
 
 

NOTICE OF 

ANNUAL GENERAL MEETING OF SHAREHOLDERS 

 

TO BE HELD DECEMBER 12, 2018 

 

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the “Meeting”) of shareholders of 

Chesapeake Gold Corp. (the “Company”) will be held at Hotel LeSoleil, Les Etoiles Room, 567 Hornby 

Street, Vancouver, British Columbia on Wednesday, December 12, 2018 at 2:00 p.m. (Pacific Standard 

Time) for the following purposes: 

 

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

December 31, 2017, and the auditor’s report thereon; 

2. to elect six directors for the ensuing year; 

3. to appoint the Company’s auditor for the ensuing year; and 

4. to transact such other business as may properly come before the Meeting or any adjournment 

thereof. 

An Information Circular, Proxy form and Return Card also accompany this Notice of Meeting. 

 

Only shareholders of record at the close of business on November 9, 2018 will be entitled to receive 

notice of, and to vote at, the Meeting or any adjournment thereof.  Shareholders who are unable to or who 

do not wish to attend the Meeting in person are requested to date and sign the enclosed Proxy form 

promptly and return it in the self-addressed envelope enclosed for that purpose or by any of the other 

methods indicated on the Proxy form.  To be used at the Meeting, proxies must be received by 

Computershare Investor Services Inc., Proxy Department, 100 University Avenue, 8th Floor, Toronto, 

Ontario M5J 2Y1 no later than 48 hours (excluding Saturdays, Sundays or holidays) before the time of 

the Meeting, or any adjournment thereof, or received by the chair of the Meeting before the 

commencement of the Meeting, or any adjournment thereof.  If a registered shareholder receives more 

than one Proxy form because such shareholder owns shares registered in different names or addresses, 

each Proxy form should be completed and returned. 

 

Dated at Vancouver, British Columbia this 9th day of November, 2018. 

 

  

 BY ORDER OF THE BOARD 

 

 “P. Randy Reifel” 

 

 P. RANDY REIFEL 

 President 



President’s Letter  

Further weakness in gold and market sentiment resulted in 2018 being another challenging year for the 

mining industry.  From senior producers to junior developers, most gold equities are trading at 

multi-year lows. During 2018, gold has seen a 7% loss while the GDX and the GDXJ have declined 

18%.  

 

Conversely, the US markets have traded in record “high” territories this year. However, recession 

worries, trade tensions and rising inflation suggest the US economy is late cycle heading for a 

slowdown.  A market correction and weaker US currency supports investment in gold.  Another bullish 

factor are the central bank gold purchases driven by geopolitical tensions and “de-dollarization trend”.  

For the first time in a decade, different countries are increasing their gold exposure.  

Exploration is the lifeblood of a mining company.  During the past ten years there hasn’t been a 

discovery that significantly moves the needle for the major miners.  In general, gold production and 

reserves are declining and not being replaced organically by greenfield or brownfield exploration.  

Miners have improved their balance sheets and realize M&A activity is critical to prevent foreseeable 

business erosion. 

Metates is one of the largest undeveloped deposits in the world with reserves of over 18 million ounces 

of gold, 526 million ounces of silver and 4.2 billion pounds of zinc.  At nameplate capacity, Metates 

will be ranked globally as one of the top ten gold and silver mines with low all-in sustaining costs over 

a multi-decade period.  Metates moves-the-needle production profile. 

During 2018, Chesapeake’s focus was to develop a significant pipeline of exploration projects that 

could supplement and capitalize on the future development of Metates large mining complex.  A drill 

program on the Yarely project successfully discovered high-grade gold-silver veins, polymetallic zinc-

gold-silver-skarn system and a large porphyry.  Five additional prospects at Yarely including two 

epithermal gold targets are being advanced to drill stage.  Yarely is an emerging diversified camp with 

district scale size. 

Besides Yarely, we are also excited about the Nicole, San Javier and Tatatila projects.  Nicole hosts a 

significant upper level gold-silver-zinc system similar to Metates with a porphyry target at depth.   

San Javier is a large gold and silver epithermal project near Metates that will be advanced to the drill 

stage in 2019.  Tatatila strategically surrounds Mexican Gold’s recent discovery on its Las Minas 

project in Veracruz State.  

Chesapeake today is fundamentally in its strongest position in terms of Metates technical development, 

exploration pipeline and its 75% indirect equity interest in the Nevada Talapoosa gold project.  With 

$18 million in cash and marketable securities, we will wisely focus on strategic opportunities that 

generate the most value.  Management are major shareholders and are committed to providing the best 

leverage to gold and silver.  As always, I want to thank our shareholders for their support and trust. 

CHESAPEAKE GOLD CORP.  

P. Randy Reifel  

President  

November 12, 2018 



  

CHESAPEAKE GOLD CORP. 

ANNUAL GENERAL MEETING OF SHAREHOLDERS 

INFORMATION CIRCULAR 

GENERAL INFORMATION 

This Information Circular is furnished to the holders (“shareholders”) of common shares (“Common Shares”) of Chesapeake Gold 
Corp. (the “Company”) by management of the Company in connection with the solicitation of proxies to be voted at the annual 
general meeting (the “Meeting”) of the shareholders to be held at Hotel LeSoleil, Les Etoiles Room, 567 Hornby Street,Vancouver, 
British Columbia, at 2:00 p.m. (Pacific Standard Time) on Wednesday, December 12, 2018 and at any adjournment thereof, for the 
purposes set forth in the accompanying Notice of Meeting. 

PROXIES 

Solicitation of Proxies 

The enclosed Proxy is solicited by and on behalf of management of the Company.  The persons named in the enclosed Proxy 
form are management-designated proxyholders.  A registered shareholder desiring to appoint some other person (who need 
not be a shareholder) to represent the shareholder at the Meeting may do so either by inserting such other person’s name in 
the blank space provided in the Proxy form or by completing another form of proxy.  To be used at the Meeting, proxies must be 
received by Computershare Investor Services Inc., Proxy Department, 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, 
no later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of the Meeting, or any adjournment thereof, or 
received by the chairman of the Meeting before the commencement of the Meeting, or any adjournment thereof.  Solicitation will be 
primarily by mail, but some proxies may be solicited personally or by telephone by regular employees or directors of the Company at 
a nominal cost.  The cost of solicitation by management of the Company will be borne by the Company. 
 
Non-Registered Holders 

Only registered holders of Common Shares or the persons they appoint as their proxyholders are permitted to vote at the Meeting.  In 
many cases, however, Common Shares beneficially owned by a holder (a “Non-Registered Holder”) are registered either: 
 
(a) in the name of an Intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the Common 

Shares. Intermediaries include banks, trust companies, securities dealers or brokers, and trustees or administrators of 
self-administered RRSPs, RRIFs, RESPs and similar plans, or 

 
(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited (CDS)) of which the Intermediary 

is a participant. 
 
Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership information about themselves to the 
Company are referred to as “NOBOs”.  Those Non-Registered Holders who have objected to their Intermediary disclosing ownership 
information about themselves to the Company are referred to as “OBOs”. 
 
Pursuant to National Instrument 54-101 (“NI 54-101”) of the Canadian Securities Administrators, the Company is distributing copies 
of proxy-related materials in connection with this Meeting (including this Information Circular) indirectly to Non-Registered Holders. 
 
The Company is not relying on the notice and access delivery procedures outlined in NI 54-101 to distribute copies of proxy-related 
materials in connection with the Meeting. 
 
Intermediaries which receive the proxy-related materials are required to forward the proxy-related materials to Non-Registered Holders 
unless a Non-Registered Holder has waived the right to receive them.  Intermediaries often use service companies to forward the 
proxy-related materials to Non-Registered Holders.   
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The Company will not be paying for Intermediaries to deliver to OBOs (who have not otherwise waived their right to receive proxy-
related materials) copies of the proxy-related materials and related documents.  Accordingly, an OBO will not receive copies of the 
proxy-related materials and related documents unless the OBO’s Intermediary assumes the costs of delivery.  
 
Generally, Non-Registered Holders who have not waived the right to receive proxy-related materials (including OBOs who have made 
the necessary arrangements with their Intermediary for the payment of delivery and receipt of such proxy-related materials) will be 
sent a voting instruction form which must be completed, signed and returned by the Non-Registered Holder in accordance with the 
Intermediary’s directions on the voting instruction form.  In some cases, such Non-Registered Holders will instead be given a proxy 
which has already been signed by the Intermediary (typically by a facsimile, stamped signature) which is restricted as to the number of 
Common Shares beneficially owned by the Non-Registered Holder but which is otherwise not completed.  This form of proxy does not 
need to be signed by the Non-Registered Holder, but, to be used at the Meeting, needs to be properly completed and deposited with 
Computershare Investor Services Inc. as described under “Solicitation of Proxies”. 
 
The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares that they beneficially 
own. Should a Non-Registered Holder wish to attend and vote at the Meeting in person (or have another person attend and vote on behalf 
of the Non-Registered Holder), the Non-Registered Holder should insert the Non-Registered Holder’s (or such other person’s) name in 
the blank space provided or, in the case of a voting instruction form, follow the corresponding instructions on the form. 
 
Non-Registered Holders should carefully follow the instructions of their Intermediaries and their service companies, including 
instructions regarding when and where the voting instruction form or Proxy form is to be delivered. 
 
Revocability of Proxies 

A registered shareholder who has given a Proxy may revoke it by an instrument in writing that is: 
 
(a) executed by the shareholder or by the shareholder’s attorney authorized in writing or, where the shareholder is a corporation, 

by a duly authorized officer or attorney of the corporation, and 
 
(b) delivered either to the registered office of the Company (19th Floor, 885 West Georgia Street, Vancouver, British Columbia, 

Canada V6C 3H4) at any time up to and including the last business day before the day of the Meeting, or any adjournment 
thereof, or to the chair of the Meeting on the day of the Meeting or any adjournment thereof before any vote in respect of 
which the Proxy is to be used shall have been taken, 

 
or in any other manner provided by law. 
 
Non-Registered Holders who wish to revoke a voting instruction form or a waiver of the right to receive proxy-related materials 
should contact their Intermediaries for instructions. 
 
Voting of Proxies 

Common Shares represented by a shareholder’s Proxy form will be voted or withheld from voting in accordance with the 
shareholder’s instructions on any ballot that may be called for at the Meeting and, if the shareholder specifies a choice with respect to 
any matter to be acted upon, the Common Shares will be voted accordingly.  In the absence of any instructions, the 
management-designated proxy agent named on the Proxy form will cast the shareholder’s votes in favour of the passage of the 
resolutions set forth herein and in the Notice of Meeting. 
 
The enclosed Proxy form confers discretionary authority upon the persons named therein with respect to (a) amendments or variations 
to matters identified in the Notice of Meeting and (b) other matters which may properly come before the Meeting or any adjournment 
thereof.  At the time of printing of this Information Circular, management of the Company knows of no such amendments, variations 
or other matters to come before the Meeting other than the matters referred to in the Notice of Meeting. 
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VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

As of November 9, 2018, 44,573,866 Common Shares were issued and outstanding as fully paid and non-assessable shares.  Holders 
of Common Shares are entitled to one vote for each Common Share held. 
 
The board of directors of the Company (“Board of Directors” or “Board”) has fixed November 9, 2018, as the record date for the 
determination of shareholders entitled to receive notice of and to vote at the Meeting and at any adjournment thereof, and only 
shareholders of record at the close of business on that date are entitled to receive such notice and to vote at the Meeting.  A complete 
list of the shareholders entitled to vote at the Meeting will be open to examination by any shareholder for any purpose germane to the 
Meeting, during ordinary business hours for a period of 10 days before the Meeting, at the office of Computershare Investor Services 
Inc., at 510 Burrard Street, Vancouver, British Columbia V6C 3B9. 
 
To the knowledge of the directors or executive officers of the Company, as at November 9, 2018, no person beneficially owned, 
directly or indirectly, or controlled or directed, Common Shares carrying 10% or more of the voting rights attached to the Company’s 
issued and outstanding Common Shares.  

VOTES NECESSARY TO PASS RESOLUTIONS AT THE MEETING 

Under the Company’s Articles, the quorum for the transaction of business at the Meeting is two shareholders, whether present in 
person or represented by proxy, holding in the aggregate at least 5% of the issued Common Shares. A simple majority of the votes cast 
at the Meeting (in person or by proxy) is required in order to pass the resolutions referred to in the accompanying Notice of Meeting. 

APPOINTMENT OF AUDITOR 

The appointment of a new auditor of the Company will be proposed at the Meeting further to the resignation of Deloitte LLP, 
Chartered Professional Accountants, as auditor of the Company. Deloitte LLP served as the Company’s auditor from March 13, 2012 
until its resignation as of January 23, 2018. Upon the resignation of Deloitte LLP, Saturna Group Chartered Professional 
Accountants LLP was appointed as successor auditor of the Company as of January 23, 2018. The management-designated 
proxyholders named in the enclosed Proxy form intend to vote for the appointment of Saturna Group Chartered Professional 
Accountants LLP as the new auditor of the Company to hold office until the next annual general meeting of shareholders. 
 
The Canadian Securities Administrators’ National Instrument 51-102—Continuous Disclosure Obligations (“NI 51-102”) specifies 
certain reporting requirements that apply when there is a change in the auditor of a reporting issuer.  NI 51-102 requires the Company 
to prepare a Notice of Change of Auditor and obtain letters from the former and successor auditors and send copies of these 
documents to relevant securities regulators and to the shareholders of the Company.  Copies of these documents are attached to this 
Information Circular in Appendix A. 
 
The Company is not aware of any reportable event (i.e. disagreement, consultation or unresolved issue) in connection with the change 
of auditor of the Company. 

ELECTION OF DIRECTORS 

The number of directors of the Company is currently fixed at six.  At the Meeting, shareholders will be asked to elect six directors.  
The persons named below are the six nominees of management for election as directors, all of whom are current directors of the 
Company.  Each director elected will hold office until the next annual general meeting or until the director’s successor is elected or 
appointed unless the director’s office is earlier vacated under any of the relevant provisions of the Articles of the Company or the 
Business Corporations Act (British Columbia).  It is the intention of the persons named as proxyholders in the enclosed Proxy to vote 
for the election to the Board of Directors of those persons hereinafter designated as nominees for election as directors. The Board of 
Directors does not contemplate that any of such nominees will be unable to serve as a director; however, if for any reason any of the 
proposed nominees do not stand for election or are unable to serve as such, proxies in favour of management designees will be 
voted for another nominee in their discretion unless the shareholder has specified in such shareholder’s Proxy that such 
shareholder’s Common Shares are to be withheld from voting in the election of directors. 
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The following table sets out the name of each of the persons proposed to be nominated for election as a director; all positions and 
offices in the Company currently held by the nominee; the nominee’s current principal occupation or employment; the period during 
which the nominee has served as a director; and the number of Common Shares that the nominee has advised are beneficially owned 
by the nominee, directly or indirectly, or over which control or direction is exercised, as of November 9, 2018: 
 

Name, place of residence and 
positions with the Company 

Present principal occupation, 
business or employment 

Period served as a 
director 

Common Shares 
beneficially owned or 

controlled 

DANIEL J. KUNZ(1)(2) 
Boise, Idaho, USA 
Director 

Principal, Daniel Kunz & Associates LLC; 
Director of various public companies (see 
“Corporate Governance Disclosure - 
Directorships”) 

Since 
April 18, 2002 

30,000 

LIAN LI(2) 
Vancouver, BC, Canada 
Director 

International Business Consultant Since 
December 18, 2013 

8,500 

JOHN PERSTON(2) 
Castletown, Isle of Man 
Director 

President, JWP Consulting (geological 
consulting firm) 

Since 
April 18, 2002 

297,800 

P. RANDY REIFEL(1) 

Vancouver, BC, Canada 
Director, President and 
Chairman 

Chairman and President of the Company Since 
April 18, 2002 

3,477,278 

GREG D. SMITH(1) 
North Vancouver, BC, Canada 
Director 

President, .Equinox Gold Corp. Since 
December 19, 2013 

2,000 

GERALD L. SNEDDON 
Boise, Idaho, USA 
Director and Executive 
Vice-President, Operations 

Executive Vice-President, Operations of the 
Company 

Since 
April 18, 2002 

243,456 

________________________ 
(1) Member of the Audit Committee. 
(2) Member of Corporate Governance and Compensation Committee. 
 
None of the proposed directors are, as at the date of this Information Circular, or have been, within the ten years preceding the date of 
this Information Circular, a director, chief executive officer or chief financial officer of any company (including the Company) that: 
 
(a) was subject to a cease trade or similar 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 (collectively, an “Order”), when such 
Order was issued while the person was acting in the capacity of a director, chief executive officer or chief financial officer of 
the relevant company; or 

 
(b) was subject to an Order that was issued after such person ceased to be a director, chief executive officer or chief financial 

officer of the relevant company, and which resulted from an event that occurred while the person was acting in the capacity 
of a director, chief executive officer or chief financial officer of the relevant company. 

 
No proposed director is, as at the date of this Information Circular, or has been, within the ten years preceding the date of this 
Information Circular, a director or executive officer of any company (including the Company) that, while that person was acting in 
that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had 
a receiver, receiver manager or trustee appointed to hold its assets. 
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No proposed director has, within the ten years preceding the date of this Information 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 that person. 
 
No proposed director 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 (b) any other 
penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable securityholder 
in deciding whether to vote for a proposed director. 

CORPORATE GOVERNANCE DISCLOSURE 

The following description of the corporate governance practices of the Company is provided further to National Instrument 58-101 on 
“Disclosure of Corporate Governance Practices” (“NI 58-101”) and the disclosure prescribed for “Venture Issuers” such as the 
Company. 
 
Board of Directors 

The Board currently consists of six directors (all six of whom will be standing for re-election).  NI 58-101 distinguishes independent 
and non-independent directors.  Four of the six current members of the Board are considered independent directors.  The independent 
directors are Daniel Kunz, Lian Li, John Perston and Greg D. Smith.  Randy Reifel and Gerald Sneddon are not independent directors 
as they are executive officers of the Company.  Assuming the election of the director nominees at the Meeting, the Board will still 
consist of a majority of independent directors. 
 
The Board considers that management is effectively supervised by the independent directors on an informal basis, as the independent 
directors are actively and regularly involved in reviewing and supervising the operations of the Company and have regular and full 
access to management. The independent directors are able to meet at any time without any members of management, including the 
non-independent directors, being present.  At the present time, the Board believes that the knowledge, experience and qualifications of 
its independent directors are sufficient to ensure that the Board can function independently of management and discharge its 
responsibilities. 
 
Directorships 

The current directors of the Company who are presently directors of other reporting issuers in Canada or elsewhere are set out below: 
 

Director Reporting Issuer 

Daniel J. Kunz Greenbriar Capital Corp. 
Gunpoint Exploration Ltd. 
Silver Bull Resources, Inc. 

Lian Li China Education Resources Inc. 

P. Randy Reifel Goldcorp Inc. 
Gunpoint Exploration Ltd. 

Greg D. Smith Royalty North Partners Ltd. 
Equinox Gold Corp. 
Solaris Copper Inc. 

Gerald L. Sneddon Gunpoint Exploration Ltd. 
 
Orientation and Continuing Education 

The Board currently has not established criteria for the orientation or continuing education of directors.  While the Company does not 
have formal orientation and training programs, new Board members spend time with senior management in regard to the Company’s 
properties, operations and internal controls.  Board meetings include presentations by the Company’s management and/or employees 
to give the directors additional insight into the Company’s business.  Board members are encouraged to communicate with 
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management, the auditor and technical consultants to keep themselves current with industry trends, developments and changes in 
legislation.  Board members have full access to the Company’s records. 
 
Ethical Business Conduct 

The Board has not adopted a written code of conduct for its directors but views corporate governance as an integral component to the 
success of the Company.  The Company’s Board members have considerable industry and public company experience and the 
Company relies on this experience and their integrity to comply with the required code of conduct. 
 
In respect of any transactions or agreements involving the Company and in respect of which a director of the Company has a material 
interest or a conflict or potential conflict of interest, that director, in order that the members of the Board exercise independent 
judgement in respect thereto, is required to disclose such to the Board prior to any such transaction or agreement being considered by 
the Board and is not permitted to vote on any Board resolution with respect thereto.  Should any officer similarly have any such 
material interest or conflict or potential conflict of interest, such officer must similarly disclose such to the Board. 
 
Nomination of Directors 

Periodically, the Board as a whole informally assesses the size and composition of the existing Board and the contribution of 
individual directors.  Individual directors are invited to propose new nominees to the Board having regard to the Company’s business 
strategy and the current composition of the Board. 
 
Compensation 

The Company has a Corporate Governance and Compensation Committee consisting of Daniel Kunz, Lian Li and John Perston, all of 
whom are considered independent directors. 
 
The independent members of the Corporate Governance and Compensation Committee must approve any compensation paid to a 
director or the officer acting as CEO.  The Corporate Governance and Compensation Committee reviews annually, and submits to the 
Board for its approval, the compensation to be paid to members of the Board as directors after taking into account any director 
compensation guidelines established by the Board.  With respect to the officer acting as CEO (currently being the President), the 
Corporate Governance and Compensation Committee is responsible for reviewing and considering corporate goals and objectives 
relevant to compensation for the President, evaluating the performance of the President in light of those corporate goals and 
objectives, and determining the level of compensation for the President based on this evaluation.  See “Director and Named Executive 
Officer Compensation”. 
 
Other Board Committees 

The Board has no standing committees besides the Audit Committee and the Corporate Governance and Compensation Committee. 
 
Assessments 

The Board has adopted a Mandate which authorizes the Board to annually review the performance of the Board and its committees 
against their respective charters and mandates and to annually evaluate the performance of individual directors, the Chair and any lead 
director.  The Board intends to follow these procedures for the evaluation of the effectiveness of the Board, its committees, the Chair 
and individual directors. 

AUDIT COMMITTEE DISCLOSURE 

Pursuant to the Business Corporations Act (British Columbia) and National Instrument 52-110 on “Audit Committees” (“NI 52-110”), 
the Company is required to have an audit committee. 
 
Audit Committee Charter 

Pursuant to NI 52-110, the Company’s Audit Committee is required to have a charter.  A copy of the Company’s Audit Committee 
Charter is set out in Appendix B to this Information Circular. 
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The Audit Committee assists the Board of Directors in fulfilling its responsibilities relating to the Company’s corporate accounting 
and reporting practices.  The Audit Committee is responsible for ensuring that management has established appropriate processes for 
monitoring the Company’s systems and procedures for financial reporting and controls, reviewing all financial information in 
disclosure documents, monitoring the performance and fees and expenses of the Company’s external auditors, and recommending 
external auditors for appointment by shareholders. 
 
Composition of the Audit Committee 

As at the date of this Information Circular, the following is information on the members of the Company’s Audit Committee: 
 
Name Independent Financial Literacy 
   
Greg D. Smith (Chair) Yes Yes 
Daniel J. Kunz Yes Yes 
P. Randy Reifel  No Yes 
 
Relevant Education and Experience 

All of the members of the Audit Committee are graduates of post-secondary education, with two members, Daniel J. Kunz and 
P. Randy Reifel, holding a Masters of Business Administration degree.  Greg D. Smith is a Chartered Accountant and held senior 
management positions as well as being a member of the audit committee for various publicly traded mining companies.  Each member 
of the Audit Committee has assisted several resource industry companies with strategic focus and corporate finance. Messrs. Kunz, 
Reifel and Smith each have many years’ experience in the management and administration of publicly owned mining exploration 
companies.  This experience in the mining industry has provided each member of the Audit Committee with an understanding of the 
accounting principles used by the Company to prepare its financial statements, the ability to assess the general application of such 
accounting principles and analyze or evaluate financial statements, and an understanding of internal controls and procedures for 
financial reporting. 
 
Audit Committee Oversight 

At no time since January 1, 2017, was a recommendation of the Audit Committee to nominate or compensate an external auditor not 
adopted by the Company’s Board of Directors. 
 
Reliance on Certain Exemptions 

At no time since January 1, 2017, has the Company relied on the exemption in section 2.4 of NI 52-110 (De Minimis Non-audit 
Services), subsection 6.1.1(4) of NI 52-110 (Circumstances Affecting the Business or Operations of the Venture Issuer), subsection 
6.1.1(5) of NI 52-110 (Events Outside Control of Member), subsection 6.1.1(6) (Death, Incapacity or Resignation) or an exemption 
from NI 52-110, in whole or in part, granted under Part 8 (Exemption) of NI 52-110 by a securities regulatory authority or regulator. 
 
Pre-approval Policies and Procedures for Non-Audit Services 

The Audit Committee has not adopted any specific policies and procedures for the engagement of non-audit services. 
 
External Auditor Service Fees (By Category) 

The aggregate fees billed by the Company’s external auditor in each of the last two financial years of the Company for services in 
each of the categories indicated are as follows: 
 

Financial Year Ended Audit Fees Audit Related Fees(1) Tax Fees(2) All Other Fees(3) 

December 31, 2017 $30,000 Nil Nil Nil 

December 31, 2016 $47,000 Nil Nil Nil 
___________________________ 
(1) Pertains to assurance and related services that are reasonably related to the performance of the audit or review of the Company’s financial 

statements and that are not reported under “Audit Fees”. 
(2) Pertains to professional services for tax compliance, tax advice and tax planning. 
(3) Pertains to products and services other than services reported under the other categories. 
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Venture Issuers Exemption 

The Company is relying upon the exemption in section 6.1 of NI 52-110 which exempts “venture issuers” from the requirements of 
Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110. 

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION 

The following description of the executive compensation of the Company is provided further to Form 51-102F6V “Statement of 
Executive Compensation – Venture Issuers”. 
 
Director and Named Executive Officer Compensation Excluding Compensation Securities 

Named Executive Officers 

Set out below are particulars of compensation paid to the following persons (the “Named Executive Officers” or “NEOs”): 
 
(a) each individual who, in respect of the Company, during any part of the most recently completed financial year, served as 

chief executive officer, including an individual performing functions similar to a chief executive officer (“CEO”); 
 
(b) each individual who, in respect of the Company, during any part of the most recently completed financial year, served as 

chief financial officer, including an individual performing functions similar to a chief financial officer (“CFO”); 
 
(c) in respect of the Company and its subsidiaries, the most highly compensated executive officer (other than the CEO and CFO) 

at the end of the most recently completed financial year whose total compensation was more than $150,000, as determined in 
accordance with applicable securities rules, for that financial year; and 

(d) each individual who would be a NEO under paragraph (c) but for the fact that the individual was not an executive officer of 
the Company, and not acting in a similar capacity, at the end of that financial year. 

 
For the year ended December 31, 2017, the Company had three Named Executive Officers, namely P. Randy Reifel (President, acting 
as CEO), Sam Wong (CFO) and Alberto Galicia (Vice President, Exploration).  
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Table of Compensation Excluding Compensation Securities 

The following table sets out compensation paid, payable, awarded, granted, given, or otherwise provided, directly or indirectly, by the 
Company or a subsidiary of the Company, to each NEO and director, in any capacity, for each of the Company’s financial years ended 
December 31, 2017 and 2016.   
 

Table of compensation excluding compensation securities 

Name and 
principal position Year 

Salary, consulting 
fee, retainer or 

commission 
($) 

Bonus 
($) 

Committee 
or meeting 

fees 
($) 

Value of 
perquisites 

($) 

Value of all 
other 

compensation 
($) 

Total 
compensation 

($) 

P. RANDY REIFEL(1) 
President 
(acting as CEO) and 
Director 

2017 
2016 

250,000 
250,000 

Nil 
Nil 

Nil 
Nil 

(5) 

(5) 

 

Nil 
Nil 

250,000 
250,000 

SAM WONG(2) 
CFO 

2017 
2016 

80,000 
80,000 

Nil 
Nil 

Nil 
Nil 

(6) 

(6) 
Nil 
Nil 

80,000 
80,000 

ALBERTO GALICIA 
Vice President, Exploration 

2017 
2016 

154,296(4) 
158,400(4) 

Nil 
Nil 

Nil 
Nil 

(5) 

(5) 
Nil 
Nil 

154,296 
158,400 

GERALD L. SNEDDON(3) 
Executive Vice-President, 
Operations and Director 

2017 
2016 

42,270(4) 
66,000(4) 

Nil 
Nil 

Nil 
Nil 

(6) 

(6) 
Nil 
Nil 

42,270 
66,000 

JOHN PERSTON 
Director 

2017 
2016 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

(6) 

(6) 
Nil 
Nil 

Nil 
Nil 

DANIEL J. KUNZ 
Director 

2017 
2016 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

(6) 

(6) 
Nil 
Nil 

Nil 
Nil 

LIAN LI 
Director 

2017 
2016 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

(6) 

(6) 
Nil 
Nil 

Nil 
Nil 

GREG D. SMITH 
Director 

2017 
2016 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

(6) 

(6) 
Nil 
Nil 

Nil 
Nil 

_________________________ 

(1) Amounts under “Salary” for Mr. Reifel pertain to compensation paid by the Company to Brant Investments Ltd., a company controlled by 
Mr. Reifel. Mr. Reifel was not paid any compensation for his role as a director of the Company.  

(2) Amount under “Salary” for Mr. Wong pertains to compensation paid by the Company to Samina Capital Ltd., a company controlled by 
Mr. Wong. 

(3) Mr. Sneddon was paid compensation for his role as a consultant to, not a director of, the Company.  
(4) Amount paid/earned in United States dollars (U.S.$) and translated to Canadian dollars (Cdn.$) at the yearly average exchange rate, which 

was U.S.$1.00=Cdn.$1.29 for 2017 and U.S.$1.00=Cdn.$1.32 for 2016. 
(5) Perquisites that are not generally available to all employees did not exceed 10% of the NEO’s total salary for the financial year. 
(6) Perquisites that are not generally available to all employees did not exceed $15,000.  
 
External Management Companies 

None of the NEOs or directors of the Company have been retained or employed by an external management company which has 
entered into an understanding, arrangement or agreement with the Company to provide executive management services to the 
Company, directly or indirectly. 
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Stock Options and Other Compensation Securities 

The following table discloses all compensation securities granted or issued to each NEO and director by the Company or one of its 
subsidiaries in the financial year ended December 31, 2017 for services provided or to be provided, directly or indirectly, to the 
Company or any of its subsidiaries and the total amount of compensation securities held as at the Company’s financial year end of 
December 31, 2017.   
 

Compensation Securities 

Name and position 

Type of 
compensati
on security 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(1) 

Date of issue 
or grant 
(m/d/y) 

Issue, 
conversion or 
exercise price  

($) 

Closing price 
of security or 
underlying 
security on 

date of grant 
($) 

Closing price 
of security or 
underlying 
security at 
year end 

($) 
Expiry date 

(m/d/y) 

Total 
amount of 

compensation 
securities held 

as at 
December 31, 

2017 

P. RANDY REIFEL 
President 
(acting as CEO) 
and Director 

Options 200,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 2,525,000 
 

500,000 
GUN(3) 

SAM WONG 
CFO 

Options 40,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 222,500 
 

77,500 
GUN(3) 

ALBERTO GALICIA 
Vice President, 
Exploration 

Options 150,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 315,000 

GERALD L. 
SNEDDON 
Executive Vice-
President, 
Operations and 
Director 

Options 65,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 770,000 
 

125,000 
GUN(3) 

JOHN PERSTON 
Director 

Options 25,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 350,000 

DANIEL J. KUNZ 
Director 

Options 30,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 610,000 
 

125,000 
GUN(3) 

LIAN LI 
Director 

Options 25,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 275,000 

GREG D. SMITH 
Director 

Options 30,000(2) 09/27/17 3.75 3.62 3.27 09/27/22 380,000 

_________________________ 
(1) The numbers under this column represent the number of options and the same number of Common Shares underlying the related options. 
(2) As at December 31, 2017, none of these options had vested.  25% is to vest on each of September 27, 2018, September 27, 2019, 

September 27, 2020 and September 27, 2021. 
(3) These options were granted by Gunpoint Exploration Ltd. (“GUN”), the Company’s subsidiary. 
 
No compensation security has been re-priced, cancelled and replaced, had its term extended, or otherwise been materially modified, in 
the most recently completed financial year, including the original and modified terms. 
 
Except for the vesting schedules noted in the above table, there are no restrictions or conditions for converting, exercising or 
exchanging the compensation securities.  
 
No NEO or director of the Company exercised any compensation securities during the financial year ended December 31, 2017.  
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Stock Option Plans and Other Incentive Plans  

Stock Option Plan 

The shareholders of the Company approved a stock option plan (the “Plan”) for the Company effective December 19, 2012.  The Plan 
provides for equity participation in the Company by its directors, officers, employees, consultants and consultant companies through 
the acquisition of Common Shares pursuant to the grant of options to purchase shares.  The Plan is administered by the Board of 
Directors or, subject to the terms of the Plan, the Compensation Committee.  Options may be granted to purchase Common Shares on 
terms that the Board of Directors or Compensation Committee may determine, subject to the terms and limitations of the Plan and the 
requirements of applicable regulatory authorities. 
 
The Plan includes the following provisions: 

• The maximum aggregate number of Common Shares reserved for issuance for options granted under the Plan is 
8,500,000 Common Shares. 

• The total number of optioned Common Shares granted to any one optionee in any 12-month period must not exceed 5% of 
the issued and outstanding Common Shares at the date of option grant, unless disinterested shareholder approval is obtained. 

• The total number of optioned Common Shares granted to any one consultant in a 12-month period must not exceed 2% of the 
issued and outstanding Common Shares at the date of option grant. 

• The total number optioned Common Shares granted to all optionees who are employed to provide investor relations activities 
must not exceed 2% of the issued and outstanding Common Shares in any 12-month period (determined at the date of option 
grant). 

• The number of Common Shares reserved for issuance pursuant to options granted to insiders of the Company under the Plan 
must not exceed 10% of the issued and outstanding Common Shares unless disinterested shareholder approval is obtained. 

• The number of options granted to insiders of the Company within a 12-month period to acquire Common Shares reserved for 
issuance under the Plan must not exceed 10% of the issued and outstanding Common Shares unless disinterested shareholder 
approval is obtained. 

• The exercise price for optioned Common Shares under the Plan will not be less than the closing price of the Common Shares 
on the day preceding the option grant date, less applicable discounts permitted by the TSX Venture Exchange (“TSX-V”). 

• Options may be granted for a term of up to ten years (although options granted under the Plan have generally been for a term 
of five years), subject to earlier termination in the event of death or the optionee’s cessation of services to the Company. 

• Options granted under the Plan may be subject to such vesting schedule as may be determined by the Board of Directors. 

• An option granted to a consultant performing investor relations activities must vest in stages over 12 months with no more 
than 25% of the optioned Common Shares vesting in any three-month period (all options granted under the Plan have 
generally been subject to vesting as to 25% on each anniversary after the date of grant). 

• Options granted under the Plan are non-assignable, except by will or the laws of descent and distribution. 
 
Stock Bonus Plan 

The shareholders of the Company have also approved a Stock Bonus Plan (“Bonus Plan”).  The Bonus Plan enables bonus Common 
Shares to be issued to any full-time or part-time employee or independent contractor (whether or not a director) of the Company or 
any of its subsidiaries who has rendered services that contributed to the success of the Company or any of its subsidiaries.  Grants of 
bonus Common Shares will be on terms that the Compensation Committee of the Board may determine, within the limitations of the 
Bonus Plan and subject to the rules and policies of applicable regulatory authorities.  The maximum number of common shares 
issuable under the Bonus Plan is limited to 200,000 Common Shares.  In addition, in any calendar year, the number of bonus Common 
Shares issuable to insiders of the Company, also taking options into account, is limited to 0.5% of the total number of Common Shares 
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which were issued and outstanding at the end of the preceding calendar year, 10% of the issued and outstanding Common Shares, and 
no more than 5% of the issued and outstanding shares to any one person in a 12-month period.  
 
Employment, Consulting and Management Agreements or Arrangements 

P. Randy Reifel, President (acting as CEO) 

Effective as of January 15, 2012, the Company and Brant Investments Ltd. (“Brant”) entered into a consulting agreement (the “Brant 
Consulting Agreement”) pursuant to which the Company agreed to pay Brant fees at the base rate of $250,000 per year for the 
services of P. Randy Reifel to serve as President and a director of the Company. The initial term of the Brant Consulting Agreement 
was for a period of one year commencing on January 1, 2012 and is automatically renewed on each anniversary thereafter, until 
otherwise terminated in accordance with the terms of the Brant Consulting Agreement. 
 
Under the Brant Consulting Agreement, if the Company terminates the services of Brant without cause, the Company shall pay to 
Brant upon termination an amount equal to 1.5 times the then applicable annual fee payable to Brant under the Brant Consulting 
Agreement, less all statutory deductions, but with the continuation of any benefits or payment of the Company’s cost of benefits in 
lieu thereof for an 18-month period following termination, all in lieu of notice, severance, damages or other payments of any kind 
whatsoever. 
 
The Brant Consulting Agreement also provides that in the event that there is a change of control of the Company (as defined below) 
which has not been approved by the Board of Directors, Brant will have the option, exercisable for a period of six months following 
such event, to terminate the Brant Consulting Agreement.  Upon such termination, the Company shall pay to Brant an amount equal to 
three times the then applicable base rate annual fee payable to Brant under the Brant Consulting Agreement, together with customary 
benefits or payment of the Company’s cost of benefits in lieu thereof and any bonuses which would accrue over the two-year period 
following such termination.  If such termination were to occur as of December 31, 2017, Brant would have been paid the amount of 
$750,000 pursuant to this provision. 
 
For the purposes of the Brant Consulting Agreement, “change of control” means an occurrence (a) where less than 51% of the Board 
of Directors of the Company are composed of continuing directors; or (b) where any person or persons acting jointly or in concert 
acquires more than 50% of the total voting rights attached to all classes of shares then outstanding in the Company having under all 
circumstances the right to vote on any resolution concerning the election of directors. For the purposes of the Brant Consulting 
Agreement, a “continuing director” is an individual who becomes a member of the Board of Directors subsequent to the date of the 
Brant Consulting Agreement with the approval of at least a majority of the continuing directors who are members of the Board at the 
date that the individual became a member of the Board, provided always that any continuing director who abstained from voting in 
respect of or did not vote against the resolution of the Board appointing a member thereof subsequent to the date of the Brant 
Consulting Agreement, or who was not present at the meeting at which such resolution was considered, shall for the purposes of the 
definition of “continuing director” be deemed to have given his approval to the appointment to the Board of such member. 
 
Commencing from the term of the Brant Consulting Agreement and ending one year following termination thereof, Brant shall not, 
and shall cause P. Randy Reifel to not, either individually or with any other person, whether as principal, agent, shareholder, officer, 
advisor, manager, employee or otherwise: 

(a) acquire, lease or otherwise obtain or control any beneficial, direct or indirect interest in mineral rights or other rights or lands 
necessary to develop any mineral property in which the Company and its affiliates at the time of termination holds or is 
actively seeking to acquire an interest or within a distance of five kilometres from any point on the outer perimeter of any 
such property, 

(b) conduct any exploration or production activities or otherwise work on or in respect of any mineral property within a distance 
of five kilometres from any point on the outer perimeter of any mineral property in which the Company and its affiliates then 
has a beneficial interest or is actively seeking to acquire, 

(c) solicit, divert or hire away, or attempt to solicit, divert, or hire away, any independent contractor or any person employed by 
any member of the Company and its affiliates or persuade or attempt to persuade any such individual to terminate his or her 
contract or employment with any member of the Company and its affiliates, or 

(d) impair or seek to impair the reputation of any member of the Company and its affiliates, or impair or seek to impair any 
relationships that any member of the Company and its affiliates has with its employees, customers, suppliers, agents or other 
parties with which any member of the Company and its affiliates does business or has contractual relations. 
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If, notwithstanding the prohibition set forth in the preceding paragraphs, Brant or its affiliates or P. Randy Reifel shall acquire, lease 
or otherwise obtain or control any interest, directly or indirectly, in breach of any of the preceding paragraphs, Brant shall notify the 
Company of such acquisition within the 30 days immediately following the date of such acquisition and Brant shall, upon demand by 
the Company, convey or cause to be conveyed such interest to the Company as soon as practicable thereafter, in consideration of the 
payment by the Company to Brant of the cost of acquisition. 
 
Compensation paid to Gerald Sneddon, Sam Wong and Alberto Galicia (or their respective companies) during the Company’s 2017 
financial year and prior were respectively made pursuant to informal arrangements between the Company and these persons or their 
respective companies, as the case may be. 
 
Oversight and Description of Director and Named Executive Officer Compensation 

Compensation Committee 

The Compensation Committee in 2017 consisted of Daniel Kunz, John Perston and Lian Li, all of whom are considered independent 
directors. One of the primary functions of the Compensation Committee is to monitor and make recommendations to the Board of 
Directors in respect of the total compensation paid by the Company to its directors and executive officers. 
 
The Compensation Committee reviews annually, and submits to the Board of Directors for its approval, the total compensation 
(including direct salary and annual bonus as well as long term stock-related incentive plans) paid to each executive officer of the 
Company and paid to members of the Board as directors after taking into account any director compensation guidelines established by 
the Board.  In accordance with TSX-V policies, any compensation paid to a director or executive officer of the Company must be 
approved by the independent members of the Compensation Committee. 
 
The Compensation Committee is responsible for reviewing and considering corporate goals and objectives relevant to compensation 
for all executive officers, evaluating the performance of each executive officer in light of those corporate goals and objectives, and 
determining (or making recommendations to the Board of Directors with respect to) the level of compensation for the executive 
officers based on this evaluation.  In considering compensation for the executive officers other than the President, the Compensation 
Committee is to take into account the recommendation of the President. 
 
The Compensation Committee administers the Company’s Plan and makes decisions regarding option grants, including option terms 
and amendments, under the Plan, provided that, under the terms of the Plan, options for directors must be granted and approved by the 
Board of Directors. 
 
There is no policy or target regarding cash and non-cash elements of the Company’s compensation program.  The directors are of the 
view that all elements should be considered rather than any single element.  The Company does not currently provide the executive 
officers with personal benefits nor does the Company provide any additional compensation. 
 
As an executive officer’s level of responsibility increases, a greater percentage of total compensation is based on performance (as 
opposed to base salary and standard employee benefits) as the mix of total compensation shifts towards a greater emphasis on bonus 
and stock options, thereby increasing the mutual interest between executive officers and shareholders.  The level of base salary for 
each employee within a specified range is determined by past performance, as well as by the level of responsibility and the importance 
of the position to the Company. 
 
With respect to long-term incentives, each year an executive may be awarded stock options.  The amount of the long-term incentive is 
reviewed by the Compensation Committee for recommendation to the Board of Directors based on the philosophy, objectives and 
criteria outlined above, taking into account previous stock option grants. 
 
For the 2017 financial year, the Company’s executive compensation consisted of a base salary.  Salary compensation to the Named 
Executive Officers during the 2017 financial year and prior were provided for under informal consulting arrangements with the 
Named Executive Officers or their management companies, with the exception of P. Randy Reifel which the Company has engaged 
under the Brant Consulting Agreement.  See “Employment, Consulting and Management Agreements or Arrangements” for a 
description of the 2017 employment arrangements for Messrs. Reifel, Sneddon, Wong and Galicia. 
 
The Company does not presently anticipate making any significant changes to its compensation policies and practices in respect of its 
financial year ending December 31, 2018. 
 



 14 

Compensation Consultant 

The Compensation Committee retained Coopers Consulting Ltd. (“Coopers”) in November 2012 to provide the Compensation 
Committee and the Board of Directors with independent research to consider for evaluating the competitive positioning of the overall 
compensation package for the Company’s executive officers and directors.  Coopers prepared and delivered to the Company a report 
dated February 14, 2013 entitled “Executive and Independent Board Member Compensation Report-Selected Sample of Comparator 
Companies”.  Coopers has not provided any services to the Company, or to its affiliated or subsidiary entities, or to any of its directors 
or members of management, other than or in addition to compensation services provided for any of the Company’s directors or 
executive officers. 
 
Other than Coopers, the Company had not previously retained any compensation consultant or advisor and, accordingly, had no other 
related billings since 2013. 
 
Pension Disclosure 

The Company does not provide a pension to any director or NEO. 

SECURITIES AUTHORIZED FOR ISSUANCE 
UNDER EQUITY COMPENSATION PLANS 

The following table sets out information on the Company’s equity compensation plans under which Common Shares are authorized 
for issuance as at December 31, 2017. 
 

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 
(Stock Option Plan) 

5,501,250 $2.92 2,961,250(1) 

Equity compensation plans 
approved by securityholders 
(Share Bonus Plan) 

Nil Nil 200,000 

Equity compensation plans not 
approved by securityholders 

N/A N/A N/A 

Total 5,501,250  3,161,250 
_____________________________ 
(1) Based on the maximum aggregate number of Common Shares reserved for issuance pursuant to options granted under the Stock Option 

Plan (being 8,500,000) less the number of Common Shares deducted from that reserve further to exercises of options on or before 
December 31, 2017 (being 37,500), with the difference being a total of 8,462,500 Common Shares remaining available for future issuance 
under the Stock Option Plan as at December 31, 2017 (being the sum of columns (a) and (c)). 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As at the date hereof, no director or executive officer of the Company, no proposed nominee for election as a director of the Company, 
no associate of any such director, executive officer or proposed nominee (including companies controlled by them), no employee of 
the Company or any of its subsidiaries, and no former executive officer, director or employee of the Company or any of its 
subsidiaries, is indebted to the Company or any of its subsidiaries (other than for “routine indebtedness” as defined under applicable 
securities legislation) or is indebted to another entity where such indebtedness is the subject of a guarantee, support agreement, letter 
of credit or other similar arrangement or understanding provided by the Company or any of its subsidiaries. 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as otherwise disclosed herein or as previously disclosed in an information circular of the Company, no informed person 
(i.e. insider) of the Company, no proposed director of the Company, and no associate or affiliate of any informed person or proposed 
director has had any material interest, direct or indirect, in any transaction since January 1, 2017 or in any proposed transaction which 
has materially affected or would materially affect the Company or any of its subsidiaries.  

MANAGEMENT CONTRACTS 

No management functions of the Company are to any substantial degree performed by a person other than the directors or executive 
officers of the Company. 

OTHER MATTERS 

Management of the Company is not aware of any other matters to come before the Meeting other than as set forth in the Notice of the 
Meeting.  If any other matter properly comes before the Meeting, it is the intention of the persons named in the enclosed Proxy form to 
vote the shares represented thereby in accordance with their best judgment on such matter. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. 
 
Financial information relating to the Company is provided in the Company’s comparative consolidated financial statements and 
management’s discussion and analysis for its financial year ended December 31, 2017, which are available on SEDAR at 
www.sedar.com and may also be obtained by sending a written request to the President of the Company at the Company’s head office 
located at #201 – 1512 Yew Street, Vancouver, British Columbia, Canada  V6K 3E4. 
 
DATED as of the 9th day of November, 2018. 
 

 BY ORDER OF THE BOARD 
 

 “P. Randy Reifel” 

 P. RANDY REIFEL 
 President and Director 
 

http://www.sedar.com/
http://www.sedar.com/


Chesapeake Gold Corp. 

 
 

TO: BC Securities Commission 

Alberta Securities Commission  

 TSX Venture Exchange 

 
AND TO: Deloitte LLP  

1055 Dunsmuir Street, Suite 2800 

Vancouver BC, V7X 1P4 

 
AND TO: Saturna Group Chartered Professional Accountants LLP 

1066 West Hastings Street, Suite 1250 
Vancouver, BC, Canada V6E 3X1 

 
RE: NOTICE OF CHANGE OF AUDITORS (THE “NOTICE”) 

 

NOTICE IS HEREBY GIVEN pursuant to Part 4 of National Instrument 51‐102 (“NI 51‐102”) that, 

on the advice of the Audit Committee of Chesapeake Gold Corp. (the “Company”), the Board of 

Directors of the Company resolved that: 

 
a) Management of the Company would request the resignation of Deloitte LLP, as auditor of the 

Company effective January 23, 2018. 

 

b) Saturna Group Chartered Professional Accountants LLP, be appointed as auditor of the 

Company to be effective January 23, 2018. 

 

In accordance with Part 4 of NI 51‐102 we confirm that: 

 
a) Deloitte LLP, was asked to resign as auditor of the Company to facilitate the appointment of 

Saturna Group Chartered Professional Accountants LLP; the request was accepted on January 

23, 2018; 

b) Deloitte LLP, has not expressed any reservation or modified opinion in its reports for the most 

recently completed fiscal year of the Company; 

c) The resignation of Deloitte LLP and appointment of Saturna Group Chartered Professional 

Accountants LLP as auditor of the Company were considered and approved by the Audit 

Committee and the Board of Directors of the Company; 

d) No reportable events as defined in NI 51‐102 have occurred between the Company and 

Deloitte LLP. 

 
Dated this 23th day of January 2018, 

 
Chesapeake Gold Corp. 

 
“Sam Wong” 

Per:   

Sam Wong 

Chief Financial Officer 
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January 23, 2018 
 
British Columbia Securities Commission  
Alberta Securities Commission 
TSX Venture Exchange 
  
 
Dear Sirs: 
 
Re: Notice of Change of Auditors – Chesapeake Gold Corp. (the “Company”) 
 
We are writing in accordance with Section 4.11(7) of National Instrument 51-102, Continuous Disclosure 
Obligations.  We wish to confirm that we have read the Notice of Change of Auditors (the “Notice”) of the 
Company dated January 23, 2018 and that based on our current knowledge, we are in agreement with 
the information contained in the Notice.    
 
Yours truly, 

SATURNA GROUP CHARTERED PROFESSIONAL ACCOUNTANTS LLP 
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APPENDIX B 
 

CHESAPEAKE GOLD CORP. 
(the “Company”) 

AUDIT COMMITTEE CHARTER 

Mandate 

The primary function of the audit committee (the “Committee”) is to assist the Board of Directors (“Board”) in 
fulfilling its financial oversight responsibilities by reviewing the financial reports and other financial 
information provided by the Company to regulatory authorities and shareholders, the Company’s systems of 
internal controls regarding finance and accounting and the Company’s auditing, accounting and financial 
reporting processes. The Committee’s primary duties and responsibilities are to: 

• serve as an independent and objective party to monitor the Company’s financial reporting and internal 
control systems and review the Company’s financial statements; 

• review and appraise the performance of the Company’s external auditor; and 

• provide an open avenue of communication among the Company’s auditor, financial and senior 
management and the Board of Directors. 

Composition 

The Committee shall be comprised of a minimum of three directors as determined by the Board, which directors 
may be “non-independent” directors so long as the Company is a “Venture Issuer” within the meaning of applicable 
securities legislation.  A quorum of the Committee shall be a majority of the members.  Each member will be a 
member of the Board.  In the event of an equality of votes, the Chair of the Committee shall not have a second 
casting vote. 

The members of the Committee shall be elected by the Board at its first meeting following the annual shareholders’ 
meeting.  Unless a Chair is elected by the Board, the members of the Committee may designate a Chair by a 
majority vote of the full Committee membership. 

Meetings 

The Committee shall meet at least once annually, or more frequently as circumstances dictate or as may be 
prescribed by securities regulatory requirements.  As part of its job to foster open communication, the 
Committee will meet at least annually with the Chief Financial Officer (or such person acting in that capacity) 
and the external auditor in separate sessions. 

Responsibilities and Duties 

To fulfill its responsibilities and duties, the Committee shall: 

1. Documents/Reports Review 

(a) review and update, if applicable or necessary, this Audit Committee Charter annually; and 

(b) review the Company’s financial statements, MD&A and any annual and interim earnings press 
releases before the Company publicly discloses this information and any reports or other 
financial information (including quarterly financial statements), which are submitted to any 
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governmental body, or to the public, including any certification, report, opinion, or review 
rendered by the external auditor. 

2. External Auditor 

(a) review annually, the performance of the external auditor who shall be ultimately accountable to 
the Board and the Committee as representatives of the shareholders of the Company; 

(b) obtain annually, a formal written statement of external auditor setting forth all relationships 
between the external auditor and the Company; 

(c) review and discuss with the external auditor any disclosed relationships or services that may 
impact the objectivity and independence of the external auditor; 

(d) take, or recommend that the Board take, appropriate action to oversee the independence of the 
external auditor, including the resolution of disagreements between management and the 
external auditor regarding financial reporting; 

(e) recommend to the Board the selection and, where applicable, the replacement of the external 
auditor nominated annually for shareholder approval; 

(f) recommend to the Board the compensation to be paid to the external auditor; 

(g) at each meeting, where desired, consult with the external auditor, without the presence of 
management, about the quality of the Company’s accounting principles, internal controls and 
the completeness and accuracy of the Company’s financial statements; 

(h) review and approve the Company’s hiring policies regarding partners,employees and former 
partners and employees of the present and former external auditor of the Company; 

(i) review with management and the external auditor the audit plan for the year-end financial 
statements; and 

(j) review and pre-approve all audit and audit-related services and the fees and other compensation 
related thereto, and any non-audit services, provided by the Company’s external auditor.  The 
pre-approval requirement is waived with respect to the provision of non-audit services if: 

(i) the aggregate amount of all such non-audit services provided to the Company constitutes 
not more than five percent (5%) of the total amount of fees paid by the Company to its 
external auditor during the fiscal year in which the non-audit services are provided, 

(ii) such services were not recognized by the Company at the time of the engagement to be 
non-audit services, and 

(iii) such services are promptly brought to the attention of the Committee by the Company 
and approved prior to the completion of the audit by the Committee or by one or more 
members of the Committee who are members of the Board to whom authority to grant 
such approvals has been delegated by the Committee. 

Provided the pre-approval of the non-audit services is presented to the Committee’s first 
scheduled meeting following such approval, such authority may be delegated by the Committee 
to one or more independent members of the Committee. 
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3. Financial Reporting & Internal Controls 

(a) in consultation with the external auditor, review with management the integrity of the Company’s 
financial reporting process, both internal and external; 

(b) consider the external auditor’ judgements about the quality and appropriateness of the Company’s 
accounting principles as applied in its financial reporting; 

(c) consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and 
practices as suggested by the external auditor and management; 

(d) review significant judgements made by management in the preparation of the financial statements and 
the view of the external auditor as to appropriateness of such judgements; 

(e) following completion of the annual audit, review separately with management and the external auditor 
any significant difficulties encountered during the course of the audit, including any restrictions on the 
scope of work or access to required information; 

(f) review any significant disagreement among management and the external auditor in connection with the 
preparation of the financial statements; 

(g) review with the external auditor and management the extent to which changes and improvements in 
financial or accounting practices have been implemented; 

(h) review any complaints or concerns about any questionable accounting, internal accounting controls or 
auditing matters; 

(i) review certification process; 

(j) establish a procedure for the receipt, retention and treatment of complaints received by the Company 
regarding accounting, internal accounting controls or auditing matters; and 

(k) establish a procedure for the confidential, anonymous submission by employees of the Company of 
concerns regarding questionable accounting or auditing matters. 

4. Other 

(a) review any related-party transactions; 

(b) engage independent counsel and other advisors as it determines necessary to carry out its duties; and 

(c) set and pay compensation for any independent counsel and other advisors employed by the Committee. 
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