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NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN THAT an annual and special meeting (the “Meeting”) of 
the shareholders (the “Shareholders”) of ScoZinc Mining Ltd. (“ScoZinc” or the 
“Corporation”) will be held on Wednesday, June 14, 2017, at 2:00 p.m. (Eastern 
Daylight Time), at 82 Richmond Street East, Toronto, Ontario, M5C 1P1, Canada, for 
the following purposes: 

1. to receive and consider the consolidated financial statements of the Corporation 
for the financial year ended December 31, 2016, together with the auditors’ 
report thereon;  

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

3. to appoint KPMG LLP, Chartered Accountants, as auditors of the Corporation for 
the ensuing year and to authorize the directors of the Corporation to fix their 
remuneration; 

4. to consider and, if deemed advisable, to pass, with or without variation, an 
ordinary resolution to approve, for the ensuing year, the Corporation’s 
incentive stock option plan that was adopted by the Corporation on May 12, 
2008, as amended and restated effective April 25, 2011, May 25, 2015 and 
June 28, 2016; and 

5. To transact such further and other business as may be properly brought before 
the Meeting or any and all adjournments or postponements thereof. 

 
The record date for the determination of Shareholders entitled to receive notice of, 
and to vote at, the Meeting or any adjournments or postponements thereof is May 8, 
2017 (the “Record Date”). Shareholders whose names have been entered in the 
register of Shareholders at the close of business on the Record Date will be entitled to 
receive notice of, and to vote, at the Meeting or any adjournments or postponements 
thereof. This notice is accompanied by a form of proxy or voting instruction form 
(which includes reply card for use by Shareholders who wish to receive the 
Corporation’s financial statements) and a management information circular (the 
“Circular”). The nature of the business to be transacted at the Meeting is described in 
further detail in the attached Circular of the Corporation. 
 
All Shareholders are invited to attend the Meeting and may attend in person 
or may be represented by proxy. A “Beneficial” or “Non-registered” 
Shareholder will not be recognized directly at the Meeting for the purposes 
of voting common shares registered in the name of their broker; however, a 
Beneficial Shareholder may attend the Meeting as proxyholder for the 
registered Shareholder and vote the common shares in that capacity. Only 
Shareholders as of the Record Date are entitled to receive notice of and vote 
at the Meeting. Shareholders who are unable to attend the Meeting in 
person, or any adjournments or postponements thereof, are requested to 
complete, date and sign the enclosed form of proxy (registered holders) or 
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voting instruction form (beneficial holders) and return it in the envelope 
provided, so that as large a representation as possible may be had at the 
Meeting. 
 
To be effective, the enclosed form of proxy or voting instruction form must be mailed 
or faxed so as to reach or be deposited with Computershare Investor Services Inc., by 
mail: 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1; or by fax: 
1.866.249.7775, not later than 2:00 p.m. (Eastern Daylight Time) on June 12, 2017 
or 48 hours (other than a Saturday, Sunday or holiday) prior to the time to which the 
Meeting may be adjourned.  Notwithstanding the foregoing, the Chair of the Meeting 
has the discretion to accept proxies received after such deadline. Alternatively, 
Shareholders may vote online at: www.investorvote.com using the control number 
found on the enclosed proxy. 

DATED this 8th day of May, 2017 at Toronto, Ontario 

BY ORDER OF THE BOARD OF DIRECTORS OF 
SCOZINC MINING LTD. 

“Joseph P. Ringwald” 

Joseph P. Ringwald, P.Eng., FCIM 
President and Chief Executive Officer 

http://www.investorvote.com/
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#15601 Highway 224, Cooks Brook, Nova Scotia B0N 1Y0 

tel: 902.758.1010, fax: 416.361.0923 
info@scozinc.com  
www.scozinc.com 

MANAGEMENT INFORMATION CIRCULAR 
as at May 8, 2017 (except as otherwise indicated) 

This management information circular (the “Circular”) is furnished in 
connection with the solicitation of proxies by the management of ScoZinc 
Mining Ltd. (“ScoZinc” or the “Corporation”) for use at the annual and 
special meeting of its shareholders (the “Shareholders”) to be held on June 
14, 2017, or any adjournment thereof (the “Meeting”) at the time and place 
and for the purposes set forth in the accompanying Notice of the Meeting. 

In this Circular, references to the “Corporation” “ScoZinc” “we” and “our” refer to 
ScoZinc Mining Ltd. “Common Shares” or “Shares” means common shares without par 
value in the capital of the Corporation. “Beneficial Shareholders” means Shareholders 
who do not hold Common Shares in their own name and “intermediaries” refers to 
brokers, investment firms, clearing houses and similar entities that own securities on 
behalf of Beneficial Shareholders. 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

The solicitation of proxies by the management of the Corporation for use at the 
Meeting will be primarily by mail, but proxies may be solicited personally or by 
telephone by directors, officers and regular employees of the Corporation. The 
Corporation will bear all costs of this solicitation.  

The proxy materials are sent to our registered Shareholders through the Corporation’s 
transfer agent, Computershare Investor Services Inc. (“Computershare”). The 
Corporation does not send the Circular and related proxy materials directly to 
non-registered Shareholders, and instead the Corporation uses the services of 
Broadridge Investor Communication Corporation (“Broadridge”) who acts on behalf 
of intermediaries to send proxy materials. The Corporation intends to pay 
intermediaries to send proxy-related materials and voting instruction forms to 
objecting non-registered Shareholders. 

mailto:info@scozinc.com
http://www.scozinc.com/
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Appointment of Proxyholders 

The individuals named in the accompanying form of proxy (the “Proxy”) are directors 
or officers of the Corporation (the “Management Nominees”). If you are a 
Shareholder entitled to vote at the Meeting, you have the right to appoint a 
person or company other than Management Nominees, who need not be a 
Shareholder, to attend, act and vote 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 of proxy. 

In either case, the completed proxy must be delivered to the offices of 
Computershare, 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, not less 
than 48 hours (excluding Saturdays, Sundays and holidays) before the time fixed for 
the Meeting or any adjournment thereof at which the proxy is to be used. 

Failure to properly complete or deposit a proxy may result in its invalidation. Late 
proxies may be accepted or rejected by the Chairman of the Meeting in his or her 
discretion; however, the Chairman is under no obligation to accept or reject any 
particular late proxy. The time limit for the deposit of proxies may be waived by the 
Chairman of the Meeting at his discretion, without notice. 

Voting by Proxyholder 

The persons named in the Proxy will vote or withhold from voting the Common Shares 
represented thereby in accordance with your instructions on any ballot that may be 
called for. If you specify a choice with respect to any matter to be acted upon, your 
Common Shares will be voted accordingly. The Proxy when properly completed, 
executed and deposited and not revoked confers discretionary authority on the 
persons named therein with respect to: 

(a) each matter or group of matters identified therein for which a choice is not 
specified, other than the appointment of an auditor and the election of 
directors; 

(b) any amendment to or variation of any matter identified therein; and 

(c) any other matter that properly comes before the Meeting. 

In respect of a matter listed on the Proxy for which a choice is not specified 
in the Proxy, the Management Nominees will vote the Common Shares 
represented by the Proxy “IN FAVOUR OF” such matter. 

Registered Shareholders 

Registered Shareholders may wish to vote by proxy whether or not they are able to 
attend the Meeting in person. Registered Shareholders electing to submit a proxy may 
do so by: 

(a) completing, dating and signing the enclosed Proxy and returning it to 
Computershare, by fax within North America at 1.866.249.7775, outside 
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North America at 416.263.9524, or by mail to 8th Floor, 100 University 
Avenue, Toronto, Ontario, M5J 2Y1 or by hand delivery at 2nd Floor, 510 
Burrard Street, Vancouver, British Columbia, Canada V6C 3B9; or 

(b) using a touch-tone phone to transmit voting choices to a toll free number. 
Registered Shareholders must follow the instructions of the voice response 
system and refer to the enclosed proxy form for the toll free number, the 
holder’s control number and the proxy access number; or 

(c) using the internet through the website of the Corporation’s transfer agent at 
www.investorvote.com. Registered Shareholders must follow the instructions 
that appear on the screen and refer to the enclosed Proxy for the holder’s 
control number and the proxy access number; 

in all cases ensuring that the proxy is received at least 48 hours (excluding Saturdays, 
Sundays and holidays) before the Meeting at which the proxy is to be used or the 
adjournment thereof. 

Beneficial Shareholders 

The following information is of significant importance to Shareholders who 
do not hold Common Shares in their own name. Beneficial Shareholders should 
note that the only proxies that can be recognized and acted upon at the Meeting are 
those deposited by registered Shareholders (those whose names appear on the 
records of the Corporation as the registered holders of Common Shares) or by an 
intermediary on behalf of a Beneficial Shareholder as set out below. 

If Common Shares are listed in an account statement provided to a Shareholder by a 
broker, then in almost all cases those Common Shares will not be registered in the 
Shareholder’s name on the records of the Corporation and the holder would be 
considered a “Beneficial Shareholder”. Such Common Shares will more likely be 
registered under the names of the Shareholder’s intermediary. In the United States, 
the vast majority of such Common Shares are registered under the name of Cede & 
Co. as nominee for The Depository Trust Corporation (which acts as depository for 
many U.S. brokerage firms and custodian banks), and in Canada, under the name of 
CDS & Co. (the registration name for The Canadian Depository for Securities Limited, 
which acts as nominee for many Canadian brokerage firms). 

Intermediaries are required to seek voting instructions from Beneficial Shareholders 
on whose behalf they hold Shares in advance of voting those Shares at any meeting of 
Shareholders. Every intermediary has its own procedures and provides its own return 
instructions to clients to seek voting instructions. 

Beneficial Shareholders should follow the instructions of their intermediary carefully 
to ensure that their Common Shares are voted at the Meeting. 

The form of voting instructions form (“VIF”) supplied to you by your broker will be 
similar to the Proxy provided to Registered Shareholders by the Corporation. 
However, its purpose is limited to instructing the intermediary on how to vote your 
Common Shares on your behalf. Most brokers now delegate responsibility for 

http://www.investorvote.com/
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obtaining instructions from Beneficial Shareholders to Broadridge in the United States 
and in Canada. Broadridge mails a VIF in lieu of a Proxy provided by the Corporation. 
The VIF will name the same persons as the Corporation’s proxy to represent you at the 
Meeting. You have the right to appoint a person (who need not be a Beneficial 
Shareholder of the Corporation), other than any of the persons designated in the VIF, 
to represent you at the Meeting. You may appoint yourself on your VIF to attend and 
vote your Shares at the Meeting. To exercise this right, you should insert the name of 
the desired representative (which may be yourself) in the blank space provided in the 
VIF. The completed VIF must then be returned to Broadridge by mail or facsimile or 
given to Broadridge by phone or over the internet, in accordance with Broadridge’s 
instructions. Broadridge then tabulates the results of all instructions received and 
provides appropriate instructions respecting the voting of Common Shares to be 
represented at the Meeting and the appointment of any Shareholder’s representative. 
If you receive a VIF from Broadridge, the VIF must be completed and 
returned to Broadridge, in accordance with its instructions, well in advance 
of the Meeting in order to have your Common Shares voted or to have an 
alternate representative duly appointed to attend and to vote your Common 
Shares at the Meeting. 

Notice to Shareholders in the United States 

The solicitation of proxies involve securities of an issuer located in Canada and is being 
effected in accordance with the corporate laws of the Province of British Columbia, 
Canada and securities laws of the provinces of Canada. The proxy solicitation rules 
under the United States Securities Exchange Act of 1934, as amended, are not 
applicable to the Corporation or this solicitation, and this solicitation has been 
prepared in accordance with the disclosure requirements of the securities laws of the 
provinces of Canada. Shareholders should be aware that disclosure requirements 
under the securities laws of the provinces of Canada differ from the disclosure 
requirements under United States securities laws. 

The enforcement by Shareholders of civil liabilities under United States federal 
securities laws may be affected adversely by the fact that the Corporation is 
incorporated under the Business Corporations Act (British Columbia) (the “BCBCA”), 
as amended, certain of its directors and its executive officers are residents of Canada 
and a substantial portion of its assets and the assets of such persons are located 
outside the United States. Shareholders may not be able to sue a foreign Corporation 
or its officers or directors in a foreign court for violations of United States federal 
securities laws. It may be difficult to compel a foreign Corporation and its officers and 
directors to subject themselves to a judgment by a United States court. 

Revocation of Proxies 

In addition to revocation in any other manner permitted by law, a registered 
Shareholder who has given a proxy may revoke it by: 

(a) executing a Proxy bearing a later date and depositing it as provided above; 

(b) executing a valid notice of revocation, and delivering it to the address of the 
registered office of the Corporation at 2800 Park Place, 666 Burrard Street, 
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Vancouver, BC, V6C 2Z7, at any time up to and including the last business 
day that precedes the day of the Meeting, or to the chairman of the Meeting 
on the day of the Meeting; 

(c) personally attending the Meeting and voting the registered Shareholder’s 
Common Shares; or 

(d) in any other manner provided by law. 

Beneficial Shareholders who wish to change their vote must arrange for their 
respective intermediaries to revoke a proxy on their behalf. A revocation of a proxy 
will not affect a matter on which a vote has already been taken before the revocation. 

FORWARD LOOKING STATEMENTS 

This Circular includes certain “forward-looking statements”. All statements other than 
statements of historical fact included in this Circular, including without limitation 
statements regarding the future plans and objectives of the Corporation, are 
forward-looking statements that involve various risks and uncertainties. These 
forward-looking statements include, but are not limited to other information that is 
based on forecasts of future operational or financial results, estimates of amounts not 
yet determinable and assumptions of management. 

Any statements that express or involve discussions with respect to predictions, 
expectations, beliefs, plans, projections, objectives, assumptions or future events or 
performance (often, but not always, using words or phrases such as “expects” or 
“does not expect”, “is expected”, “anticipates” or “does not anticipate”, “plans”, 
“estimates” or “intends”, or stating that certain actions, events or results “may”, 
“could”, “would”, “might” or “will” be taken, occur or be achieved) are not statements 
of historical fact and may be “forward-looking statements.” Forward-looking 
statements are subject to a variety of risks and uncertainties that could cause actual 
events or results to differ from those reflected in the forward-looking statements. 

There can be no assurance that forward-looking statements will prove to be accurate 
and actual results and future events could differ materially from those anticipated in 
such statements. Important factors that could cause actual results to differ materially 
from the Corporation’s expectations include, among others, risks related to 
international operations, the actual results of current exploration activities, 
conclusions of economic evaluations and changes in project parameters as plans 
continue to be refined as well as future prices of gold and silver.  

Although the Corporation has attempted to identify important factors that could cause 
actual results to differ materially, there may be other factors that cause results not to 
be as anticipated, estimated or intended. There can be no assurance that such 
statements will prove to be accurate as actual results and future events could differ 
materially from those anticipated in such statements. Accordingly, Shareholders 
should not place undue reliance on forward-looking statements. The Corporation does 
not undertake to update any forward-looking statements, except as, and to the extent 
required by, applicable securities laws. For more information about the risks and 
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challenges of ScoZinc’s business, Shareholders should review this Circular, ScoZinc’s 
annual filings for the year ended December 31, 2016, and its management’s 
discussion and analysis available at www.sedar.com.  

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

No director or executive officer of the Corporation, or any person who has held such a 
position since the beginning of the last completed financial year end of the 
Corporation, nor any nominee for election as a director of the Corporation, nor any 
associate or affiliate of the foregoing persons, has any substantial or material interest, 
direct or indirect, by way of beneficial ownership of securities or otherwise, in any 
matter to be acted on at the Meeting other than the election of directors or the 
appointment of auditors. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The board of directors of the Corporation (the “Board” or “Board of Directors”) has 
fixed May 8, 2017, as the record date (the “Record Date”) for determination of 
persons entitled to receive notice of and to vote at the Meeting. Only Shareholders of 
record at the close of business on the Record Date who either attend the Meeting 
personally or complete, sign and deliver a Proxy in the manner and subject to the 
provisions described above will be entitled to vote or to have their Common Shares 
voted at the Meeting. A quorum for the Meeting is two persons who are, or who 
represent by proxy, Shareholders who, in the aggregate, hold at least 5% of the 
issued Common Shares entitled to be voted at the Meeting. 

The Common Shares are listed for trading on the TSX Venture Exchange (“TSXV”). 
The Corporation is authorized to issue an unlimited number of Common Shares 
without par value. As of the Record Date, there were 3,941,046 Common Shares 
issued and outstanding, each carrying the right to one vote. The Corporation is also 
authorized to issue an unlimited number of non-voting Class “A” Preferred Shares 
without par value, of which none are outstanding, and an unlimited number of 
non-voting Class “B” Preferred Shares with a par value of C$10.00 each, of which 
none are outstanding. 

To the knowledge of the directors and executive officers of the Corporation, the only 
persons or corporations that beneficially own, or control or direct, directly or 
indirectly, Common Shares carrying 10% or more of the voting rights attached to all 
outstanding Common Shares as at the Record Date are: 

  

http://www.sedar.com/
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Shareholder Name Number of Common 
Shares Held(1) 

Percentage of 
Issued 

Common 
Shares 

Lloyd I. Miller, III(2) 742,000 19.0% 

Resource Capital Fund IV LP 674,619 17.1% 

Pan Pacific Metal Mining 
Corporation 

498,490 12.6% 

China Mining Resources 
Group Limited 

439,015 11.1% 

Notes: 

(1) The information as to Common Shares beneficially owned, controlled or directed, not 
being within the knowledge of the Corporation, has been obtained by the Corporation 
from publicly disclosed information and/or furnished by the Shareholder listed above. 

(2) Mr. Miller owns such Common Shares through a number of trusts, partnerships and 
other entities. 

VOTES NECESSARY TO PASS RESOLUTIONS 

At the Meeting, Shareholders will be asked to pass the resolutions described herein. A 
simple majority of affirmative votes cast at the Meeting in person or by proxy is 
required to pass the resolutions described herein. If there are more nominees for 
election as directors than there are vacancies to fill, those nominees receiving the 
greatest number of votes will be elected or appointed, as the case may be, until all 
such vacancies have been filled. If the number of nominees for election or 
appointment is equal to the number of vacancies to be filled, all such nominees will be 
declared elected or appointed by acclamation. 

RECEIPT OF FINANCIAL STATEMENTS 

The consolidated financial statements of the Corporation for the financial year ended 
December 31, 2016, and the accompanying auditors’ report thereon will be presented 
at the Meeting. Copies of the consolidated financial statements and the accompanying 
auditors’ report have been mailed to the Shareholders who have requested these 
documents.  

Copies are also available online at www.sedar.com or upon request, without charge 
and will be available at the Meeting. 

http://www.sedar.com/
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ELECTION OF DIRECTORS 

 

Election of Directors 
 
At the Meeting, the following four (4) persons named hereunder will be proposed for 
election as directors of the Corporation. Management does not contemplate that any 
of the nominees will be unable to serve as a director, but if that should occur for any 
reason prior to the Meeting, it is intended that discretionary authority shall be 
exercised by the persons named in the accompanying proxy to vote the proxy for the 
election of any other person or persons in place of any nominee or nominees unable to 
serve. Each director elected will hold office until the close of the next annual meeting 
of Shareholders of the Corporation, or until his successor is duly elected unless prior 
thereto he resigns or his office becomes vacant by reason of death or other cause. 
 
Shareholders have the option to (i) vote for all of the directors of the 
Corporation listed in the table below; (ii) vote for some of the directors and 
withhold for others; or (iii) withhold for all of the directors. Unless the 
Shareholder has specifically instructed in the form of proxy or voting 
instruction form that the Common Shares represented by such proxy or 
voting instruction form are to be withheld or voted otherwise, the persons 
named in the proxy or voting instruction form will vote FOR the election of 
each of the proposed nominees set forth below as directors of the 
Corporation. 

The following table, among other things, sets forth the name of all persons proposed 
to be nominated for election as directors, their place of residence, position held, and 
periods of service with, the Corporation, or any of its affiliates, their principal 
occupations and the approximate number of Common Shares of the Corporation 
beneficially owned, controlled or directed, directly or indirectly, by them, as at the 
Record Date: 
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Name of Nominee, 
Current Position 

with 
the Corporation and 

Province and 
Country of 
Residence 

Present Principal 
Occupation and/or 

Positions Held During 
the Preceding Five 

Years (1) 

Director of 
the 

Corporation 
Since 

Common Shares 
of the Corporation 
or Voting Securities 

of any of its 
Subsidiaries 
Beneficially 

Owned, Controlled 
or Directed 

Victor Lazarovici (3) (4) 
 
South Carolina, USA – 
Director and 
Chairman 

Retired, former Director 
of Abacus Mining & 
Exploration Corporation 
(TSXV); former Director 
of Minera Andes; former 
Director of Jaguar 
Financial Corp.; 
Consultant of Applied 
Minerals Inc. 

June 17, 2013 0 

Louis Montpellier (2) 

(3) 
British Columbia, 
Canada – Director 

Retired Mining Lawyer; 
formerly director and 
senior officer of Extorre 
Gold Mines Limited and 
Exeter Resource 
Corporation; Partner, 
Gowling WLG 

August 25, 
2015 

0 

Christopher Hopkins 
 
Toronto, Ontario – 
Director 
 

Chief Financial Officer of 
Kerr Mines Inc. (TSX) 
Chief Financial Officer of 
ChroMedX Corp (CSE) 
Former President & CEO 
Takara Resources Inc 
(TSXV) 
Former Chief Financial 
Officer US Silver 
Corporation (TSX) 

 0 

Michael Surratt 
 
Nevada, USA – Director 

Retired former President, 
CEO and Director of 
Mercator Minerals; 
former Vice President 
Operations and Director 
of Miramar Mining; 
former Vice President of 
Santa Fe Mining 

 0 

Notes: 

(1) The information as to principal occupation, business or employment and Common 
Shares and voting securities of any of its subsidiaries beneficially owned, or controlled 
or directed, directly or indirectly, is not within the knowledge of the management of 
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the Corporation and has been furnished by the respective nominees. 
(2) Member of the Audit Committee.  
(3) Member of the Corporate Governance, Compensation and Nomination Committee. 
(4) Member of the Technical Committee. 
 

Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions 
 
No individual set forth in the above table is, as at the date of this Circular, or has been, 
within 10 years before the date of this Circular, a director, chief executive officer or 
chief financial officer of any company (including the Corporation) that: 
 

(a) was subject to a cease trade order, an order similar to a cease trade order or an 
order that denied the relevant company access to any exemption under 
securities legislation, that was in effect for a period of more than 30 consecutive 
days that was issued while such individual was acting in the capacity as 
director, chief executive officer or chief financial officer; or  

 
(b) was subject to a cease trade order, an order similar to a cease trade order or an 

order that denied the relevant company access to any exemption under 
securities legislation, that was in effect for a period of more than 30 consecutive 
days, that was issued after such individual ceased to be a director, chief 
executive officer or chief financial officer and which resulted from an event that 
occurred while such proposed director was acting in the capacity as director, 
chief executive officer or chief financial officer. 

 
No individual set forth in the above table (or any personal holding company of any 
such individual) is, as of the date of this Circular, or has been within 10 years before 
the date of this Circular, a director or executive officer of any company (including the 
Corporation) that, while such individual 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 its assets. 
 
No individual as set forth in the above table (or any personal holding company of any 
such individual) has, within the 10 years before the date of this Circular, 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 such individual. 
 
No individual set forth in the above table (or any personal holding company of any 
such individual) has been subject to: 
 

(a) any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a 
settlement agreement with a securities regulatory authority; or 
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(b) any other penalties or sanctions imposed by a court or regulatory body 
that would likely be considered important to a reasonable investor in 
making an investment decision. 

APPOINTMENT OF AUDITORS AND REMUNERATION 

KPMG LLP, Chartered Accountants (“KPMG”) are the independent registered certified 
auditors of the Corporation. 

Unless the Shareholder has specifically instructed in the form of proxy or 
voting instruction form that the Common Shares represented by such proxy 
or voting instruction form are to be withheld or voted otherwise, the persons 
named in the proxy or voting instruction form will vote FOR the appointment 
of KPMG as auditors of the Corporation to hold office until the next annual 
meeting of Shareholders or until a successor is appointed and to authorize 
the Board of Directors to fix the remuneration of the auditors. 

 

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITORS 

National Instrument 52-110 – Audit Committees of the Canadian Securities 
Administrators (“NI 52-110”) requires the Corporation, as a venture issuer, to 
disclose annually in its Circular certain information concerning the constitution of its 
audit committee and its relationship with its independent auditors. 

The Audit Committee’s Charter 

The Corporation’s Audit Committee is governed by an Audit Committee Charter, a 
copy of which is attached as Schedule “A” to this Circular.  

Composition of the Audit Committee 

The Corporation’s current Audit Committee is comprised of three directors: Jeremy 
Link (Chairperson), Jad Fakhry, and Louis Montpellier. All directors on the Audit 
Committee are “independent” and “financially literate,” as such terms are defined in 
NI 52-110.  

The Audit Committee has been established to fulfil applicable reporting issuer 
obligations respecting audit committees and to assist the Board in fulfilling its 
oversight responsibilities with respect to financial reporting. The Audit Committee’s 
responsibilities include, but are not limited to, overseeing the integrity of the 
Corporation’s financial statements and financial reporting process, including the audit 
process and the Corporation’s internal accounting controls and procedures and 
compliance with related legal and regulatory requirements, overseeing the 
qualifications and independence of the external auditors, overseeing the work of the 
Corporation’s financial management and external auditors in these areas, and 
providing an open avenue of communication between the external auditors, the Board 
and senior officers. 
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Relevant Education and Experience 

Each Audit Committee member has the education and experience that is relevant to 
the performance of his responsibilities as an Audit Committee member. Their 
education and experience are set forth below: 

(a) Jeremy Link 

Mr. Link’s career has encompassed most aspects of the mining business, having 
worked in exploration, mining, equity research, investment banking, asset 
management, and senior corporate roles. Currently, Mr. Link is the owner of Jeremy 
Link Consulting Services, which provides a variety of services to mining companies at 
various stages of development, including exploration, development, and production, 
and across a broad range of commodities. Mr. Link has a Bachelor of Geological 
Engineering (B.E.) from the University of Saskatchewan, a Master of Civil Engineering 
(M.Eng.) from the Schulich School of Engineering, and is registered as a practicing 
Professional Engineer (P.Eng.). Mr. Link has directly contributed to the raising or 
securing of more than $200 million of combined equity, debt, joint-venture, and other 
forms of project financing for mining ventures. 

(b) Jad Fakhry 

Mr. Fakhry has a background of investment and financial analysis. Mr. Fahkry is a 
member of the Board of Directors of The Stephan Co., a specialty distribution 
company. He is a Managing Member of Poplar Point Capital Management LLC, a 
private investment partnership he founded in 2012. Prior to that, he was an analyst at 
Farallon Capital Management. Mr. Fakhry graduated from Stanford University with a 
Bachelor of Arts (BA) in Economics in 2002. 

(c) Louis Montpellier 

Mr. Montpellier is a lawyer by training and worked primarily in the capital markets as 
counsel to emerging issuers and listed public companies engaged in mineral 
exploration and mining. Mr. Montpellier has assisted a wide range of businesses in the 
entire spectrum of 0corporate finance activities, from accessing seed capital for 
private companies through to IPOs and subsequent public and private financings and 
has worked extensively in the field of mergers and acquisitions, hostile and friendly 
take-over bids, proxy contests, corporate reorganizations, and arrangements. Mr. 
Montpellier also has experience in debt and project financing for mineral projects, 
acting both for lenders and borrowers. He served as Vice-President, Corporate 
Development and General Counsel for Extorre Gold Mines Limited from its creation in 
2010 until its acquisition by Yamana Gold Inc. in 2012. 

Audit Committee Oversight 

Since the commencement of the Corporation’s most recently completed financial 
year, the Board has not failed to adopt a recommendation of the Audit Committee to 
nominate or compensate an external auditor. 
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Reliance on Certain Exemptions 

Since the effective date of NI 52-110, the Corporation has not relied on the 
exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an 
exemption from the requirement that the audit committee must pre-approve all 
non-audit services to be provided by the auditors, where the total amount of fees 
related to the non-audit services are not expected to exceed 5% of the total fees 
payable to the auditors in the fiscal year in which the non-audit services were 
provided. Section 8 permits a company to apply to a securities regulatory authority for 
an exemption from the requirements of NI 52-110, in whole or in part. 

Pre-Approval Policies and Procedures 

The Audit Committee must pre-approve any engagement of the external auditors for 
any non-audit services to the Corporation in accordance with applicable law and 
policies and procedures to be approved by the Board. The engagement of non-audit 
services will be considered by the Board on a case-by-case basis. 

External Auditor Service Fees (By Category) 

In the following table, “Audit Fees” include fees necessary to perform the annual audit 
and quarterly reviews of the Corporation’s financial statements. Audit Fees include 
fees for review of tax provisions and for accounting consultations on matters reflected 
in the financial statements. Audit Fees also include audit or other attest services if 
required by legislation or regulation, such as comfort letters, consents, reviews of 
securities filings and statutory audits. “Audit-Related Fees” include services that are 
traditionally performed by the auditor. These audit-related services include employee 
benefit audits, due diligence assistance, accounting consultations on proposed 
transactions, internal control reviews and audit or attest services not required by 
legislation or regulation. “Tax Fees” includes fees for tax compliance, tax planning and 
tax advice. Tax planning and tax advice may include assistance with tax audits and 
appeals, tax advice related to mergers and acquisitions, and requests for rulings or 
technical advice from tax authorities. “All Other Fees” are all other non-audit services. 

The fees paid by the Corporation to its auditors in each of the last two fiscal years, by 
category, are as follows: 
 
Financial Year 

Ending 
Audit Fees Audit-Related(1) 

Fees 
Tax Fees(2) All Other Fees 

December 31, 
2016 C$28,500 Nil Nil Nil 

December 31, 
2015 C$28,500 Nil C$5,200 Nil 

Notes:  
(1) Fees are for services in connection with the review of the Corporation’s unaudited 

condensed interim consolidated financial statements. 
(2) Fees are for tax advisory and compliance services. 
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Exemption 

The Corporation is relying on the exemption provided by section 6.1 of NI 52-110, 
which provides that the Corporation, as a venture issuer, is not required to comply 
with Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) 
of NI 52-110. 

CORPORATE GOVERNANCE 

General 

National Instrument 58-101 Corporate Governance Practices (“NI 58-101”) sets out 
required disclosure of corporate governance practices for a Corporation. Corporate 
governance refers to the policies and structure of the Board, whose members are 
elected by and are accountable to Shareholders of the Corporation. Corporate 
governance encourages establishing a reasonable degree of independence of the 
Board from executive management and the adoption of policies to ensure the Board 
recognizes the principles of good management. The Board is committed to sound 
corporate governance practices, as such practices are both in the interests of 
Shareholders and help to contribute to effective and efficient decision-making. 

The Corporation is a “venture issuer” within the meaning of NI 58-101. A discussion of 
the Corporation’s governance practices within the context of NI 58-101 is set out 
below: 

Board of Directors 

The Board is currently comprised of four directors, none of whom is an employee or 
executive officer of the Corporation nor is any of them a party, either directly or 
indirectly, to any material contract with the Corporation, and none of them receives 
remuneration from the Corporation in excess of directors’ fees and grants of stock 
options and awards of Common Shares or have any business with the Corporation. 
The Board believes that there are no relationships that would interfere with their 
independent judgment as directors of the Corporation and that all directors are 
“independent directors” within the meaning of NI 58-101 and as such are free from 
any interest and any business or other relationship which could reasonably be 
perceived to materially interfere with their ability to act independently from 
management or to act as a director with a view to the best interests of the 
Corporation, other than interests and relationships arising from shareholdings. These 
directors are considered as “independent” as such term is defined under NI 52-110. 

 

Directorships 

The following director is also a director of another reporting issuer, the details of which 
are as follows: 
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Name of Director Name of Reporting Issuer 

Louis Montpellier InZinc Mining Ltd. (TSXV) 
Independence Gold Corp. (TSXV) 

Orientation and Continuing Education 

The Corporation’s Board Mandate and Corporate Governance Guidelines provide that 
the Chief Financial Officer (“CFO”) of the Corporation is responsible for providing new 
directors with orientation material and for periodically providing materials for all 
directors on subjects relevant to their duties as directors. Director’s orientation and 
ongoing training includes presentations by senior management to familiarize directors 
with the Corporation’s strategic plans, its significant financial, accounting and risk 
management issues, its compliance programs, its Code of Conduct and Ethics and 
other Corporation policies, its principal officers and its independent auditors.  

Ethical Business Conduct 

The Board has found that the fiduciary duties placed on individual directors by the 
Corporation’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, as well as 
a number of codes and policies adopted by the Board from time to time, have been 
sufficient to ensure that the Board operates ethically, independently of management 
and in the best interests of the Corporation. 

In addition, the Board has instructed the Corporation to circulate the Corporation’s 
Corporate Disclosure Policy, Insider Trading Policy, Whistleblower Policy and the Code 
of Business Conduct and Ethics to all directors, officers and employees of the 
Corporation. 

Nomination of Directors 

The Corporate Governance, Compensation and Nomination Committee is responsible 
for identifying new candidates for Board nomination. It currently consists of three 
independent directors, namely: Jad Fakhry, Victor Lazarovici and Louis Montpellier, 
with Mr. Montpellier serving as Chairman. 

With respect to its nominating function, the Corporate Governance, Compensation 
and Nomination Committee is to, amongst other things: 

• establish, subject to approval by the full Board and review on an annual basis, 
criteria and personal qualifications to be used in making selections of candidates 
for the Board. Such criteria and qualifications may include business and financial 
experience and acumen, integrity, willingness to devote the necessary time and 
energy to fulfil the duties and responsibilities of a Director, independence and such 
other criteria and qualifications as the Corporate Governance, Compensation and 
Nomination Committee determines to be appropriate under the circumstances; 
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• identify individuals qualified as candidates to serve on the Board consistent with 
the criteria approved by the Board, for recommendation to the Board; and 

• review the composition and performance of all Directors annually and recommend 
to the Board a slate of Directors for submission to the Shareholders at the 
Corporation’s annual general meeting. Such slate may or may not include 
nominees who are current members of the Board. 

The Board considers its size each year when it considers the number of directors to 
recommend to the Shareholders for election at the annual meeting of Shareholders, 
taking into account the number required to carry out the Board’s duties effectively and 
to maintain a diversity of views and experience. 

The Corporation maintains a directors’ and officers’ liability insurance policy. The 
policy provides coverage for costs incurred to defend and settle claims against 
directors and officers of the Corporation to an annual limit of C$5,000,000 with a 
C$25,000 deductible per claim. The annual cost of coverage for the current policy is 
C$11,000. The Corporation also offers its directors and senior officers indemnification 
against any liability that may be incurred by reason of his being or having been a 
director or officer. The indemnification, in compliance with the BCBCA, is intended to 
protect the indemnitees from corporate litigation risks. The Corporation concluded 
that to attract and retain competent and experienced individuals to serve as directors 
or officers of the Corporation, it was reasonable and prudent to document the 
indemnitees’ right to indemnification for serving the Corporation. 

Compensation 

Compensation of the directors and Chief Executive Officer of the Corporation (the 
“CEO”) is reviewed on an annual basis by the Compensation, Governance and 
Nomination Committee, which makes recommendations to the Board. 

The function of the Compensation, Governance and Nomination Committee in 
determining the CEO’s compensation is to, amongst other things, annually: 

• review and approve corporate goals and objectives relating to CEO compensation, 
evaluate the performance of the CEO in light of those goals and review and 
establish the CEO’s annual compensation and incentive or equity plan participation 
levels and bases of participation. In determining the long-term incentive 
component of CEO compensation, the Compensation, Governance and Nomination 
Committee is to consider the Corporation’s performance and relative Shareholder 
return, the values of similar incentive awards to chief executive officers at 
comparable companies and the awards given to the CEO in past years; 
 

• based upon input and recommendations from the CEO, review and approve on an 
annual basis the evaluation process and compensation structure for the 
Corporation’s senior officers. The Corporate Governance, Compensation and 
Nomination Committee is to evaluate the performance of the Corporation’s senior 
officers and approve the annual compensation, including salary, bonus, incentive 
and equity compensation, for such executive officers. The Corporate Governance, 
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Compensation and Nomination Committee will also provide oversight of 
management’s decisions concerning the performance and compensation of other 
Corporation employees; and 

• based upon input and recommendations from the CEO, review the Corporation’s 
incentive compensation and other stock-based plans and recommend changes in 
such plans to the Board of Directors as needed and to review and submit to the 
Board of Directors recommendations concerning new executive compensation or 
stock-based plans. 

Details regarding the CEO and directors’ compensation is described in the section 
“Executive Compensation” below. 

Other Board Committees 

The Board also has a Technical Committee and is comprised of three directors: Jad 
Fakhry, Victor Lazarovici and Jeremy Link, and chaired by Mr. Link. The Committee 
has been established to ensure that the Corporation’s management has an effective 
reporting system in place to fully report to the Board on a regular basis on all aspects 
of the Corporation’s exploration, development and mining programs and plans. The 
Committee is authorized to retain, and to set and pay the compensation of 
independent legal, engineering, geological and other advisors as appropriate. 

Assessment  

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 its committees. This function is carried out by the Corporate Governance, 
Compensation and Nomination Committee. 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

This Compensation Discussion and Analysis outlines the Corporation’s compensation 
programs and the approach to the compensation provided to the President and CEO, 
and the Chief Financial Officer of the Corporation (“CFO”). These executive officers are 
referred to in this Compensation Discussion and Analysis as the “Named Executive 
Officers” (“NEOs”). 

This section discloses information with respect to all direct and indirect compensation 
awarded to, earned by, paid to, or payable to each director and NEO, in any capacity 
with respect to the Corporation, for, or in connection with, services they have 
provided to the Corporation or a subsidiary of the Corporation. 

Financial information in this Executive Compensation section is, unless otherwise 
indicated, presented in Canadian dollars. 
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Compensation Objectives and Elements 

The Corporation’s compensation programs are broadly designed to achieve the 
following objectives: 

• to employ, motivate and retain executive officers of sufficiently high calibre to 
achieve corporate objectives; and 

• to maintain the Corporation as a leader among its peer companies by a 
combination of exploration success, property development, strategic property 
acquisitions and working in cooperation with its strategic partner to advance its 
major project, thereby creating increasing value over time for Shareholders. 

Therefore the Corporation’s compensation programs are aimed at increasing 
Shareholders’ value over time while rewarding efforts to both individuals and teams in 
achieving the Corporation’s objectives. 

The overall level of compensation comprises the following three elements that are used 
by the Corporation to employ, motivate and retain its NEOs: 

Elements of Compensation Objective 

Annual base salary / services 
fees 

To provide a market related competitive base level 
of pay related to the executives’ responsibilities. 

Annual performance bonus 
(discretionary) 

To reward the executive for extra effort and/or 
achievement of objectives. 

Option grants (discretionary) To bring the interests of executives and 
Shareholders into alignment and to retain the 
services of executives over time. 

How Executive Compensation is Established 

In setting the total compensation package for the NEOs, the Corporate Governance, 
Compensation and Nomination Committee advises the Board as to what levels of 
compensation would be appropriate. In so doing, the Committee assists the Board in 
providing oversight relating to the compensation of the NEOs and other senior 
management. Specifically, the Corporate Governance, Compensation and Nomination 
Committee, in accordance with its written charter, has the following mandated duties 
and responsibilities amongst others relating to the remuneration and compensation of 
executives: 

• review and approve corporate goals and objectives relating to the NEOs’ 
compensation, evaluate the performance of the NEO in light of those goals and 
review and establish the NEOs’ annual compensation; 

• based upon input and recommendations from the CEO, to review and approve the 
evaluation process and compensation structure for the Corporation’s senior 
officers. The Committee will evaluate the performance of the Corporation’s senior 
officers and will approve the annual compensation of such executive officers; 

• based upon input and recommendations from the CEO, to review the Corporation’s 
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incentive compensation and other stock-based plans and recommend changes in 
such plans to the Board of Directors as needed; and 
 

• prepare and publish an annual Compensation, Governance and Nomination 
Committee Report for inclusion in the Corporation’s Circular. 

Risks Associated With Compensation Practices 

The Compensation, Governance and Nomination Committee and the Board of 
Directors endeavour to avoid risks which might arise from the Corporation’s 
compensation practices in the following manner. 

The Board of Directors would not approve levels and forms of compensation which in 
its opinion would contribute to the undertaking of excessive risk in the pursuit of the 
Corporation’s strategic objectives. In so doing the Board of Directors recognizes that 
by its nature undertaking mineral exploration and development has a high degree of 
inherent risk. 

The Corporation endeavours to provide a competitive compensation structure which, 
while designed to instill an entrepreneurial culture within the Corporation, is tempered 
by the need to maintain risk levels within the risk appetite of the Corporation. In 
establishing levels and forms of compensation within the Corporation, compensation 
levels, forms of compensation and compensation policies prevailing amongst peer 
companies in the junior mining and exploration sector are reviewed for comparison 
purposes. 

As a result the Compensation, Governance and Nomination Committee and the Board 
of Directors are unaware of any material risks arising from the Corporation’s 
compensation practices which would be reasonably likely to have a material adverse 
effect on the Corporation. 

At present, the Board is satisfied that the current Board and executive officer 
compensation arrangements, being comprised of yearly or hourly fees, as 
appropriate, share purchase options for directors and salary, bonus and share 
purchase options for executive officers, adequately reflect the responsibilities and 
risks involved in being a director or an executive officer of the Corporation. 

Trading Restrictions 

The Corporation does not have a policy preventing an NEO or a director from engaging 
in the purchasing of financial instruments designed to offset a decrease in market 
value of equity securities granted as compensation or held, directly or indirectly, by 
the NEO or director. Equity securities granted by the Corporation are stock options 
which are governed by the rules of the Option Plan (as hereinafter defined). Under the 
rules of Option Plan, the options granted cannot be assigned or transferred. 

In accordance with current corporate practice, directors, NEO’s and other employees 
of the Corporation who have access to undisclosed material information relating to the 
Corporation or its business, are subject to blackout periods during which they are 
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prohibited from trading in securities of the Corporation, including the exercise of stock 
options. Trading by individuals subject to the blackout period should not commence 
until at least twenty-four hours after material information is disclosed by news 
release. The Corporation announces the beginning and end of each blackout period to 
the individuals concerned. 

As an added precaution with respect to trading by directors, NEOs or employees, the 
Corporation’s policy is that no trading in securities of the Corporation shall take place 
without first checking with the CEO or the CFO to see if a blackout period is in effect. 

Compensation Governance 

The components of the directors’ and executive officers’ compensation are the same 
as those applied to the NEOs, namely annual base salary, annual performance bonus 
and option grants. The general compensation philosophy of the Corporation for 
directors and executive officers is to provide a level of compensation that is 
competitive within the North American marketplace and that will attract and retain 
individuals with the experience and qualifications necessary for the Corporation to be 
successful, and to provide long-term incentive compensation which aligns the interest 
of executives with those of the Shareholders and provide long-term incentives to 
members of senior management whose actions have a direct and identifiable impact 
on the performance of the Corporation and who have had a material responsibility for 
long-range strategy development and implementation. 

The Compensation, Governance and Nomination Committee 

The Corporation has established a Compensation, Governance and Nomination 
Committee consisting of Victor Lazarovici, Louis Montpellier (Chair) and Jeremy Link, 
all of whom are independent directors. 

The role of the Compensation, Governance and Nomination Committee is primarily to 
administer the Option Plan, to make recommendations to the Board on the 
remuneration of senior officers and directors of the Corporation and to evaluate the 
CEO and CEO succession planning. A detailed description of the function of the 
Compensation, Governance and Nomination Committee is provided in “Executive 
Compensation - How Executive Compensation is Established” above. 

In accordance with its charter, the Compensation, Governance and Nomination 
Committee reviewed and recommended to the Board the following items during 2016 
and up to the date of this Circular: 

• the salary levels of senior management; 

• the level of bonus to be paid to senior management in relation to management 
performance; 

• the level of share options to be granted to senior management; 

• the level of incentive plan shares to be granted to directors; and 

• the acceptance of this report of the Compensation, Governance and Nomination 
Committee. 



 

Page 21 

Independent Compensation Consultants  

The Compensation, Governance and Nomination Committee is authorized to engage 
external compensation advisors to assist the Committee in performing its mandated 
responsibilities. 

Prior to the change in management and directors on June 17, 2013, the primary 
external basis of comparison of compensation paid was a review of executive 
compensation completed in 2010 by Lane Caputo Compensation Inc. of Calgary, 
Alberta. The methodology employed by Lane Caputo Compensation Inc. in comparing 
compensation practices for the senior executives with practices prevailing in similar 
companies in the junior mining exploration industry was to select a group of peer 
companies in similar stages of development, with a focus on base metals, operating in 
similar geographical regions and with similar market capitalization and compare 
compensation data for these reference companies to compensation levels in the 
Corporation. External compensation advisers were not retained during 2015 and 2016 
and no fees were paid to them, in order to conserve working capital. 

Salary levels of senior management in 2016, on an annualized basis, compared to 
those which prevailed in 2015, were as follows: 

Executive Title 
Salary 

2016 2015 Change 

Joseph Ringwald (l) President and CEO $59,099 $115,158 ($56,059) 

Robert Suttie (2) Chief Financial Officer $42,520 $42,000 $520 

Notes: 

(1) Mr. Ringwald was hired on January 1, 2011. On September 23, 2013, Mr. Ringwald was 
appointed Interim President and CEO, on a part time basis at a rate of $150 per hour, 
and appointed President and CEO on August 25, 2015. 

(2) Mr. Suttie was appointed CFO on September 20, 2013, and is retained at a rate of 
$42,520 per annum (2015 - $42,000). 

Compensation Risk Considerations 

The Compensation, Governance and Nomination Committee is responsible for 
considering, establishing and reviewing executive compensation programs, and 
whether the programs encourage unnecessary or excessive risk taking. The 
Corporation believes the programs are balanced and do not motivate unnecessary or 
excessive risk taking. The Corporation does not currently have a policy that restricts 
directors or NEOs from purchasing financial instruments, including, for greater 
certainty, prepaid variable forward contracts, equity swaps, collars, or units of 
exchange funds that are designed to hedge or offset a decrease in market value of 
equity. However, to the knowledge of the Corporation, as of the date of hereof, no 
director or NEO of the Corporation has participated in the purchase of such financial 
instruments. Base salaries are fixed in amount thus do not encourage risk taking. 
While annual incentive awards focus on the achievement of short term or annual goals 
and short term goals may encourage the taking of short-term risks at the expense of 
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long term results, the Corporation’s annual incentive award program represents a 
small percentage of employee’s compensation opportunities. Annual incentive awards 
are based on various personal and company-wide achievements. Such performance 
goals are subjective and include achieving individual and/or corporate targets and 
objectives, as well as general performance in day-to-day corporate activities which 
would trigger the award of a bonus payment to the NEO. The determination as to 
whether a target has been met is ultimately made by the Board (after receiving 
recommendations of the Compensation, Governance and Nomination Committee) and 
the Board reserves the right to make positive or negative adjustments to any bonus 
payment if they consider them to be appropriate. Funding of the annual incentive 
awards is capped at the company level and the distribution of funds to the executive 
officers is at the discretion of the Compensation Committee. Stock option awards are 
important to further align employees’ interests with those of the Shareholders. The 
ultimate value of the awards is tied to the Corporation’s stock price and since awards 
are staggered and subject to long-term vesting schedules, they help ensure that NEOs 
have significant value tied in long-term stock price performance. 

Share-Based and Option-Based Awards 

At the annual general meeting held on June 28, 2011, Shareholders approved an 
equity incentive plan (the “Equity Incentive Plan”) proposed by the Board, under 
which deferred share awards could be made. The Equity Incentive Plan was 
administered by the Compensation, Governance and Nomination Committee and 
allowed the Corporation to issue fully paid deferred Common Shares to employees, 
officers and directors in consideration of services rendered to the Corporation. 
Deferred shares were granted to independent directors prior to September 9, 2012 
and no deferred Common Shares were granted to the NEOs or employees. The Board 
authorized the termination of the Equity Incentive Plan effective March 22, 2013, and 
the Corporation currently does not have a plan for share-based awards in place. 

The Corporation uses the same process to grant option-based award to executive 
officers and NEOs. This process is described under “Executive Compensation - How 
Executive Compensation is Established” above. There were 0 options granted during 
2016. 
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NEO Summary Compensation Table 

The compensation paid to the NEOs during the Corporation’s three most recently 
completed financial years is as set out below: 

  
Name 
and 

Principal 
Position 

 
 

Year 
Ended 
Dec 31 

 

Salary  
($) (1) 

 
 

Share- 
based 

Awards  
($) (2) 

 
 

Option- 
based 

Awards  
($) 

 
 

Non-equity Incentive 
Plan Compensation 

($) 

Pension 
Value  
($) (4) 

 
 

All Other 
Comp- 

ensation 
($) 

 
 

Total 
Comp- 

ensation  
($) (5) 

 
 

Annual 
Incentive 

Plans  

Long-term 
Incentive 
Plans (3) 

Joseph 
Ringwald 
President 
and Chief 
Executive 
Officer (6) 

2016 
2015 
2014 

59,099 
115,158 
137,438 

(7) 
 

N/A 
N/A 
N/A 

 

Nil 
50,530 (9) 

Nil 
 

Nil 
Nil 
Nil 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

 

Nil 
Nil 

N/A 
 

59,099 
165,688 
137,438 

 

Robert D.B. 
Suttie 
Chief 
Financial 
Officer (8) 

2016 
2015 
2014 

42,520 
42,000 
37,000 

 

N/A 
N/A 
N/A 

 

Nil 
50,530 (9) 

Nil 
 

Nil 
Nil 
Nil 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
Nil 
Nil 

42,520 
92,530 
37,000 

 

Notes: 

(1) Includes the dollar value of cash and non-cash base salary earned during the financial 
year covered. 

(2) The Board authorized the termination of the Equity Incentive Plan effective March 22, 
2013, and the Corporation does not have a plan for share-based awards in place since 
then. 

(3) The Corporation does not have a non-equity long-term incentive plan. 
(4) The Corporation does not provide pension benefits to its NEOs. 
(5) These amounts include all amounts for each NEO. 
(6) Mr. Ringwald was hired on January 1, 2011. On September 23, 2013, Mr. Ringwald was 

appointed Interim President and CEO of the Corporation upon the termination of Mr. 
Harlan Meade. Mr. Ringwald was engaged on a part time basis at a rate of $150 per 
hour. 

(7) This amount includes $197,328 paid to Mr. Ringwald for his capacity as the Vice 
President, Mining of the Corporation from January 1 to September 20, 2013 and 
$41,925 for his capacity as the Interim President and CEO of the Corporation from 
September 23 to December 31, 2013. 

(8) Mr. Suttie was appointed Chief Financial Officer on September 20, 2013. 
(9) On February 19, 2015, the Corporation granted an aggregate of 198,000 stock options 

to directors and senior officers with an expiry date of February 19, 2020 and an exercise 
price of $2.01. The stock options were valued at the grant date at $303,178, using the 
Black-Scholes option pricing model, based on a risk-free rate of 0.75%, an expected life 
of 5 years, an expected volatility of 104.46% and an expected dividend yield of 0%. The 
options vest at a rate 50% upon grant and 25% every six months thereafter. 
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NEO Incentive Plan Awards 

Outstanding Share-based Awards and Option-based Awards 

The following table sets out all share-based awards and option-based awards 
outstanding as at December 31, 2016, for each NEO, including awards granted before 
the most recently completed financial year: 

Name 
 
 

Option-based Awards Share-based Awards 
Number of 
Securities 
Underlying 
Unexercised 

Options 
(#) 

Option 
Exercise 

Price 
($) 

Option 
Expiration 

Date 

Value of 
Unexercised 

In- 
the-Money 

Options 
($) (1) 

Number of 
Shares or 
Units of 
Shares 

that 
have not 
vested 

(#) 

Market 
or 

Payout 
Value of 

Share 
-based 
Awards 

that have 
not 

vested 
 

Market or 
Payout 
Value of 
Vested 
Share- 
based 

Awards not 
paid out or 
distributed 

($) 
Joseph 
Ringwald - 
President & 
Chief 
Executive 
Officer 

33,000 $2.01 February 
19, 2020 

N/A N/A N/A N/A 

Robert D.B. 
Suttie - 
Chief 
Financial 
Officer 

33,000 $2.01 February 
19, 2020 

N/A N/A N/A N/A 

Note: 

(1) Aggregate dollar amount of in-the-money unexercised options held as at December 31, 
2016. This figure is computed based on the difference between the market value of the 
Common Shares on the TSX Venture Exchange as at December 31, 2016 and the 
exercise price of the option. The closing price of the Common Shares on the TSX 
Venture Exchange on December 31, 2016 was $0.85. 
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Incentive Plan Awards - Value Vested or Earned During the Year 

The following table sets out the value of all share-based awards and option-based 
awards vested or earned during the year December 31, 2016, for each NEO: 

Name 

Option-based 
Awards - 

Value Vested 
During the 

Year 

($) (1) 

Share-based 
Awards - 

Value Vested 
During the 

Year 
 ($) 

Non-equity 
Incentive Plan 

Compensation - 
Value Earned 

During the Year  
($) 

Joseph Ringwald 
President and Chief Executive 
Officer 

Nil N/A N/A 

Robert D.B. Suttie 
Chief Financial Officer 

Nil N/A N/A 

Note: 

(1) Aggregate dollar value that would have been realized if the options had been exercised 
on the vesting date (computed based on the difference between the market price of the 
Common Shares at exercise and the exercise price of the options on the vesting date). 

Pension Plan Benefits 

The Corporation has no pension plan benefits (including defined benefit plan, defined 
contribution plan or deferred compensation plan) for its officers, employees or 
directors. 

Termination and Change of Control Benefits 

The Corporation has no contracts, agreements, plans or arrangements that provide for 
payments to an NEO at, following or in connection with any termination (whether 
voluntary, involuntary or constructive), resignation, retirement, a change of control of 
the Corporation or a change in an NEO’s responsibilities. 

DIRECTOR COMPENSATION 

Directors’ compensation is set at a level to be competitive with comparable companies 
in industry taking into account the amount of work required from each director in 
discharging his duties as Chairman of the Corporation, director, board committee 
member or chairman of a board committee.  

Board of Directors 

Directors were paid a flat annual stipend of $25,000 per director. Additional fees are not 
paid for serving on committees. 



 

Page 26 

Audit Committee Governance, Compensation & Nomination Committee 
Jeremy Link (Chair) Louis Montpellier (Chair) 
Jad Fakhry Jad Fakhry  
Louis Montpellier Victor Lazarovici 
 

Technical, Environmental, Health & Safety Committee 
Jeremy Link (Chair) 
Victor Lazarovici 
Jad Fakhry 

In addition, directors who serve on an ad hoc committee formed for a specific purpose 
and to be dissolved when the specific purpose has been achieved or the committee is 
no longer required, may receive an additional fee established by the Compensation, 
Governance & Nomination Committee. 

Director Compensation Table 

The compensation provided to the directors, for the Corporation’s most recently 
completed financial year of December 31, 2016, is as set out below: 

Name Fees 
Earned 

(1) 

($) 

Share- 
Based 

Awards 
(2) ($) 

Option- 
Based 
Awards 

($) 

Non-equity 
Incentive 

Plan 
Comp- 

ensation 
($) 

Pension 
Value 
($)(3) 

All Other 
Comp- 

ensation 
($) 

Total 
($) 

Victor Lazarovici  25,000 Nil Nil Nil Nil Nil 25,000 
Jad Fakhry  12,708 Nil 19,553 Nil Nil Nil 32,261 
Jeremy Link  25,000 Nil Nil Nil Nil Nil 25,000 
Louis Montpellier  25,000 Nil Nil Nil Nil Nil 25,000 

Notes: 

(1) Includes all fees awarded, earned, paid or payable in cash for services as a director, 
including annual retainer fees, committee, chair, and meeting fees. 

(2) The Board authorized the termination of the Equity Incentive Plan effective March 22, 
2013, and the Corporation does not have a plan for share-based awards in place since 
then. 

(3) The Corporation does not provide pension benefits to its directors. 
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Share-Based Awards, Option-Based Awards and Non-Equity Incentive Plan 
Compensation 

The following table sets forth particulars of all awards outstanding for each director 
who is not a NEO of the Corporation as at the end of the financial year ended December 
31, 2016, including awards granted before the most recently completed financial year: 

Name Option-based Awards Share-based Awards 
 
 

Number of 
Securities 
Underlying 
Unexercise

d 
Options 

(#) 

Option 
Exercise 

Price 
($) 

Option 
Expiration 

Date 

Value of 
Unexercised 

In- 
the-Money 

Options 
($) (1) 

Number of 
Shares or 
Units of 

Shares that 
Have Not 
Vested 

(#) 

Market or 
Payout 

Value of 
Share- 
based 

Awards 
that Have 
Not Vested 

($) 

Market or 
Payout 

Value of 
Vested 
Share- 
based 

Awards Not 
Paid out or 
Distributed 

($) 

Victor  
Lazarovici 

33,000 2.01 Feb 19, 2020 Nil Nil Nil Nil  

Jeremy 
Link 

33,000 2.01 Feb 19, 2020 Nil Nil Nil Nil  

Louis 
Montpellier 

33,000 1.35 Aug 25, 2020 Nil Nil Nil Nil 

Jad Fakhry 33,000 0.70 June 28, 2021 4,950 16,500 2,475 2,475 

Note: 

(1) Aggregate dollar amount of in-the-money unexercised options held as at December 31, 
2016. This figure is computed based on the difference between the market value of the 
Common Shares on the TSX Venture Exchange as at December 31, 2016 and the 
exercise price of the option. The closing price of the Common Shares on the TSX 
Venture Exchange on December 31, 2016 was $0.85. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION 
PLANS 

The Corporation has an option plan which was initially approved by the Shareholders 
on May 12, 2008. Subsequent amendments were approved by the Board and 
Shareholders. Shareholders approved the last amendment on June 28, 2016. For 
further disclosure on the Option Plan, see “Continuation of the Stock Option Plan”. 

The following table sets out equity compensation plan information as at the 
Corporation’s financial year end of December 31, 2016: 
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Equity Compensation Plan Information 

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 (1) 

198,000 1.68 196,105 

Equity compensation plans 
not approved by security 
holders  

Nil Nil Nil 

Total 198,000 1.68 196,105 

Note: 

(1) An aggregate of 10% of the Corporation's issued Common Shares is available on a rolling 
basis for grants of options under the Option Plan. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No current or former director, executive officer or employee, or any proposed 
management nominee for election as a director of the Corporation, nor any of their 
respective associates or affiliates, is, or has been at any time since the beginning of 
the last completed financial year of the Corporation, indebted to the Corporation or 
any of its subsidiary, nor has any such person been indebted to any other entity where 
such indebtedness is a subject of a guarantee, support agreement, letter of credit or 
other similar arrangement or understanding provided by the Corporation or any of its 
subsidiaries. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

For the purposes of this Circular “informed person” means: 

(a) a director or executive officer of the Corporation; 

(b) a director or executive officer of a person or company that is itself an informed 
person or subsidiary of the Corporation; 

(c) any person or company who beneficially owns, or controls or directs, directly or 
indirectly, voting securities of the Corporation or a combination of both carrying 
more than 10% of the voting rights attached to all outstanding voting securities 
of the Corporation other than voting securities held by the person or company 
as underwriter in the course of a distribution; and 
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(d) the Corporation, if it has purchased, redeemed or otherwise acquired any of its 
securities, for so long as it holds any of its securities. 

Other than as set out in this Circular, no informed person, no proposed director of the 
Corporation and no associate or affiliate of any such informed person or proposed 
director, has any material interest, direct or indirect, in any transaction since the 
commencement of the Corporation’s most recently completed financial year or in any 
proposed transaction which has materially affected or would materially affect the 
Corporation or any of its subsidiaries. 

MANAGEMENT CONTRACTS 

Except as set out herein, there are no management functions of the Corporation or 
any of its subsidiaries, which are to any substantial degree performed by a person or 
company other than the directors or executive officers of the Corporation or its 
subsidiary. 

CONTINUATION OF THE OPTION PLAN 

General Description 

The Corporation adopted an incentive stock option plan dated May 12, 2008 and 
amended and restated effective April 25, 2011, May 25, 2015 and June 28, 216 (the 
“Plan”). The Plan is the Corporation’s only equity compensation plan. As of the date of 
this Circular, the Corporation has 198,000 options outstanding to purchase Common 
Shares.  

The Plan provides for the acquisition of Common Shares by directors, officers, 
employees or consultants of the Corporation, or any affiliated entity of the 
Corporation, for the purpose of advancing the interests of the Corporation through the 
motivation, attraction and retention of key employees and directors and to secure for 
the Corporation and the Shareholders the benefits inherent in the ownership of 
Common Shares by key employees and directors, it being generally recognized that 
stock option plans can aid in attracting, retaining and encouraging employees and 
directors due to the opportunity offered to them to acquire a proprietary interest in 
such company. 

Stock Option Plan Approval 

The TSX-V requires all listed companies with a 10% rolling stock option plan to obtain 
annual shareholder approval of such a plan. Shareholders will be asked at the Meeting 
to vote on a resolution to approve, for the ensuing year, the Plan. 

The Plan provides that the Board of Directors of the Corporation may from time to 
time, in its discretion, grant to directors, officers, employees and consultants of the 
Corporation, or any subsidiary of the Corporation, the option to purchase common 
shares. The Plan provides for a floating maximum limit of 10% of the outstanding 
Common Shares as permitted by the policies of the TSX-V. As at the date hereof, this 
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represents 196,105 options to purchase Common Shares available under the Plan.  

Outstanding options to purchase a total of 198,000 Common Shares have been issued 
to directors, officers, employees and consultants of the Corporation and remain 
outstanding. As at the date hereof, the number of options to purchase Common 
Shares remaining available for issuance under the Plan is 196,105.  

The full text of the Plan will be supplied free of charge to Shareholders upon written 
request made directly to the Corporation at its registered head office located at 
#15601 Highway 224, Cooks Brook, Nova Scotia, B0N 1Y0, Attention: Chief Executive 
Officer.  

Shareholder Approval for the Plan 
 
Shareholders will be asked to consider and, if deemed advisable, to pass an ordinary 
resolution approving the Plan (the “Stock Option Plan Resolution”), which, to be 
effective, must be passed by not less than a majority of the votes cast by the holders 
of Common Shares present in person, or represented by proxy, at the Meeting.  
 
The Board recommends that Shareholders vote FOR the Stock Option Plan 
Resolution. Unless the Shareholder has specifically instructed in the form of 
proxy or voting instruction form that the Common Shares represented by 
such proxy or voting instruction form are to be voted against the Stock 
Option Plan Resolution, the persons named in the proxy or voting 
instruction form will vote FOR the Stock Option Plan Resolution. 

ADDITIONAL INFORMATION 

Additional information concerning the Corporation is available online at 
www.sedar.com. Financial information concerning the Corporation is provided in the 
Corporation’s comparative financial statements and auditors’ report thereon, and 
Management’s Discussion & Analysis for the financial year ended December 31, 2016. 
Copies of these documents may be obtained from SEDAR at www.sedar.com under 
the Corporation’s profile and upon request from the Corporation at the above noted 
address and contact numbers on the first page of this Circular, attention Mr. Joseph 
Ringwald. Copies of documents may be obtained free of charge by Shareholders of the 
Corporation. 

OTHER MATTERS 

The Board is not aware of any other matters which it anticipates will come before the 
Meeting as of the date of mailing of this Circular. 

The contents of this Circular and its distribution to Shareholders have been approved 
by the Board of the Corporation. 

 

 

http://www.sedar.com/
http://www.sedar.com/
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DATED this 8th day of May, 2017, at Toronto, Ontario 

BY ORDER OF THE BOARD OF DIRECTORS 
OF SCOZINC MINING LTD.  

“Joseph P. Ringwald” 
Joseph P. Ringwald, P.Eng, FCIM 
President & Chief Executive Officer 
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Schedule “A” 

AUDIT COMMITTEE CHARTER 

Role and Objective 

The Audit Committee (the “Committee”) is a committee of the board of directors (the 
“Board”) of ScoZinc Mining Ltd. (the “Corporation” or the “Company) to which the 
Board has delegated its responsibility for oversight of the nature and scope of the 
annual audit, management’s reporting on internal accounting standards and 
practices, financial information and accounting systems and procedures, financial 
reporting and statements and recommending, for approval of the Board, the audited 
financial statements, interim financial statements and other mandatory disclosure 
releases containing financial information. The primary objectives of the Committee 
are as follows: 

1. To assist directors to meet their responsibilities (especially for accountability) 
in respect of the preparation and disclosure of the financial statements of the 
Corporation and related matters; 
 

2. To provide better communication between directors and external auditors; 
 

3. To enhance the external auditor’s independence; 
 

4. To increase the credibility and objectivity of financial reports; and 
 

5. To strengthen the role of the outside directors by facilitating in-depth 
discussions between directors on the Committee, management and external 
auditors. 

Membership of Committee 

1. Provided the Corporation is not a Venture Issuer, the Committee shall be 
comprised of at least three (3) directors of the Corporation, none of whom are 
members of management of the Company and all of whom are “unrelated 
directors” (as such term is used in the Report of the Toronto Stock Exchange on 
Corporate Governance in Canada) and “independent” (as such term is used in 
National Instrument 52-110 — Audit Committees (“NI 52-110”). 
 

2. Unless otherwise designated by the Board, the members of the Committee shall 
elect a Chairman from among the members and the Chair shall preside at all 
meetings of the Committee. 
 

3. Provided the Company is not a Venture Issuer, all of the members of the 
Committee shall be “financially literate.” The Board has adopted the definition 
for “financial literacy” used in NI 52-110. 

Mandate and Responsibilities of Committee 

1. It is the responsibility of the Committee to oversee the work of the external 
auditors, including resolution of disagreements between management and the 
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external auditors regarding financial reporting. 
 

2. It is the responsibility of the Committee to satisfy itself on behalf of the Board 
with respect to the adequacy of the Company’s Internal Control Systems for: 
 
• identifying, monitoring and mitigating business risks; and  
• ensuring compliance with legal, ethical and regulatory requirements. 

 
3. It is a primary responsibility of the Committee to review the annual and interim 

financial statements of the Company and related management’s discussion and 
analysis (“MD&A”) prior to their submission to the Board for approval. The 
process should include but not be limited to: 
 
• reviewing changes in accounting principles and policies, or in their 

application, which may have a material impact on the current or future 
years’ financial statements;  

• reviewing significant accruals, reserves or other estimates such as the 
ceiling test calculation; 

• reviewing any “related party” transactions, with related party having the 
meaning ascribed to it by Canadian securities regulations; 

• reviewing accounting treatment of unusual or non-recurring transactions; 
• ascertaining compliance with covenants under loan agreements; 
• reviewing disclosure requirements for commitments and contingencies; 
• reviewing adjustments raised by the external auditors, whether or not 

included in the financial statements; 
• reviewing unresolved differences between management and the external 

auditors; and 
• obtaining explanations of significant variances with comparative reporting 

periods. 
 

4. The Committee is to review the financial statements, prospectuses, MD&A, 
annual information forms (“AIF”) and all public disclosure documents 
containing audited or unaudited financial information (including, without 
limitation, any press releases disclosing earnings or financial results) before 
release and prior to Board approval. The Committee must be satisfied that 
adequate procedures are in place for the review of the Company’s disclosure of 
all other financial information and shall periodically assess the accuracy of 
those procedures. 
 

5. With respect to the appointment of external auditors by the Board, the 
Committee shall: 
 
• recommend to the Board the appointment of the external auditors; 
• recommend to the Board the terms of engagement of the external auditor, 

including the compensation of the auditors and a confirmation that the 
external auditors shall communicate directly to the Committee;  

• on an annual basis, review and discuss with the external auditors all 
significant relationships such auditors have with the Corporation to 
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determine the auditors’ independence;  
• when there is to be a change in auditors, review the issues related to the 

change and the information to be included in the required notice to 
securities regulators of such change; and  

• review and approve any non-audit services to be provided to the Company 
or its subsidiaries by the external auditors and consider the impact on the 
independence of such auditors. The Committee may delegate to one or 
more members the authority to approve non–audit services, provided that 
the member report to the Committee at the next scheduled meeting such 
preapproval and the member comply with such other procedures as may be 
established by the Committee from time to time. 
 

6. Review with external auditors (and internal auditor if one is appointed by the 
Company) their assessment of the internal controls of the Company, their 
written reports containing recommendations for improvement, and 
management’s response and follow-up to any identified weaknesses. The 
Committee shall also review annually with the external auditors their audit plan 
and, upon completion of the audit, their reports upon the financial statements 
of the Company and its subsidiaries. 
 

7. The Committee shall review risk management policies and procedures of the 
Company (i.e., hedging, litigation and insurance). 
 

8. The Committee shall establish a procedure for: 
 
• the receipt, retention and treatment of complaints received by the Company 

regarding accounting, internal accounting controls or auditing matters; and  
• the confidential, anonymous submission by employees of the Company of 

concerns regarding questionable accounting or auditing matters. 
 

9. The Committee may engage independent counsel and other advisors as it 
determines necessary to carry out its duties. The Committee has the authority 
to set, and have the Company pay, the compensation for any advisors engaged 
by the Committee. The Committee shall review and approve the Company’s 
hiring policies regarding employees and former employees of the present and 
former external auditors of the Company. 
 

10. The Committee shall have the authority to investigate any financial activity of 
the Company. All employees of the Company are to cooperate as requested by 
the Committee. 
 

11. The Committee may retain persons having special expertise and/or obtain 
independent professional advice to assist in filling their responsibilities at the 
expense of the Company without any further approval of the Board. 

Meetings and Administrative Matters 

1. At all meetings of the Committee every question shall be decided by a majority 
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of the votes cast. In case of an equality of votes, the Chairman of the meeting 
shall not be entitled to a second or casting vote.  
 

2. The Chair shall preside at all meetings of the Committee, unless the Chair is not 
present, in which case the members of the Committee present shall designate 
from among the members present the Chair for purposes of the meeting. 
 

3. A quorum for meetings of the Committee shall be a majority of its members, 
and the rules for calling, holding, conducting and adjourning meetings of the 
Committee shall be the same as those governing the Board unless otherwise 
determined by the Committee or the Board.  
 

4. Meetings of the Committee should be scheduled to take place at least four 
times per year. Minutes of all meetings of the Committee shall be taken. The 
Chief Financial Officer shall attend meetings of the Committee, unless 
otherwise excused from all or part of any such meeting by the Chairman. 
 

5. The Committee shall meet with the external auditor at least once per year (in 
connection with the preparation of the year end financial statements) and at 
such other times as the external auditor and the Committee consider 
appropriate. 
 

6. Agendas, approved by the Chair, shall be circulated to Committee members 
along with background information on a timely basis prior to the Committee 
meetings. 
 

7. The Committee may invite such officers, directors and employees of the 
Corporation as it may see fit from time to time to attend at meetings of the 
Committee and assist thereat in the discussion and consideration of the 
matters being considered by the Committee. 
 

8. Minutes of the Committee will be recorded and maintained and circulated to 
directors who are not members of the Committee or otherwise made available 
at a subsequent meeting of the Board. 
 

9. The Committee may retain persons having special expertise and/or obtain 
independent professional advice to assist in fulfilling its responsibilities at the 
expense of the Company. 
 

10. Any members of the Committee may be removed or replaced at any time by the 
Board and shall cease to be a member of the Committee as soon as such 
member ceases to be a director. The Board may fill vacancies on the Committee 
by appointment from among its members. If and whenever a vacancy shall 
exist on the Committee, the remaining members may exercise all its powers so 
long as a quorum remains. Subject to the foregoing, each member of the 
Committee shall hold such office until the close of the next annual meeting of 
shareholders following appointment as a member of the Committee. 
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