholders

The following information is of significant importance to shareholders who do not hold common
shares in their own name.



 

Non Objecting and Objecting BeneficialOwners

Communication
with Beneficial Owners of Securities of a Reporting Issuer

(excluding

Notice to Shareholders in the UnitedStates

Business Corporations Act



 

Revocation of Proxies

(a) 

(b) 

(c) 

Signing of Proxy

RECORD DATE, VOTING SECURITIES AND PRINCIPAL HOLDERSTHEREOF

Record Date



 

Description of Share Capital

Ownership of Securities of theCompany

VOTES NECESSARY TO PASSRESOLUTIONS

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOUR OF
ALLRESOLUTIONS.



 

STATEMENT OF EXECUTIVECOMPENSATION

The following terms have the meanings set out below:  
 
Chief Executive Officer (“CEO”) means an individual who acted as chief executive officer of the Company, or acted 
in a similar capacity, for any part of the most recently completed financial year. 
 
Chief Financial Officer (“CFO”) means an individual who served as chief financial officer of the Company, or acted 
in a similar capacity, for any part of the most recently completed financial year. 
Named Executive Officers (“NEOs”) means the following individuals: 
 
(a) a CEO; (b) a CFO; (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 for that 
financial year; and (d) each individual who would be an NEO under paragraph (c) but for the fact that the individual 
was neither an executive officer of the Company, nor acting in a similar capacity, at the end of that financial year. 
 
Compensation Discussion & Analysis 
 
When determining the compensation of the NEOs, the board of directors (“Board of Directors”) considers the 
resources of the Company and the objectives of attracting, motivating and retaining highly skilled and experienced 
executive officers.  The Board of Directors does not have a formal compensation program with set benchmarks, 
however, the Board of Directors does have an informal program which seeks to reward an executive officer’s current 
and future expected performance and the achievements of corporate milestones and align the interests of executive 
officers with the interests of the Company’s shareholders. 
 
The compensation awarded to, earned by, paid to or payable to each of the NEOs for the most recently completed 
financial year is set out under the heading, “Executive Compensation – Summary Compensation Table”. 
 
Compensation Review Process 
 
The Board of Directors reviews on an annual basis the cash compensation, performance and overall compensation 
package of each executive officer, including the NEOs.   
 
In establishing levels of remuneration, stock option and bonus grants, the Board of Directors are guided by the 
following principles: 

 compensation is determined on an individual basis by the need to attract and retain talented, qualified and 
effective executives; 

 total compensation is set with reference to the market for similar positions in comparable companies and 
with reference to the location of employment; and 

 the current market and economic environment. 
 
Assessment of Individual Performance 
 
Individual performance in connection with the achievement of corporate milestones and objectives is reviewed by 
the Board of Directors for all executive officers. While awards are generally tied to performance against quantitative 
objectives, consideration is also given to an individual’s qualitative contribution to the Company.  For example, the 
Board of Directors will evaluate the individual’s leadership skills, commitment to the Company’s shareholders, 
innovation and teamwork. 
 
Elements of Executive Compensation 
 
There are two main elements of direct compensation, namely base salary and equity participation through the 
Company’s stock option plan (the “Stock Option Plan”). 
 

 



 

Base Salary 
 
The base fee or salary for each NEO is determined by an assessment by the Board of Directors of such NEOs 
performance, a consideration of competitive compensation levels in companies similar to the Company and review 
of the performance of the Company as a whole. 
 
Option Based Awards 
 
In the Company’s view, encouraging its executive officers and employees to become shareholders of the Company is 
the best way to align their interests with those of the Company’s shareholders. Equity participation is accomplished 
through the Stock Option Plan. 
 
The Board of Directors reviews the performance of the Company’s management and advisors from time to time, and 
recommends option based awards as appropriate, taking into consideration factors such as individual performance 
and the overall performance of the Company.   
 
Summary of Compensation 
 
As at the year ended June 30, 2017, the Company had two NEOs, being: (i) Frank Basa, Chairman and CEO of the 
Company and; (ii) Thomas Devlin, CFO of the Company.   
 
The following table sets forth a summary of the compensation paid to the Company’s NEOs for the fiscal year ended 
June 30, 2017 (post-consolidated). 
 

(1) Deemed fair value of options granted during the fiscal year ended June 30, 2017, based on the Black-Scholes model.  
Indicated figure does not represent in-the-money value of options on grant date 

(2) 

Option Based Awards and Share Based Awards

 



 

(1) 

(2) 

Incentive Plan Awards Value Vested or Earned During the Year

 

A. Pension Plan Benefits and Deferred CompensationPlans



 

B. Termination of Employment, Change in Responsibilities and EmploymentContracts

Frank J. Basa, Chairman, President and Chief ExecutiveOfficer

Thomas P. Devlin, Chief FinancialOfficer



 

C. Compensation ofDirectors

Compensation of Directors

(1) 

(2) 

(3) 

Option Based and Share based Awards to Directors



 

(1) 

(2) 

Incentive Plan Awards Value Vested or Earned During the Year

 

 

D. Management Contracts

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATIONPLANS

Equity Compensation Plan Information



 

General

Board

Corporate Governance Guidelines NP 58 201

Disclosure of Corporate Governance Practices

Structure andComposition

NI 52
110 material
relationship Material relationship



 

Directorships

Orientation and Continuing Education



 

Ethical Business Conduct

Business Corporations Act

Mandate of the Board

Business Corporations Act



 

Nomination of Directors

Compensation

Meeting Attendance

Other Board Committees

Assessments

AUDIT COMMITTEE ANDRELATIONSHIPWITHAUDITOR



 

Composition of the Audit Committee

The Audit Committee's Charter

Mandate

• 

• 

• 

Meetings

,



 

Responsibilities and Duties

(a) 

(b) 

External Auditors

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(i) 

(ii) 



 

(iii) 

Financial Reporting Processes

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

Other

Relevant Education and Experience

Frank J. Basa, Chairman, President, CEO andDirector



 

Jacques F. Monette, Director

Ronald Goguen, Director

Audit CommitteeOversight

Pre Approval Policies and Procedures

Exemption

External Auditor Service Fees



 



 

(1) 

(2) 

(3) 

(4) 

INTEREST OF INFORMED PERSONS IN MATERIALTRANSACTIONS

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTEDUPON

INDEBTEDNESS OF DIRECTORS AND EXECUTIVEOFFICERS



 

PARTICULARS OF MATTERS TO BE ACTEDUPON

1. PRESENTATION OF FINANCIALSTATEMENTS

2. ELECTION OF DIRECTORS

(a) Setting Number ofDirectors

Business Corporations Act

MANAGEMENT RECOMMENDS THE APPROVAL OF THE RESOLUTION TO SET THE NUMBER OF
DIRECTORS OF THE COMPANY AT FOUR. IN ORDER TO BE PASSED, A MAJORITY OF THE VOTES CAST
AT THE MEETING IN PERSON OR BY PROXY MUST BE VOTED IN FAVOUR OF THE RESOLUTION. IN THE
ABSENCE OF CONTRARY INSTRUCTIONS, THE PERSONS NAMED IN THE ACCOMPANYING FORM OF
PROXY INTEND TO VOTE ANY COMMON SHARES REPRESENTED BY PROXIES HELD BY THEM IN
FAVOUR OF THE RESOLUTION SETTING THE NUMBER OF DIRECTORS AT FOUR.

(b) Election of Directors

Business Corporations Act



 

(1) 

(2) 

(3) 

(4) 



 

Frank J. Basa, P. Eng., President, CEO &Chairman

Jacques F. Monette, Director

Dianne Tookenay, Director

Robert Setter, Proposed Director

Corporate Cease Trade Orders andBankruptcies

(a) 

(i) 

(ii) 



 

Securities Act

Securities Act

Securities Act

Securities Act

(b) 

Companies' Creditors Arrangement Act

Bankruptcy and Insolvency Act

(c) 



 

(d) 

(i) 

(ii) 

MANAGEMENT RECOMMENDS THAT THE SHAREHOLDERS VOTE IN FAVOUR OF THE ABOVE LISTED
NOMINEES.

IN ORDER TO BE PASSED, A MAJORITY OF THE VOTES CAST AT THE MEETING IN PERSON OR BY PROXY
MUST BE VOTED IN FAVOUR OF THE RESOLUTION. MANAGEMENT HAS NO REASON TO BELIEVE THAT
ANY OF THE NOMINEES WILL BE UNABLE TO SERVE AS A DIRECTOR BUT, IF A NOMINEE IS FOR ANY
REASON UNAVAILABLE TO SERVE AS A DIRECTOR, PROXIES IN FAVOUR OF MANAGEMENT MAY BE
VOTED FOR A SUBSTITUTE NOMINEE UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT
THE COMMON SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT OF THE ELECTION OF
DIRECTORS.

3. APPOINTMENT OFAUDITORS

MANAGEMENT RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOUR OF THE RE APPOINTMENT OF
MCGOVERN, HURLEY, CUNNINGHAM LLP, CHARTERED ACCOUNTANTS. IN ORDER TO BE PASSED, A
MAJORITY OF THE VOTES CAST AT THE MEETING IN PERSON OR BY PROXY MUST BE VOTED IN
FAVOUR OF THE RESOLUTION. IN THE ABSENCE OF CONTRARY INSTRUCTIONS, THE PERSONS NAMED
IN THE ACCOMPANYING FORM OF PROXY INTEND TO VOTE ANY COMMON SHARES REPRESENTED BY
PROXIES HELD BY THEM IN FAVOUR OF THE RESOLUTION APPOINTING MCGOVRN, HURLEY,
CUNNINGHAM, CHARTERED ACCOUNTANTS, AUDITORS OF THE COMPANY FOR THE ENSUING YEAR AT
A REMUNERATION TO BE FIXED BY THEDIRECTORS.

4. COMPANY’S SHARE OPTIONPLAN

Policy 4.4 Incentive Stock Options



 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 



 

11. 

12. 

13. 

14. 

15. 

16. 

Shareholder Approval

MANAGEMENT RECOMMENDS THAT SHAREHOLDERS APPROVE THE COMPANY’S SHARE OPTION PLAN.



 

IN ORDER TO BE PASSED, A MAJORITY OF THE VOTES CAST AT THE MEETING IN PERSON OR BY PROXY
MUST BE VOTED IN FAVOUR OF THE RESOLUTION. IN THE ABSENCE OF CONTRARY INSTRUCTIONS,
THE PERSONS NAMED IN THE ACCOMPANYING FORM OF PROXY INTEND TO VOTE ANY COMMON
SHARES REPRESENTED BY PROXIES HELD BY THEM IN FAVOUR OF THE RESOLUTION APPROVING THE
SHARE OPTIONPLAN.

5. AMENDMENT TO STOCK OPTIONS GRANTED TO INSIDERS

Name Stock Options 
Proposed for 
Amendment 

Original 
Exercise Price 

Proposed 
Exercise Price 

Original Date 
of Grant 

Expiry Date 

Grupo Moje Limited.(1) 150,000 $1.04 $0.30 Jan 4-12 Jan 4-22 
Jacques Monette 75,000 $1.04 $0.30 Jan 4-12 Jan 4-22 
Thomas Devlin 56,250 $1.04 $0.30 Jan 4-12 Jan 4-22 
Ronald Goguen 75,000 $0.84 $0.30 May 25-16 May 25-21 

TOTAL 356,250     

(1) 



 

OTHERMATTERSWHICHMAY COME BEFORE THEMEETING

ADDITIONAL INFORMATION

(a) 

(b) 
(c) 
(d) 
(e) 
(f) 
(g) 

APPROVAL OFDIRECTORS



 

“Frank J. Basa”
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