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GEOMEGA RESOURCES INC. 
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

 
 

 
NOTICE IS HEREBY GIVEN THAT the annual meeting of the shareholders of Geomega 
Resources Inc. (the “Corporation”) will be held at 1 Place Ville Marie, 40th floor, Montreal, 
Quebec, on November 29, 2016 at 10 a. m. (the “Meeting”), for the following purposes: 
 

1.  to receive the audited financial statements of the Corporation for the financial year ended May 31, 
2016 and the auditors' report thereon; 

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

3.  to appoint the auditors of the Corporation for the ensuing year, and authorize the directors to fix 
their remuneration; 

4.  to ratify and approve the Corporation’s stock option plan; and  

5.  to transact such other business as may properly be brought before the Meeting and at any 
adjournment thereof. 

  
Notice-and-Access 
 
The Corporation has elected to use “notice-and-access” rules (“Notice-and-Access”) under National 
Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer 
(“NI 54-101”) for distribution of Proxy-Related Materials (as defined below) to shareholders who do 
not hold shares of the Corporation in their own names (referred to herein as “Beneficial 
Shareholders”). Notice-and-Access is a recent set of rules that allows issuers to post electronic 
versions of proxy-related materials on SEDAR and on one additional website, rather than mailing 
paper copies. “Proxy-Related Materials” refers to this Management Proxy Circular dated October 26, 
2016 (the “Circular”), the Notice of Meeting, and a voting instruction form. 
 
The use of the Notice-and-Access is more environmentally friendly as it will help reduce paper use. It 
will also reduce the Corporation’s printing and mailing costs. Beneficial Shareholders may obtain 
further information about Notice-and-Access by contacting: (i) for Beneficial Shareholders with a 
15-digit Control Number: Computershare Investor Services Inc. toll free at 1-866-964-0492; or 
(ii) for Beneficial Shareholders with a 16-digit Control Number: Broadridge Financial Solutions 
Inc. toll free at 1-855-887-2244. 
 
The Corporation is not using Notice-and-Access for delivery to shareholders that hold their shares 
directly in their respective names (referred to herein as “Registered Shareholders”). Registered 
Shareholders will receive paper copies of this Circular and related materials via prepaid mail. 
 
Websites Where Proxy-Related Materials are Posted 
 
The Proxy-Related Materials are available on the Corporation’s website at www.geomega.com and 
under the Corporation’s profile on SEDAR at www.sedar.com. 
 
Notice Package 
 
Although the Proxy-Related Materials have been posted on-line as noted above, Beneficial 
Shareholders will receive paper copies of a notice package (“Notice Package”) via prepaid mail, 
including this Notice of Annual Meeting, containing information prescribed by NI 54-101 such as: the 
date, time and location of the Meeting, the website addresses where the Proxy-Related Materials are 



 

posted, a voting instruction form, and supplemental mail list return card for Beneficial Shareholders to 
request they be included in the Corporation’s supplementary mailing list for receipt of the 
Corporation’s interim financial statements for the 2016 fiscal year. 
 
How to Obtain Paper copies of Proxy-Related Materials 
 
Beneficial Shareholders may obtain paper copies of Circular free of charge by contacting: (i) for 
Beneficial Shareholders with a 15-digit Control Number: Computershare Investor Services Inc. toll 
free at 1-866-962-0498 (within North America) or 514-982-8716 (outside North America); or (ii) for 
Beneficial Shareholders with a 16- digit Control Number: Broadridge Financial Solutions Inc. toll 
free at 1-877-907-7643. Any request for paper copies which are required in advance of the Meeting 
should be sent so that the request is received by the Corporation by 5 p.m. (eastern time) November 9, 
2016 in order to allow sufficient time for Beneficial Shareholders to receive their paper copies and to 
return their voting instruction form by its due date. 
 
The management proxy circular and the form of proxy prepared in respect of the Meeting accompany this 
notice. The enclosed management proxy circular contains supplementary information on matters to be 
discussed at the Meeting and is hereby deemed to be an integral part of this notice. 
 
Boucherville, Québec, October 26, 2016. 
 

BY ORDER OF THE BOARD OF DIRECTORS 
 
 
(s) Patrick Godin  
Chairman of the Board of Directors

 
Holders of shares may exercise their rights by attending the Meeting or by completing a form of proxy. Those who are unable 
to attend the Meeting in person are urged to complete and return to the Corporation’s transfer agent, Computershare Investor 
Services Inc. ("Computershare"), the enclosed form of proxy before 5 p.m. on November 25, 2016. A person appointed as 
proxy need not be a shareholder of the Corporation. For any additional information concerning this matter, please contact 
Computershare by fax at no charge to 1-888-453-0330 (within North America) or by e-mail at services@computershare.com. 
 
Notice is also hereby given that the board of directors of the Corporation has fixed the record date for the Meeting at the close 
of business on October 14, 2016 (the "Record Date"). Only holders of common shares of the Corporation as of the Record 
Date are entitled to receive notice of the Meeting. Shareholders of the Record Date will be entitled to vote their shares at the 
Meeting. 
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GEOMEGA RESOURCES INC. 
(the “Corporation”) 

 
MANAGEMENT PROXY CIRCULAR 

 
ANNUAL MEETING OF SHAREHOLDERS 

 
 
REGISTERED SHAREHOLDERS 
You will have received a form of proxy from the Corporation’s transfer agent, Computershare Investor 
Services Inc. (“Computershare”). Complete, sign and mail your form of proxy in the postage prepaid 
envelope provided or if you prefer to submit the form by way of fax or Internet, follow the instructions on 
the form to that effect. 
 
BENEFICIAL (NON-REGISTERED) SHAREHOLDERS 
Your common shares are held in the name of a nominee (securities broker, trustee or other financial 
institution). You will have received a request for voting instructions from your broker. Follow the 
instructions on your Voting Instruction Form to vote by telephone, Internet or fax, or complete, sign and 
mail the Voting Instruction Form in the postage prepaid envelope provided. To vote in person at the 
Meeting, see the box on page 4 of this management proxy circular (the “Management Proxy 
Circular”). 
 
 
PROXY VOTING 
 
Who is soliciting my proxy? 
 
The enclosed form of proxy is being solicited by the management of the Corporation in connection 
with the annual meeting of shareholders (the “Meeting”) and the associated costs will be borne by the 
Corporation. The solicitation of proxies will be primarily by mail, but may be by telephone or other 
personal contact by directors of the Corporation, such directors receiving no compensation therefore. In 
addition, the Corporation shall, upon request, reimburse brokerage firms and other custodians for their 
reasonable expenses in forwarding proxies and related material to beneficial owners of shares of the 
Corporation. 
 
How do I vote? 
 
There are two ways you can vote your shares if you are a registered shareholder. You may vote in person 
at the Meeting or you may sign the enclosed form of proxy appointing the named persons or some other 
person you choose, who need not be a shareholder, to represent you as proxyholder and vote your shares 
at the Meeting. If your shares are held in the name of a nominee, please see the box on page 4 for voting 
instructions. 
 
What if I plan to attend the Meeting and vote in person? 
 
If you are a registered shareholder and plan to attend the Meeting on November 29, 2016 and you wish to 
vote your shares in person at the Meeting, do not complete or return the form of proxy. Your vote will be 
taken and counted at the Meeting. Please register with the transfer agent, Computershare, upon arrival at 
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the Meeting. If your shares are held in the name of a nominee, please see the box on page 4 for voting 
instructions. 
 
What am I voting on? 
 
Shareholders will be asked to vote on the following matters: 
 
1. the election of directors to the board of directors of the Corporation (the “Board of Directors” or 

the “Board”) for the ensuing year; 
 
2. the appointment of the auditors of the Corporation for the ensuing year, and the authorization for the 

directors to fix their remuneration; 
 

3. to consider and, if deemed advisable, to adopt an ordinary resolution ratifying, confirming and 
approving the Corporation’s stock option plan (the “Stock Option Plan”); and 

 
4. any such other business as may properly be brought before the Meeting or at any adjournment 

thereof. 
 
For more details, please refer to the heading entitled “Matters to be Acted Upon at the Meeting”. 
 
Other than as specifically discussed under the heading entitled “Matters to be Acted Upon at the 
Meeting”, no director or executive officer, past, present or nominated hereunder, or any associate or 
affiliate of such persons, or any person on behalf of whom this solicitation is made, has any interest, direct 
or indirect, in any matter to be acted upon at the Meeting, except that such persons may be directly 
involved in the normal business of the Meeting or the general affairs of the Corporation. 
 
What if I sign the form of proxy enclosed with this Management Proxy Circular? 
 
Signing the enclosed form of proxy gives authority to Mr. Patrick Godin or Mr. Kiril Mugerman, directors 
of the Corporation, or to another person you have appointed, to vote your shares at the Meeting. 
 
Can I appoint someone other than these directors to vote my shares? 
 
Yes. Write the name of this person, who need not be a shareholder, in the blank space provided in 
the form of proxy. It is important to ensure that any other person you appoint is attending the Meeting 
and is aware that he or she has been appointed to vote your shares. Proxyholders should, upon arrival at 
the Meeting, present themselves to a representative of Computershare. 
 
What do I do with my completed form of proxy? 
 
Return it to the Corporation's transfer agent, Computershare, at 100 University Avenue, 8th Floor, Toronto, 
Ontario, M5J 2Y1 or by fax to 1 (888) 453-0330 within Canada and the United States no later than 
5 p.m. on November 25, 2016. This will ensure that your vote is recorded. 
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Can I vote by way of Internet? 
 
Yes, if you wish to vote electronically, access the following Website: www.investorvote.com, enter your 
personalized control number printed on the form of proxy and follow the instructions on the website, no 
later than 5 p.m. on November 25, 2016. This will ensure that your vote is recorded. 
 
If I change my mind, can I take back my form of proxy once I have given it? 
 
Yes. If you change your mind and wish to revoke your form of proxy, prepare a written statement to this 
effect. The statement must be signed by you or your attorney as authorized in writing or, if the shareholder 
is a corporation, under its corporate seal or by an officer or attorney of the corporation duly authorized. 
This statement must be delivered at the above-mentioned registered office of Computershare, at any time 
up to and including the last business day preceding the day of the Meeting, or any adjournment thereof, at 
which the form of proxy is to be used, or with the Chairman of the Meeting on the day of the Meeting or 
any adjournment thereof, and upon either of such deposits the form of proxy is revoked. 
 
How will my shares be voted if I give my form of proxy? 
 
The persons named on the form of proxy must vote for or against or withhold from voting your shares in 
accordance with your directions, or you can let your proxyholder decide for you. Where shareholders 
have not specified in the form of proxy the manner in which the designated proxyholders are 
required to vote the common shares represented thereby as to any matter to be voted on, such 
common shares will be voted, on any ballot that may be called, FOR or IN FAVOUR of such matter, 
as detailed under the heading entitled “Matters to be Acted Upon at the Meeting”. 
 
What if amendments are made to these matters or if other matters are brought before the Meeting? 
 
The persons named in the form of proxy will have discretionary authority with respect to amendments or 
variations to matters identified in the enclosed form of proxy and with respect to other matters which may 
properly come before the Meeting. As of the time of printing of this Management Proxy Circular, 
management of the Corporation knows of no such amendment, variation or other matter expected to come 
before the Meeting. If any other matters properly come before the Meeting, the persons named in the form 
of proxy will vote on them in accordance with their best judgment. 
 
How many shares are entitled to vote? 
 
As at the close of business on October 14, 2016 (the “Record Date”) there were 77,433,712 common 
shares of the Corporation issued and outstanding, each of which is entitled to one vote at the Meeting. 
Only shareholders whose common shares are registered in the Corporation’s register on the Record Date 
are entitled to receive notice of and to vote at the Meeting. 
 
To the knowledge of the management of the Corporation, at the date hereof, no person holds, directly or 
indirectly, nor exercises control or direction over shares carrying more than 10% of the voting rights 
attached to all the shares of the Corporation. 
 
Who counts the votes?  
 
The Corporation’s transfer agent, Computershare, counts and tabulates the proxies. This is done 
independently of the Corporation to preserve the confidentiality of individual shareholder votes. Proxies 
are referred to the Corporation only in cases where a shareholder clearly intends to communicate with 
management or when it is necessary to do so to meet the requirements of applicable law. 
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If I need to contact the transfer agent, how do I reach them? 
 
For general shareholder enquiries, you can contact the transfer agent: 

 
If my shares are not registered in my name but are held in the name of a nominee (a bank, trust 
company, securities broker, trustee or other), how do I vote my shares? 
 
There are two ways you can vote your shares held by your nominee. As required by Canadian securities 
legislation, you will have received from your nominee either a request for voting instructions (a Voting 
Instructions Form) or a form of proxy for the number of shares you hold. For your shares to be voted for 
you, please follow the voting instructions provided by your nominee. Since the Corporation has limited 
access to the names of its beneficial (non-registered) shareholders, if you attend the Meeting, the 
Corporation may have no record of your shareholdings or of your entitlement to vote unless your nominee 
has appointed you as proxy holder. Therefore, if you wish to vote in person at the Meeting, insert your 
own name in the space provided on the request for voting instructions or form of proxy and return same by 
following the instructions provided. Do not otherwise complete the form as your vote will be taken at the 
Meeting. Please register with the transfer agent, Computershare, upon arrival at the Meeting. 

 
MATTERS TO BE ACTED UPON AT THE MEETING 

 
1.  Presentation of the Financial Statements 
 
The audited financial statements of the Corporation for the financial year ended May 31, 2016 and the 
auditors’ report thereon will be submitted to shareholders at the Meeting but no vote with respect thereto 
is required or proposed to be taken. 
 
2.  Election of Directors 
 
Pursuant to the Corporation’s articles and resolutions of its Board of Directors, the business of the 
Corporation is managed by a Board of Directors consisting of seven directors. 
 
At the Meeting, the persons named hereunder will be proposed for election as directors of the Corporation 
for the ensuing year. All nominees were elected to their present term of office by the shareholders of the 
Corporation at a previous shareholders meeting the notice of which was accompanied by an information 
circular. You can vote for all of these proposed directors, vote for some of them and withhold for others, 
or withhold for all of them. Except where authority to vote for the election of directors is withheld, 
the persons named in the accompanying form of proxy will vote the shares represented by such 
form of proxy at the Meeting FOR the election of each of the persons named hereunder. 
 
A simple majority of the votes cast, in person or by proxy, will constitute approval of this matter. Each 
director elected will hold office until the next annual meeting of the shareholders or until a successor is 
duly elected or appointed, unless his office is vacated earlier pursuant to the by-laws of the Corporation. 
 
The nomination of candidates for the Board of Directors of the Corporation is subject to by-law 2012-01, 
which establishes the process to be followed by the shareholders to nominate a person for election as a 

By mail: 
Computershare Investor Services Inc. 
100 University Avenue, 8th Floor 
Toronto, Ontario, M5J 2Y1 

By telephone 
within Canada and the United States at 1 (800) 564-6253 
By fax: 
within Canada and the United States at 1 (888) 453-0330 
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director of the Corporation and provides for a reasonable period of time to submit candidacies, as well as 
specific requirements as to the information which must accompany the candidacies (the “Advance notice 
of nomination”). As of the date of this Management Proxy Circular, the Corporation had received no 
Advance notice of nomination by a shareholder. See the sections entitled “Advance notice of 
nomination” and “2016 advance notice of nomination” below. 
 
The table below indicates, for each nominee proposed for election as a director, his/her name, province 
and country of residence, position held in the Corporation, present principal occupation, the year he/she 
became a director, whether or not he/she is independent, and the committees of the Corporation's Board of 
Directors of which he/she is a member. The table also indicates the number of shares of the Corporation 
with voting rights controlled or beneficially owned, directly or indirectly, by the nominee. 

 
The management of the Corporation does not contemplate that any of the nominees hereunder will, for 
any reason, become unable or unwilling to serve as a director. However, if any change should occur 
prior to the Meeting, the persons named in the form of proxy reserve the right to vote for other 
nominees of their choice unless the shareholder has indicated in the form of proxy his wish to 
withhold from exercising the voting rights attached to his shares at the time of the election of the 
directors. 
 
The nominees themselves have provided the following information to the Corporation, which is up to date 
as of the date of the Management Proxy Circular. 
 

Name, Residence and Office Held 
in the Corporation Principal Occupation Director 

since

Number and Percentage 
of Common Shares 

Beneficially Owned or 
Controlled

   %
Patrick Godin
Quebec, Canada
Chairman of the Board
Independent

Chief Operating Officer and Vice-President 
and director of Stornoway Diamond 
Corporation, a diamond exploration and 
development corporation focused on world-
class diamond mining opportunities

2011 150,000 
0.19%

Kiril Mugerman
Quebec, Canada
Director
Non-Independent

President and Chief Executive Officer

2016 262,500 
0.34%

Paul-Henri Couture (1) (2) (3)

Quebec, Canada
Director
Independent

Founder and President of Minvest Capital, a 
management and investment consulting 
services company 2013 274,000 

0.35%

Gilles Gingras (1) (2) (3)

Quebec, Canada 
Director
Independent

Retired and former Partner in audit and 
advisory services at Deloitte LLP, a global 
professional services firm 2013 245,000 

0.32%

Denis Hamel (1)

Quebec, Canada
Director
Independent 

Executive General Manager-  Zinc Operations
Mount Isa Mines Limited
Mount Isa, QLD, Australia
 

2013 185,000 
0.24%

Mario Spino (1) (2) (3)

Quebec, Canada
Director
Independent 

Independent Consultant
 2010

 

650,200 
0.84%

 

 
Vicky Lavoie 
Quebec, Canada 
Director
Independent 

Founder and President of Nexolia Inc. 

2016 
4,821,857 

6.23% 
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(1) Member of the Audit Committee. 
(2) Member of the Corporate Governance, Nominating and Compensation Committee. 
(3) Member of the Finance and Strategy Committee.  
 
All nominees were elected to their present term of office by the shareholders of the Corporation at a 
meeting in respect of which the Corporation circulated to shareholders a management proxy circular, with 
the exception of Vicky Lavoie. Further background information with respect to Mrs. Lavoie is set forth 
below. 
 
Vicky Lavoie 
 
Mrs. Vicky Lavoie, M. Sc., is president and founder of Nexolia Bioénergie Inc., a company founded in 
2011 which focuses on project development in the renewable energy sector and investments in the natural 
resources sector. Nexolia Bioénergie Inc. puts emphasis on sustainable, social and economic development 
of the remote regions of Québec by implementing projects that create jobs, offer services and provide 
resources through concrete, transparent and respectful actions towards the communities and the 
environment. On July 27, 2016, via its subsidiaries, Nexolia Bioénergie Inc. completed the acquisition of 
the site and the assets of a pulp and paper plant located in Lebel-sur-Quévillon, Quebec, with the objective 
of transforming it into a cogeneration plant using forestry generated biomass. The entirety of the 
electricity produced by the plant will be sold to Hydro-Québec Distribution according to a long term 
supply contract. Mrs. Lavoie holds a Master’s degree in business management from Université du Québec 
à Chicoutimi. 
 
Cease Trade Orders, Bankruptcies, Penalties or Sanctions 
 
To the best of the Corporation’s knowledge, after having made due inquiry, the Corporation confirms that 
as at the date hereof, no proposed director of the Corporation: 
 
(a) is, as at the date of hereof or has been, within the 10 years before the date hereof, a director, chief 

executive officer or chief financial officer of any corporation (including the Corporation), that: 
 

(i) was subject to a cease trade or similar order or an order that denied the corporation access 
to any exemption under securities legislation, that was in effect for a period of more than 
30 consecutive days, and was issued while that person was acting in that capacity; or 

 
(ii) was subject to a cease trade or similar order or an order that denied the corporation access 

to any exemption under securities legislation, that was in effect for a period of more than 
30 consecutive days, and that was issued after the proposed director ceased acting in that 
capacity and which resulted from an event that occurred while that person was acting in 
that capacity;  

 
(b) is, as at the date hereof or has been within the 10 years before the date hereof, a director or 

executive officer of any corporation (including the Corporation) 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; or 

 
(c) has, within the 10 years before the date hereof, 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 its assets; 
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Furthermore, to the best of the Corporation's knowledge, after having made due inquiry, the Corporation 
confirms that as at the date hereof, no proposed director of the Corporation:  
 

a) was subject to any penalties or sanctions imposed by a court relating to securities legislation or by 
a securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; nor  
 

b) was subject to any other penalties or sanctions imposed by a court or regulatory body that would 
likely be considered important to a reasonable investor in deciding whether to vote for a proposed 
director. 

 
Advance Notice of Nomination 
 
The nomination of candidates for the Board of Directors of the Corporation is subject to by-law 2012-01 
passed by the Board of Directors of the Corporation on September 21, 2012 and ratified by the 
shareholders at the annual and special meeting of the shareholders held on October 30, 2012, which 
establishes the terms applicable to the Advance notice of nomination. The purpose of the Advance notice 
of nomination is to treat all the shareholders fairly by ensuring that they, including those who participate 
to a meeting by proxy rather than in person, will receive adequate Advance notice of the nominations 
which will be reviewed at the meeting and thus can exercise their voting rights in an enlightened manner. 
Furthermore, the advance notice provision will contribute to facilitate holding a meeting in an orderly and 
efficient way. 
 
The Advance notice of nomination shall fix a deadline by which the registered holders of common shares 
of the Corporation may nominate a person for election at the Board of Directors of the Corporation prior 
to any annual or special meeting of the shareholders and specify the information which a shareholder must 
include in the advance notice to the Corporation for such written notice to be properly given. 
 
As of the date of this Management Proxy Circular and in respect of the Meeting referred to herein, the 
Corporation has received no advance notice under the requirement for Advance notice of nomination. 
Accordingly, only the nominations proposed or authorized by the Board of Directors will be reviewed at 
the Meeting. 
 
The terms of by-law 2012-01 pertaining to the Advance notice of nomination may be found at 
Schedule « C » of the proxy circular dated October 1, 2012 prepared for the purposes of the annual and 
special meeting of the shareholders of the Corporation held on October 30, 2012, a copy of which is 
available under the Corporation’s profile on SEDAR at www.sedar.com. 
 
2017 Advance Notice of Nomination 
 
In the event that a shareholder wishes to propose the candidacy of one or several persons as directors of 
the Corporation at the next annual meeting of the shareholders of the Corporation to be held in 2017, an 
Advance notice of nomination must be sent to the Corporation at least 30 days and no more than 65 days 
prior to the date of the annual meeting, however provided that in the event that the annual meeting is 
scheduled to be held on a date which falls less than 50 days after the date on which a first public 
announcement has been made, the notice cannot be given later than at close of business on the 10th day 
following such public announcement. 
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3.  Appointment of Auditors 
 
The Board of Directors proposes the nomination of PricewaterhouseCoopers LLP (“PwC”) as auditors of 
the Corporation for the financial year ending May 31, 2017.  
 
Consequently, shareholders of the Corporation are asked to approve the re-appointment of PwC as the 
auditors of the Corporation to hold office until the close of the next annual shareholders’ meeting of the 
Corporation and to authorize the Board of Directors to establish the auditors’ remuneration. 
 
Except where authority to vote for the appointment of the auditors of the Corporation is withheld, 
the persons named in the accompanying form of proxy will vote the shares represented by such 
form of proxy at the Meeting FOR the appointment of PwC as auditors of the Corporation for the 
current financial year, and to authorize the directors of the Corporation to fix their remuneration. 
 
A simple majority of the votes cast, in person or by proxy, will constitute approval of this matter. 
 
4.  Ratification and Confirmation of Stock Option Plan 
 
The Stock Option Plan was last approved by the shareholders on November 23, 2015.  The Stock Option 
Plan of the Corporation was established by the Board of Directors of the Corporation in July 2010. The 
Stock Option Plan was amended in November 2010 so as to set a vesting schedule for all options granted. 
The Stock Option Plan was also amended in February 2011 in order to allow the Corporation to take such 
steps as are considered necessary or appropriate for the withholding and/or remittance of any taxes which 
the Corporation is required by any law or regulation of any governmental authority whatsoever to 
withhold and/or remit in connection with any option grant or option exercise. During the year ended May 
31, 2104, the Board of Directors amended the Stock Option Plan in order to meet the requirements of the 
TSX Venture Exchange. 
 
Under the Stock Option Plan, the Board of Directors may, from time to time and at its discretion, grant to 
directors, officers, employees or consultants of the Corporation options to acquire common shares of the 
Corporation, provided that the number of options granted does not exceed a maximum of 10% of the 
aggregate number of common shares of the Corporation issued and outstanding. Consequently, the 
number of common shares that are reserved under the Stock Option Plan is automatically increased as the 
number of issued and outstanding common shares of the Corporation increases. This is known as a 
“rolling” stock option plan. 
 
Under TSX Venture Exchange Policy 4.4 - Incentive Stock Options, a “rolling” stock option plan, such as 
the Stock Option Plan, must receive shareholder approval yearly, at the annual meeting of shareholders. 
Accordingly, at the Meeting, shareholders will be asked to consider, and if deemed appropriate, to pass, 
with or without variation, a resolution in the form annexed to this Management Proxy Circular as 
Schedule “A” (the “Stock Option Plan Resolution”), subject to such amendments, variations or additions 
as may be approved at the Meeting, ratifying, confirming and approving the Stock Option Plan.  
 
The Board of Directors and management recommend the adoption of the Stock Option Plan Resolution. In 
order to be adopted, the Stock Option Plan Resolution must be approved by a majority of the votes cast by 
the shareholders, either present in person or represented by proxy at the Meeting. Unless the form of 
proxy states otherwise, the persons named in the accompanying form of proxy will vote the shares 
represented by such form of proxy at the Meeting FOR the approval of the Stock Option Plan 
Resolution. 
 
A simple majority of the votes cast, in person or by proxy, will constitute approval of this matter. 
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The following is a summary of the terms and conditions of the Stock Option Plan: 
 

 the Board of Directors of the Corporation may grant options to acquire common shares of the 
Corporation to directors, executive officers, employees and services providers of the Corporation 
and of its subsidiaries;  
 

 the Board of Directors administers the Stock Options Plan, designates the recipients of options 
and determines the number of common shares covered by each such option, the exercise price of 
each option, the expiry date and any other question relating thereto, in each case in accordance 
with the applicable legislation of the securities regulatory authorities.   
 

 the price at which the common shares covered by an option may be purchased pursuant to the 
Stock Option Plan will not be lower than the value of the common shares as recorded in the last 
sale of a board lot on the TSX Venture Exchange on the day preceding the allocation of the 
option; 
 

 all options granted under the Stock Option Plan may be exercised during varying option periods 
established by the Board of Directors that do not exceed five (5) years;   
 

 options granted are non-transferable;  
 

 the maximum number of shares that may be issued under the Stock Option Plan will be limited to 
10% of the issued shares at the time of the grant of the options;  
 

 the number of shares reserved for issuance during a twelve month period cannot exceed the 
following percentage of issued and outstanding shares of the Corporation, being: 
 
i)  5% in the case of an individual;  
 
ii)   2% in the case of a consultant; and  
 
iii) 2% for all persons providing investor relation services, with these options to be acquired 

gradually over that 12 month period, with a maximum of 25% per quarter; 
 

 the options shall terminate upon the death, retirement, resignation or termination of employment 
of the beneficiary, the beneficiaries or their heirs sometimes having additional delays (that cannot 
exceed 12 months) stipulated by the Stock Option Plan to exercise their options; and 
  

 the options granted (to person other than to a person providing investor relation services) vest 
gradually over a period of 24 months from the day of grant, at a rate of 1/4 per six-month period.  

 
 
 

STATEMENT OF EXECUTIVE COMPENSATION 
 
Compensation Discussion and Analysis 
 
Corporate governance, Nomination and Compensation Committee 
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Duties and Responsibilities 

In order to assist the Board of Directors in fulfilling its responsibilities with respect to human resources 
matters and in order to consolidate corporate governance, nomination and compensation matters in one 
committee, the Board of Directors has established the Corporate Governance, Compensation and 
Nomination Committee on September 19, 2013. 

The Corporate Governance, Compensation and Nomination Committee’s purpose is to: 

(a) fix the Chief Executive Officer’s (“CEO”) individual goals and objectives as well as corporate goals 
which are relevant to his compensation and review such goals and objectives with the CEO and 
evaluate the CEO's performance in light of those goals and objectives, determine and recommend for 
approval the CEO's compensation based on that evaluation and report to the Board of Directors 
thereon; 

(b) in consultation with the CEO, review and make recommendations to the Board of Directors with 
respect to the compensation of all members of senior management other than the CEO (including 
incentive-compensation plans, equity-based plans, the terms of any employment agreements, 
severance arrangements, and change in control arrangements or provisions, and any special or 
supplemental benefits, as the case may be), with a view to maintaining a compensation program for 
the senior management at a fair and competitive level, consistent with the best interests of the 
Corporation; 

(c) when requested by the Board, review and make recommendations to the Board of Directors with 
respect to compensation of directors, the Chairman of the Board of Directors and those acting as 
committee chairs to, among other things, ensure their compensation appropriately reflects the 
responsibilities they are assuming; 

(d) when requested by the Board, determine and make recommendations to the Board of Directors 
regarding stock option awards pursuant to any of the Corporation’s equity-based plans; 

(e) when requested by the Board, review the efficiency of incentive compensation programs and equity-
based compensation programs for the Corporation's directors, officers and employees, and, when seen 
as advisable, make recommendations to the Board of Directors regarding the role thereof; 

(f) when requested by the Board, review executive compensation disclosure prior to public disclosure of 
this information by the Corporation; and  

(g) when requested by the Board, review with the Board of Directors the succession plans relating to the 
position of the CEO and other senior positions and make recommendations to the Board of Directors 
with respect to the selection of individuals to occupy these positions. 
 
Composition and Experience 

 
During the most recently completed financial year, the Corporate Governance, Compensation and 
Nomination Committee was comprised of three directors, namely Mario Spino (Chair), Paul-Henri 
Couture and Gilles Gingras, all of whom were independent members.  
 
Each member of the Corporate Governance, Compensation and Nomination Committee was an 
experienced business person and had general knowledge of incentive structures and compensation levels. 
 
Mr. Spino, an independent consultant, has extensive experience in financial market risk management and 
previously held the position of principal advisor with KPMG’s consulting services in this field. Mr. 
Couture has been involved with more than thirty (30) boards over his career, and has gained experience in 
compensation programs. Mr. Gingras was a member of the Canadian Board of directors and of the 
finance, risks management and governance committees of Deloitte LLP, in which he developed an 
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experience in relation with compensation and governance. These skills and experiences enabled the 
Corporate Governance, Compensation and Nomination Committee to make proper decisions on the 
suitability of the Corporation’s compensation program. 
 
Objectives of the Corporation’s Compensation Program 
 
The Corporation does not have a formal executive compensation program, however the Corporation aims 
at offering to its executives, compensation packages that meet executive compensation packages for 
executives with similar talents, qualifications and responsibilities at corporations with similar financial, 
operating and industrial characteristics. 

The Corporation is an exploration and development corporation and will not be generating significant 
revenues from operations for the foreseeable future. As a result, the use of traditional and measured 
performance metrics, such as corporate profitability, is not considered by the Corporation to be 
appropriate in the evaluation of the performance of its executives. 

During the last financial year, the Corporation has not adopted specific corporate and individual objectives 
to determine the compensation to be paid to the executive officers.  

As the Corporation is at the exploration and development phase with respect to its properties, it often has 
to operate with limited financial resources and control costs to ensure that funds are available to complete 
scheduled programs. As a result, the Board of Directors has also considered not only the financial 
situation of the Corporation at the time of the determination of the compensation but also the estimated 
financial situation in the mid and long-term. 

For the financial year ended May 31, 2016, the compensation paid to the executive officers was 
determined after taking into consideration the Corporation’s business strategy, compensation packages 
that meet executive compensation packages for executives with similar talents, qualifications and 
responsibilities at corporations with similar financial, operating and industrial characteristics and general 
economic considerations. Please refer to the heading entitled “Compensation Process” of this 
Management Proxy Circular. 
 
Compensation and Risk Management 
 
In light of the Corporation’s size and the fact that it has not implemented a formal compensation program, 
it was not applicable for either the Corporate Governance, Compensation and Nomination Committee or 
the Board of Directors to consider risks associated a compensation program. 
 
The Corporation, as part of adopting its Insider Trading Policy, adopted a provision restraining the Named 
Executive Officers (as hereinafter defined) or directors from purchasing financial instruments such as 
prepaid variable forward contracts, equity swaps, collars or units of exchange funds, any of which are 
designed to hedge their equity-based compensation awards or the value of the securities they hold. 
 
Compensation Process 

 
The Corporate Governance, Compensation and Nomination Committee relies on the knowledge and 
experience of its members to target appropriate levels of compensation for executive officers. 
 
The Corporate Governance, Compensation and Nomination Committee uses data publicly available to it to 
ensure that the Corporation is maintaining a level of compensation that is both commensurate with the size 
of the Corporation and sufficient to retain key personnel. In 2013, the Corporate Governance, 
Compensation and Nomination Committee engaged in comparative data benchmarking for the purpose of 
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establishing compensation levels relative to any predetermined level and compares its compensation to a 
specific peer group of companies. Such specific peer group was composed of the following companies:  
 

Corporations Activities 
Publicly 
traded Size of Issuer (Assets) 

Head office 
in Quebec 

Matamec Explorations Inc. Mining Yes $5,000,001 to $25,000,000 Yes 
Quest Rare Minerals Ltd. Mining Yes $5,000,001 to $75,000,000 Yes

 
Such companies were selected considering criteria such as similar financial, operating and industrial 
characteristics as well as whether the companies are publicly-traded. During the year ended May 31, 2016, 
the Committee found that the Executive compensation was still adequate based on the financial markets 
and the financial situation of the Corporation. 
 
In the Corporate Governance, Compensation and Nomination Committee’s view, external data provides 
insight into external competitiveness, but it is not an appropriate single basis for establishing 
compensation levels. External data is considered, along with an assessment of individual performance and 
experience, the Corporation’s business strategy, and general economic considerations. 
 
In order to be assisted in its functions, the Corporate Governance, Compensation and Nomination 
Committee shall have the authority to hire an independent compensation consultant to provide 
comparative market data and trends. However, due to the financial constraints of the Corporation during 
the last financial year, no such consultant was hired for the purpose of establishing compensation levels 
relative to any predetermined level or of comparing of the compensation to a specific peer group of 
corporations. 
 
Elements of Executive Compensation 

 
The compensation of the executive officers consists primarily of the payment of a base salary or 
consulting fees (in the case of contractor arrangements) and, in certain cases, the granting of options. 
 

Base salary or consultant fees 
 
The Board of Directors, in determining base salary or consultant fees for each executive officer, considers 
the person’s experience, position and responsibility within the Corporation. Base salaries or consulting 
fees are reviewed annually by the Compensation Committee.  
 

Annual bonus 
 
The Corporation has not adopted an annual bonus plan. Awards of annual bonuses are at the discretion of 
the Board of Directors. No awards were made in the financial year ended May 31, 2016. 
 

Stock Options 
 
The Board of Directors believes that executive officers and employees should have a stake in the future 
growth of the Corporation and that their interests should be aligned with those of the shareholders. 
Executive officers, employees, directors and consultants who have an ability to directly impact the 
Corporation’s business are eligible to participate in the Corporation’s Stock Option Plan.  
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Stock Options may be awarded by the Board of Directors to executive officers and directors at the 
commencement of their employment or directorship, annually based on meeting corporate and individual 
objectives, or for specific requirement, as the Board sees fit.  
 
In reviewing option grants, the Board of Directors gives consideration to the number of options already 
held by the executive officer, the level of responsibility assumed by the executive officer as well as his 
overall contribution to the Corporation’s business plan. For the financial year ended May 31, 2016, the 
Compensation Committee determined the number of options granted in a discretionary manner based on 
the roles of each participant.  
  
For more information with respect to the Corporation’s Stock Option Plan, please refer to the heading 
entitled “Ratification and confirmation of Stock Option Plan” of this Management Proxy Circular. 
 
Executive Compensation Summary 
 
Summary Compensation Table  
 
During the most recently completed financial year ended May 31, 2016, the Corporation had five Named 
Executive Officers (as hereinafter defined), namely Kiril Mugerman, its President and Chief Executive 
Officer, appointed September 14, 2015, Simon Britt, who ceased to be President and Chief Executive on 
July 23, 2015, Alain Cayer, its Vice-President Exploration,  L. Derek Lindsay its Chief Financial Officer, 
who was also interim President and Chief Executive Officer from July 23, 2015 to September 14, 2015, 
and Pouya Hajiani, its Chief Technology Officer,  
 
“Named Executive Officer” means each of the following individuals: 
 
(a) the Chief Executive Officer; 
 
(b) the Chief Financial Officer; 
 
(c) each of the three most highly compensated executive officers, or the three most highly 

compensated individuals acting in a similar capacity, other than the Chief Executive Officer and 
the Chief Financial Officer, at the end of the most recently completed financial year whose total 
compensation was, individually, more than $150,000, for that financial year; and 

 
(d) each individual who would be a Named Executive Officer under paragraph (c) but for the fact that 

the individual was neither an officer of the Corporation, nor acting in a similar capacity, at the end 
of that financial year. 

 
The following table sets forth all annual and long-term compensation awarded, paid to or earned by the 
Corporation’s Named Executive Officers during the financial years of the Corporation ended 
May 31, 2016, 2015 and 2014. 
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Name and 
Principal Position  

Year Salary 
 
 
 

($) 

Share- 
Based 

Awards 
 

($) 

Option 
Based 

Awards  
 

($) 

Non-Equity Incentive 
Plan Compensation 

($) 

Pension 
Value 

 
 

($) 

All Other 
Compen--

sation 
 

($) 

Total 
Compensation 

 
 

($) 
Annua

l 
Incent

-ive 
Plans 

 

Long 
Term 

Incentive 
Plans 

Simon Britt (1) 
President and Chief 
Executive Officer  

2016 
 
2015 
 
2014 

 
 

52,106 
 

189,163 
 

185,000 
 
 

 
 

 
- 
 
- 
 
- 
 

 

 
 
 

- 
 

31,500 (8) 
 
- 
 
 

 

- 
 
- 
 
- 
 
 

 
 
 
- 
 
- 
 
- 
 
 

 
 
 
- 
 
- 
 
- 
 
 

 
 

- 
 
- 
 
- 
 

 

 
 

52,106 
 

220,663 
 

185,000 
 
 

Alain Cayer (2) 
Vice-President 
Exploration 

2016 
 

2015 
 

2014 
 
 

139,050 
 

138,038 
 

135,000 
 
 

- 
 
- 
 
- 
 

 

5,544 (4) 
 

26,250 (8) 
 
- 
 
 

- 
 
- 
 
- 
 
 

 
- 
 
- 
 
- 
 
 

- 
 
- 
 
- 
 
 

- 
 
- 
 
- 
 
 

 
144,594 

 
164,288 

 
135,000 

 
 

Pouya Hajiani (3) 
Process Engineer 
and Chief 
Technology Officer 

 
2016 

 
2015 

 
2014 

 
 

 
 

150,000 
 

150,000 
 

125,000 
 

 

- 
 
- 
 
- 
 
 

8,317(4) 
 
- 
 

81,533(5) 
 
 

- 
 
- 
 
- 
 
 

- 
 
- 
 
- 
 
 

- 
 
- 
 
- 
 
 

- 
 
- 
 
- 
 

 

158,317 
 

150,000 
 

206,533 
 

 

L. Derek Lindsay (6) 
Chief Financial 
Officer  

 
 
 

2016 
 

2015 
 

 

 
 

75,400 
 

29,000
 

 

 
 

- 

- 
 

 

 
 

2,772 (4) 

5,500 (6) 

 

 

 
 

- 

- 
 

 

 
 

- 

- 
 

 

 

 

- 
 
- 
 

 

 
 
 
- 

- 
 

 

 
 

78,172 
 

34,500 
 

 

Kiril Mugerman (7) 
President and Chief 
Executive Officer  

 

2016 

2015 
 
 

 

119,375 

54,067 
 
 

 

- 

- 
 
 

 

32,238(4,9) 

3,360(10) 
 
 

 

- 

- 
 
 

 

- 

- 
 
 

 

- 

- 
 
 

 

 

- 

- 

 
 

 

151,613 

57,427 
 
 

(1) Mr. Britt was appointed President and Chief Executive Officer of the Corporation on November 1, 2010 and ceased being President and Chief 
Executive Officer on July 23, 2015.  Mr. Britt also acted as interim Chief Financial Officer from May 20, 2014 to January 26, 2015. Mr. Britt 
has also acted as interim Chief Financial Officer from March 1, 2012 to April 25, 2012.  

(2) Mr. Cayer joined the Corporation on September 1, 2011 and was appointed Vice-President Exploration on April 30, 2012. 
(3) Mr. Hajiani joined the Corporation on March 1, 2013 as a process engineer. He was made Chief Technology Officer on January 26, 2015. 
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(4) In 2016, for the 150,000 options granted to Mr. Mugerman, the 100,000 options granted to Mr. Cayer, the 150,000 options granted to Mr. 
Hajiani and the 50,000 options granted to Mr. Lindsay,  the $0.06 fair value per option was estimated using the Black-Scholes model with no 
expected dividend yield, an expected volatility of 129%, a risk-free interest rate of  0.8% and an expected life of options of 3.75 years. 

(5) For the 1,000,000 warrants granted to M. Hajiani, exercisable following the conclusive demonstration of high purity separation (>99%) in a 
pilot plant using the physical separation process, the $0.08 fair value per warrant was estimated using the Black-Scholes model with no 
expected dividend yield, an expected volatility of 100%, a risk-free interest rate of 1.9% and an expected life of options of 4.75 years.  

(6) Mr. Lindsay joined the Corporation on January 26, 2015 as Chief Financial Officer. He acted as interim President and Chief Executive 
Officer of the Corporation between July 23, 2015 and September 14, 2015.  In 2015, for the 50,000 options granted to Mr. Lindsay, the $0.11 
fair value per option was estimated using the Black-Scholes model with no expected dividend yield, an expected volatility of 131%, a 
risk-free interest rate of 0.67% and an expected life of options of 3.75 years. 

(7) Mr. Mugerman was appointed President and Chief Executive Officer of the Corporation on September 14, 2015. 
(8) In 2015, for the 150,000 options granted to Mr. Britt, and the 125,000 options granted to Mr. Cayer, the $0.21 fair value per option was 

estimated using the Black-Scholes model with no expected dividend yield, an expected volatility of 132%, a risk-free interest rate of 1.58% 
and an expected life of options of 3.75 years.  Mr Britt’s options have now expired.  

(9)  In 2016, for the 300,000 options granted to Mr. Mugerman, the $0.08 fair value per option was estimated using the Black-Scholes model with 
no expected dividend yield, an expected volatility of 131%, a risk-free interest rate of  0.62% and an expected life of options of 3.75 years. 

(10)  In 2015, for the 30,000 options granted to Mr. Mugerman, the $0.11 fair value per option was estimated using the Black-Scholes model with  
no expected dividend yield, an expected volatility of 131%, a risk-free interest rate of 0.67% and an expected life of options of 3.75 years. 

 
Incentive Plan Awards 
 
Outstanding Share-based Awards and Option-based Awards 
 
The following table indicates for each of the Named Executive Officers all awards outstanding at the close of 
the financial year ended May 31, 2016. 
 

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 (1) 

 
($) 

Simon Britt (2) 

President and Chief 
Executive Officer  

nil 

 

- 

 

- 

 

nil 
 
 

- 

 

- 
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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 (1) 

 
($) 

Alain Cayer (3) 
Vice-President 
Exploration 

 
100,000 
100,000 
125,000 
100,000 

 
 
 

0.45 
0.42 
0.26 
0.07 

 
 
 

July 19, 2017 
October 30, 2017 

September 17, 2019 
November 22, 2020 

 
 
 

nil 
nil 
nil 

10,500 

 
- 
- 

- 

- 

 
- 

- 

- 

- 

L. Derek Lindsay (4) 
Chief Financial 
Officer 

50,000 

50,000 

0.14 

0.07 

 
January 23, 2020 

November 22, 2020 

1,750 
 

5,250 

- 

- 

- 

- 

Pouya Hajiani (5) 

Process Engineer 
and Chief 
Technology Officer 

150,000 0.07 November 22, 2020 15,750 1,000,000 - 

Kiril Mugerman (6) 

President and Chief 
Executive Officer  

30,000 

300,000 

150,000 

0.14 

0.085 

0.07 

January 23, 2020 

September 13, 2020 

November 22, 2020

1,050 

27,000 

15,750 

- 

- 

- 

- 

- 

- 

(1) Calculated based on the difference between the exercise price of the options and the closing price of the common shares of the Corporation as at 
May 31, 2016, being $0.175. 

(2) Mr. Britt was appointed President and Chief Executive Officer of the Corporation on November 1, 2010 and resigned from his functions on 
July 23, 2015. 

(3) Mr. Cayer joined the Corporation on September 1, 2011 and was appointed Vice-President Exploration on April 30, 2012. 
(4) Mr. Lindsay was named Chief Financial Officer of the Corporation on January 26, 2015, and was also interim President and Chief Executive 

Officer between July 23, 2015 and September 14, 2015. 
(5) Mr. Hajiani joined the Corporation on March 1, 2013 as a Process Engineer and became Chief Technology Officer on January 26, 2015 
(6) Mr. Mugerman joined the Corporation in September 2014, became Director of Corporate Development in January 2015, and President and 

Chief Executive Officer on September 14, 2015. 
 

 
Incentive plan awards – value vested or earned during the year 
 

 
Name  

Option-Based Awards – Value 
Vested During the Year (1) 

 
($) 

Share-Based Awards – Value 
Vested During the Year (1) 

 
($) 

Non-Equity Incentive Plan Compensation – 
Value Earned During the Year 

 
($) 

Simon Britt (2) 

President and Chief 
Executive Officer 

nil - - 

Alain Cayer (3) 
Vice-President 
Exploration 

2,625 

 
- - 

L. Derek Lindsay (4) 
Chief Financial Officer

 
2,188 

 
- - 

Pouya Hajiani (5) 
3,938 nil (6) - 
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Name  

Option-Based Awards – Value 
Vested During the Year (1) 

 
($) 

Share-Based Awards – Value 
Vested During the Year (1) 

 
($) 

Non-Equity Incentive Plan Compensation – 
Value Earned During the Year 

 
($) 

Process Engineer and 
Chief Technology 
Officer 
Kiril Mugerman (7) 

President and Chief 
Executive Officer  

12,613 - - 

(1) The value of the stock options that vested in the year ended May 31, 2016  is determined by multiplying the number of options vested during the 
year by the difference between the closing price of the Corporation’s common shares on the TSX Venture Exchange on the date of vesting and the 
exercise price of the options. If the closing price of the Corporation’s common shares was below or equal to the exercise price, the value of the 
vested options during the year was $nil. 

(2) Mr. Britt was appointed President and Chief Executive Officer of the Corporation on 1 November 1, 2010 and left his position on July 23, 
2015.  

(3) Mr. Cayer joined the Corporation on September 1, 2011 and was appointed Vice-President Exploration on April 30, 2012. 
(4) Mr. Lindsay was named Chief Financial Officer of the Corporation on January 26, 2015, and was also interim President and Chief Executive 

Officer between July 23, 2015 and September 14, 2015. 
(5) Mr. Hajiani joined the Corporation on March 1, 2013 as a Process Engineer and became Chief Technology Officer on January 26, 2015 
(6) For the 1,000,000 warrants ($0.15/warrant, expires July 1, 2018) )granted to Mr. Hajiani, the value is $nil since the warrants cannot be 

exercised as at 31 May 2016 because the conclusive demonstration of high purity separation (>99%) in a pilot plant using the physical 
separation process has not been demonstrated. 

(7) Mr. Mugerman joined the Corporation in September, 2014, became Director of Corporate Development in January 2015, and President and 
Chief Executive Officer on September 14, 2015. 

 

Pension Plan Benefits 
 
The Corporation does not have a pension plan or similar benefit program. 
 
Termination and Change of Control Benefits 
 
On June 27, 2013, the Corporation entered into an employment agreement with Simon Britt as President 
and Chief Executive Officer of the Corporation. This employment agreement formalized the employment 
arrangement with Mr. Britt that was entered into when he was appointed Chief Executive Officer and 
states among other things, the base salary and provides for, in the event that the employment is terminated 
without cause and if the Corporation gives Mr. Britt a notice of termination of less than 24 months, an 
indemnity equal to 12 months’ base salary (excluding an amount that is equivalent to all cash bonuses paid 
to Mr. Britt in the previous 12 months), payable within 5 days of the termination date. Such indemnity 
represents an amount $190,560 for the financial year ended May 31, 2016. The agreement further provides 
for, in the event of a change of control, an indemnity paid in a lump sum equal to 24 months base salary 
plus an amount that is equivalent to all cash bonuses paid in the 24 months prior to the change of control, 
payable within 10 days of the election date and which represents, for the financial year ended 
May 31, 2016, an amount of $381,120. Mr. Britt, ceased to be President and Chief Executive Officer on 
July 23, 2015.  During the year ended on May 31, 2016, a claim concerning the departure of Mr. Britt has 
been filed against the Corporation.  In the opinion of management, this claim is unfounded.  
 
On June 27, 2013, the Corporation entered into an employment agreement with Alain Cayer as 
Vice-President Exploration of the Corporation. This employment agreement stipulates among other things, 
a base salary and provides for, in the event that the employment is terminated without cause, an indemnity 
equal to three months’ base salary. This indemnity will be increased by an additional three months each 
year, subject to a maximum of 6 months. The agreement further provides for, in the event of a change of 
control, an indemnity paid in a lump sum equal to 24 months base salary, payable within 10 days of the 
election date and which represents, for the financial year ended May 31, 2016, an amount of $278,100.   
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On April 1, 2014, the Corporation entered into an employment agreement with Pouya Hajiani as Process 
Engineer of the Corporation. This employment agreement stipulates among other things, a base salary and 
provides for, in the event that the employment is terminated without cause, an indemnity equal to three 
months’ base salary. This indemnity will be increased by an additional three months each year, subject to 
a maximum of 6 months. The agreement further provides for, in the event of a change of control, an 
indemnity paid in a lump sum equal to 24 four months’ base salary, payable within 10 days of the election 
date and which represents, for the financial year ended May 31, 2016, an amount of $300,000. 
 
The Corporation presently has an arrangement with L. Derek Lindsay, pursuant to which Mr. Lindsay is 
entitled to a monthly fee of $4,167. 
 
On September 14, 2015, the Corporation entered into an employment agreement with Kiril Mugerman as 
President and Chief Executive Officer of the Corporation. This employment agreement stipulates among 
other things, a base salary and provides for, in the event that the employment is terminated without cause, 
an indemnity equal to 6 months’ base salary. The agreement further provides for, in the event of a change 
of control, an indemnity paid in a lump sum equal to 6 months base salary, payable within 10 days of the 
election date and which represents, for the financial year ended May 31, 2016, an amount of $67,500.  
 
Director Compensation 
 
The Corporation has not adopted a formal compensation plan for directors.  The objectives of the 
directors’ compensation are to compensate the directors in a manner that is cost effective for the 
Corporation and competitive with other comparable companies and to align the interests of the directors 
with the shareholders. 
 
For the financial year ended May 31, 2016, each non-executive director was entitled to an annual 
attendance fee of $10,000 for Board meetings or Board committee meetings. Furthermore, the following 
persons will also be entitled to receive the following amounts: (i) the Chairman of the Board will be 
entitled to an annual fee of $10,000 and, (ii) the Chair of the Corporation’s audit committee will be 
entitled to an annual fee of $5,000. 
 
Moreover, directors are entitled to the reimbursement of expenses incurred in attending meetings of the 
Corporation. Directors who are also executive officers of the Corporation do not receive any 
compensation for the services rendered as a director of the Corporation. 
 
For the year ended May 31, 2016, the Board of Directors determined the number of options to be granted 
to the directors for the prior year of service in a discretionary manner that took into consideration the size 
of the Corporation and in a smaller proportion to the options granted to executive officers. 
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Director compensation  
 

Name(1) Fees Earned 
 

 
($) 

Share-
Based 

Awards 
 

($) 

Option-
Based 

Awards  
 

($) 

Non-Equity 
Incentive Plan 
Compensation 

 
($) 

Pension 
Value 

 
 

($) 

All Other 
Compensation 

 
 

($) 

TOTAL 
 
 

 
($) 

Paul-Henri Couture 5,000 - 2,770 (2) - - - 7,770 
Gilles Gingras 7,500 - 2,770 (3) - - - 10,270 
Patrick Godin 10,000 - 2,770 (4) - - - 12,770 
Denis Hamel 5,000 - 2,770(5) - - - 7,770 
Mario Spino  5,000 - 2,770 (6) - - - 7,770 

Réjean Talbot (7) 10,000 - - - - - 10,000 
Vicky Lavoie 2,500 - - - - - 2,500 

(1) Mr. Simon Britt, was a Named Executive Officer for the financial year ended May 31, 2016 and received no fees as a director. Details 
respecting Mr. Britt’s compensation are provided in the table entitled “Summary Compensation Table” and elsewhere in this 
Management Proxy Circular. Also, Mr. Kiril Mugerman was a Named Executive Officer for the financial year ended May 31, 2016 and 
received no fees as a director. Details respecting Mr. Mugerman’s compensation are provided in the table entitled “Summary 
Compensation Table” and elsewhere in this Management Proxy Circular. 

(2) For the 50,000 options granted to Mr. Couture, the $0.06 fair value per option was estimated using the Black-Scholes model with no 
expected dividend yield, an expected volatility of 130%, a risk-free interest rate of  0.8% and an expected life of options of 3.75 years. 

(3) For the 50,000 options granted to Mr. Gingras, the $0.06 fair value per option was estimated using the Black-Scholes model with no 
expected dividend yield, an expected volatility of 130%, a risk-free interest rate of 0.8% and an expected life of options of 3.75 years. 

(4) For the 50,000 options granted to Mr. Godin, the $0.06 fair value per option was estimated using the Black-Scholes model with no expected 
dividend yield, an expected volatility of 130%, a risk-free interest rate of  0.8% and an expected life of options of 3.75 years. 

(5) For the 50,000 options granted to Mr. Hamel, the $0.06 fair value per option was estimated using the Black-Scholes model with no 
expected dividend yield, an expected volatility of 130%, a risk-free interest rate of  0.8% and an expected life of options of 3.75 years. 

(6) For the 50,000 options granted to Mr. Spino, the $0.06 fair value per option was estimated using the Black-Scholes model with no expected 
dividend yield, an expected volatility of 130%, a risk-free interest rate of  0.8% and an expected life of options of 3.75 years. 

(7) Mr. Talbot resigned on July 13, 2015.  
 
 
Incentive Plan Awards 
 

Director Outstanding Share-based Awards and Option 
 
The following table indicates for each director (except for the Named Executives Officers) all awards 
outstanding at the end of the 2016 financial year. 
 

 Option-Based Awards Share-Based Awards 

Name 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 

 
 

($) 

Paul-Henri Couture 

 
225,000 
40,000 
50,000 

 
0.16 
0.26 
0.07 

 
July 22, 2018 

September 17, 2019 
November 23, 2020 

3,375 
nil 

5,250 

- - 

Gilles Gingras 
225,000 
40,000 
50,000 

0.17 
0.26 
0.07 

September 19,2018 
September 17, 2019 
November 23, 2020 

1,125 
nil 

5,250 
- - 

Patrick Godin 

 
50,000 
40,000 
50,000 

 

 
0.42
0.26 
0.07 

 

 
October 30, 2017

September 17, 2019 
November 23, 2020 

 

nil 
nil 

5,250 

- 
- 

- 
- 

Denis Hamel 
225,000 
40,000 
50,000 

0.15 
0.26 
0.07 

June 28, 2018 
September 17, 2019 
November 23, 2020 

5,625 
nil 

5,250 
- - 

Mario Spino  
50,000 

 
0.42

 
October 30, 2017 

 
nil 

- 
- 

- 
- 
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 Option-Based Awards Share-Based Awards 

Name 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 

 
 

($) 
40,000 
50,000 

0.26 
0.07 

September 17, 2019 
November 23, 2020 

nil 
5,250 

- 
- 

- 
- 

Vicky Lavoie - 
 

- 
 

 
- 

 
- - - 

(1) Calculated based on the difference between the exercise price of the options and the closing price of the common shares of the Corporation as at 
May 31, 2016, being $0.175. 

 
Director incentive plan awards – Value Vested or Earned During the Year 

 
 

Name 
Option-Based Awards – 

Value Vested During The 
Year  

($)(1) (2) 

Share-Based Awards – Value 
Vested During The Year 

 
($) 

Non-Equity Incentive Plan Compensation – 
Value Earned During The Year 

 
($) 

Paul-Henri Couture 11,686 - - 
Gilles Gingras 12,165 - - 
Patrick Godin 4,875 - - 
Denis Hamel 11,242 - - 
Mario Spino 4,875 - - 
Vicky Lavoie - - - 

(1) The value of the stock options that vested in the year ended May 31, 2016 is determined by multiplying the number of options vested during the 
year by the difference between the closing price of the Corporation’s common shares on the TSX Venture Exchange on the date of vesting and 
the exercise price of options. If the closing price of the Corporation’s common shares was below or equal to the exercise price, the stock option 
had no current value and is valued at $nil. Calculated on the basis of the difference between the exercise price of the options and the price of 
closing of the common shares of the company as of May 31, 2016 or , $ 0.175. 

(2) The options granted vest in stages over twenty-four (24) months with 25% of the options vesting every six (6) months.  
 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 
The following table sets out certain details as at May 31, 2016, the end of the Corporation’s financial year, 
with respect to the Stock Option Plan. 
 

 
 
Plan Category 

Number of common shares To 
Be Issued Upon Exercise of 

Outstanding Options 
 
 
 

Weighted-Average Exercise 
Price of Outstanding Options 

 
 
 

Number of common shares 
Available for Future Issuance 
Under Equity Compensation 
Plans (Excluding Securities 

Reflected In The First Column) 

Equity compensation plans 
approved by security holders: 
Stock Option Plan 

3,145,000 
$0.40 4,598,371 

Equity compensation plans not 
approved by security holders - - - 
 
Total 3,145,000 $0.40 4,598,371 

 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

 
As at May 31, 2016, there were no loans granted by the Corporation to any of its directors or executive 
officers (including the Named Executive Officers), persons proposed for election as a director, or any person 
related to such directors or officers or persons proposed for election as a director.  
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INSURANCE OF DIRECTORS AND OFFICERS 
 
The Corporation provides liability insurance for the benefit of its directors and officers. This insurance 
provides coverage of $5,000,000 per event and policy year. A deductible of $15,000 applies when the 
Corporation is authorized or obliged to indemnify the persons insured. 
 
For the fiscal year ended May 31, 2016, the premium paid by the Corporation was $13,570. 
 
 

INFORMATION ABOUT AUDIT COMMITTEE 
 
a) Audit Committee’s Charter 
 
The Audit Committee has a formal charter, the text of which is attached to this Management Proxy 
Circular as Schedule “B”. The Audit Committee Charter sets out the mandate and responsibilities of the 
Audit Committee after careful consideration of Regulation 52-110 respecting Audit Committees 
(“Regulation 52-110”). 
 
b) Composition of the Audit Committee 
 
The Audit Committee is currently composed of Gilles Gingras, who is the Chair, Paul-Henri Couture, 
Denis Hamel and Mario Spino, directors of the Corporation, all of which are considered independent 
pursuant to Regulation 52-110. 
 
All members, by their experience and formation, are financially literate within the meaning of Regulation 
52-110. The Audit Committee meets on a quarterly basis or adopts written resolutions recommending to 
the Board the approval of the financial statements. 
 
c) Relevant Education and Experience 
 
The members of the Audit Committee of the Corporation have gained their education and experience by 
participating in the management of private and public companies and are financially literate, meaning that 
they have the ability to read and understand a set of financial statements that present a breadth and level of 
complexity of accounting issues that are generally comparable to the breadth and complexity of the issues 
that can be reasonably expected to be raised by the Corporation’s financial statements. The education and 
related experience of each Audit Committee member that is relevant to the performance of his 
responsibilities are set out below: 
 
Gilles Gingras 
 
Gilles Gingras, CPA, CA, was an audit and advisory services partner at Deloitte LLP, a global 
professional services firm, from 1987 to 2013. As managing partner of the Québec City audit department 
from 1994 to 2002, Mr. Gingras was involved in numerous audit and tax and financial planning mandates 
for private and public companies. He also participated in many initial public offerings (IPO), financing 
mandates, restructuring mandates and due diligences in connection with mergers and acquisitions. 
Mr. Gingras was a member of Deloitte LLP Canadian Board of Directors and of its finance, risk 
management and governance committees from 2002 to 2010. 
 
Mr. Gingras holds a bachelor’s degree in business administration from Laval University in Québec City. 
He is a member of the Ordre des comptables professionnels agréés du Québec and holds a diploma from 
the McGill Executive Institute. 
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Denis Hamel 
 
Denis Hamel is a mining engineer specialised in mineral processing with more than 20 years of experience 
in all aspects of mineral processing at the production stage. 
 
Mr. Hamel is currently executive general manager of the Zinc Asset of Mount Isa Mines, in Australia and 
a former manager of the Hackett River base metals project in Nunavut. Both project are held by Glencore. 
He was, from 2007 to 2013, plant and concentrator operations manager at Xstrata Zinc - Brunswick 
Mine.  From 2005 to 2007, he was processing manager at CBJ-CAIMAN S.A.S., a subsidiary of Cambior 
Inc. and subsequently of IAMGOLD Corporation, in French Guiana. Between 1993 and 2005, he held 
various executive positions within Noranda Inc., Cambior Inc. and Xstrata Zinc. While holding these 
positions, he gained a vast expertise in the development and optimization of metallurgical processes. 
 
 
Paul-Henri Couture 
 
Paul-Henri Couture is a certified financial analyst (CFA) with over 35 years of experience as a financial 
manager and investment professional. Mr. Couture is currently president of Minvest Capital, a 
management and investment consulting services company. Between 2009 and 2013, he was president and 
director and subsequently chairman of the board of directors of Sentient Asset Management Canada, a 
subsidiary of the Sentient Group, an important manager of private equity funds in the mining sector. From 
1983 to 2009, he held various positions at the Caisse de dépot et placement du Québec. As Senior Vice-
President – Natural Resources and Financial Institutions, he built and led, from 1995, a team responsible 
for the management and development of a 3-billion dollar investment portfolio.  He was also a member of 
the private equity investment committee where he evaluated hundreds of transactions. 
 
Mr. Couture put forward innovative projects which included the launch of two mining funds, being 
Groupe Sodemex Inc. involved with mining exploration companies and MinQuest Capital Inc. a $225-
million private equity capital development mining fund seeking investment opportunities worldwide. He 
also offered strategic support to the creation of insurance and leasing companies. 
 
Mr. Couture holds a bachelor's degree in business administration from HEC (Montreal) and is a CFA. He 
has been a member of over 30 boards of directors and private equity investment funds advisory 
committees. He is currently a member of the board of directors of Strateco Resources Inc. and Nemaska 
Lithium Inc. 
 
Mario Spino 
 
Mario Spino holds a bachelor's degree in business administration from the HEC (Montreal) since May 
2000, and a master's degree in financial engineering from the HEC (Montréal) since 2003. Mr. Spino is 
currently an independent consultant in risk management. From 2008 to July 2011, he held the position of 
principal advisor (consulting services) with KPMG where he advised Canadian banks and asset managers 
on financial market risk management and on the evaluation of derivatives. From May 2004 to November 
2008, Mr. Spino served as advisor in market risk management at Caisse centrale Desjardins. 
 
d) Audit Committee Oversight 
 
Since the commencement of the Corporation’s most recently completed financial year, the Board of 
Directors has never refused to adopt a recommendation of the Audit Committee with respect to the 
nomination or compensation of the external auditors. 
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e) Reliance on certain exemptions 
 
At no time during the financial year ended May 31, 2016 has the Corporation relied on the exemption 
provided at section 2.4 (exemption for de minimis non-audit services), on any of the various exemptions 
provided in Regulation 52-110, or on those provide under Part 8 of Regulation 52-110 (Exemptions). 
However, the Corporation is exempted from the application of Parts 3 (Composition of the Audit 
Committee) and 5 (Reporting Obligations) of Regulation 52-110 because it is an emerging issuer as 
defined in Regulation 52-110. 
 
f) Pre-Approval Policies and procedures 
 
The Audit Committee has adopted specific policies and procedures for the engagement of non-audit 
services, as described in the charter of the Audit Committee. 
 
g) External Auditor Service Fees 
 
The aggregate fees billed over the last two financial years by the external auditors of the Corporation are 
as follows: 
 
 

 2015 
($) 

2016 
($) 

Audit fees (1) 48,300 48,325
Audit-related fees(2) - - 
Tax fees(3) 15,277 11,587 
All other fees (4) - - 
TOTAL 63,577 59,912 

 
(1) Audit fees include fees related to the audit of the Corporation’s financial statements. 
(2) Audit-related fees include fees for services related to the review of the Corporation’s financial 

statements. 
(3) Tax service fees include fees for preparation of the Corporation’s tax returns as well as tax ruling 

services and other tax opinions. 
(4) Other fees include fees related to compliance with IFRS. 

 
INFORMATION ABOUT CORPORATE GOVERNANCE 

 
The Board of Directors of the Corporation considers good corporate governance to be important to the 
effective operations of the Corporation and to ensure that the Corporation is managed so as to enhance 
shareholder value. 
 
The Board of Directors, assisted by the Compensation Committee, is responsible for ensuring that the 
Corporation addresses all corporate governance matters in compliance with Regulation 58-101 respecting 
Disclosure of Corporate Governance Practices (“Regulation 58-101”), Form 58-101F2 Corporate 
Governance Statement (venture issuers), Policy Statement 58-201 to Corporate Governance Guidelines of 
the Canadian Securities Administrators and the TSX Venture Exchange Policy 3.1 - Directors, Officers, 
other Insiders & Personnel and Corporate Governance. The Compensation Committee is responsible for 
developing and recommending to the Board appropriate corporate governance principles for the 
Corporation. 
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The Corporation’s disclosure of corporate governance practices pursuant to Regulation 58-101 is set out in 
Schedule “C” to this Management Proxy Circular in the form required by Form 58-101F2. 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 
Except as otherwise disclosed in the section entitled “External Management Companies” in this 
Management Proxy Circular, no informed person (as such term is defined in Regulation 51-102 respecting 
Continuous Disclosure Obligations) of the Corporation, nominee for election as a director of the 
Corporation or, to the knowledge of the directors and executive officers of the Corporation, their 
respective associates or affiliates, has or had any material interest, direct or indirect, in any transaction or 
any proposed transaction which has materially affected or would materially affect the Corporation. 
 

OTHER ITEMS ON THE AGENDA 
 
Management of the Corporation is not aware of any amendment regarding the matters set forth in the 
Notice or any other matters which may properly come before the Meeting, other than those mentioned in 
the Notice. However, should any amendment or other business be duly submitted to the Meeting, the 
attached proxy form confers discretionary authority upon the persons designated therein to vote on the 
amendments concerning the matters mentioned in the Notice or any other business in accordance with 
their best judgment. 
 

ADDITIONAL INFORMATION 
 
Financial information is provided in the Corporation’s financial statements and management’s discussion 
and analysis for its most recently completed financial year. Copies of these documents may be obtained on 
request from the secretary of the Corporation at: , 75 boulevard de Mortagne, Boucherville (Quebec) 
J4B 6Y4, tel: (450) 641-5119 –fax: (450) 800-865-6536. Additional information relating to the 
Corporation is available on SEDAR at www.sedar.com. 
 

SHAREHOLDER PROPOSALS FOR THE NEXT ANNUAL MEETING 
 

In accordance with the Canada Business Corporations Act, a shareholder may be entitled to submit to the 
Corporation notice of any matter that the person proposes to raise at the next annual meeting of 
shareholders and the Corporation shall set out such proposal and the accompanying supporting statements, 
if any, in the management proxy circular for the next annual meeting of shareholders, provided such 
notice is given to the Corporation by July 26, 2017. 
 

 
 

APPROVAL 
 
The content of this Management Proxy Circular and its forwarding to the shareholders have been 
approved by the directors of the Corporation. 
 
DATED at Boucherville (Quebec), October 26, 2016. 
 

(s) Patrick Godin   
Chairman of the Board 
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SCHEDULE “A” 
GEOMEGA RESOURCES INC.  

(the “Corporation”) 
 

SHAREHOLDERS’ RESOLUTION 
 

RATIFICATION AND CONFIRMATION OF THE STOCK OPTION PLAN 
 
 
BE IT RESOLVED THAT: 
 

a) the Corporation’s stock option plan, as described in the management proxy circular of the 
Corporation dated October 26, 2016 (the “Plan”), be and it is hereby ratified, confirmed and 
approved; 
 

b) the Corporation be authorized to grant stock options pursuant and subject to the terms and 
conditions of the Plan, entitling the option holders to purchase up to that number of common 
shares in the capital of the Corporation (the “Common Shares”) that would equal 10% of the 
issued and outstanding Common Shares as at the time of the grant; and 
 

c) the directors and officers of the Corporation be authorized and directed to perform all such acts 
and deeds and things and execute, under the seal of the Corporation or otherwise, all such 
documents, agreements and other writings as may be required to give effect to the true intent of 
this resolution. 
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SCHEDULE “B” 
AUDIT COMMITTEE CHARTER 

 
GEOMEGA RESOURCES INC. 

(the “Corporation”) 
 

The following charter is adopted in compliance with Regulation 52-110 respecting Audit Committees 
(“52-110”). 
 
1. MANDATE AND OBJECTIVES 
 
The mandate of the audit committee of the Corporation (the “Committee”) is to assist the board of 
directors of the Corporation (the “Board”) in fulfilling its financial oversight responsibilities by reviewing 
the financial reports and other financial information provided by the Corporation to regulatory authorities 
and shareholders, the Corporation’s systems of internal controls regarding finance and accounting and the 
Corporation’s auditing, accounting and financial reporting processes. 
 
The objectives of the Committee are to: 
 

i) serve as an independent and objective party to monitor the Corporation’s financial 
reporting and internal control system and review the Corporation’s financial statements; 

 
ii) ensure the independence of the Corporation’s independent auditors; and 

 
iii) provide better communication among the Corporation’s independent auditors, the 

management and the Board. 
 
2. COMPOSITION 
 
The Committee shall be comprised of at least three (3) directors as determined by the Board. The majority 
of the members of the Committee shall be independent, within the meaning of 52-110. 
 
At least one member of the Committee shall have accounting or related financial management expertise. 
All members of the Committee that are not financially literate shall work towards becoming financially 
literate to obtain a working familiarity with basic finance and accounting practices. 
 
For the purposes of this charter, the definition of “financially literate” is the ability to read and understand 
a set of financial statements that present a breadth and level of complexity of accounting issues that are 
generally comparable to the breadth and complexity of the issues that can presumably be expected to be 
raised by the Corporation’s financial statements. 

The appointment of members to the Committee shall take place annually at the first meeting of the Board 
after a meeting of shareholders at which directors are elected. If the appointment of members of the 
Committee is not so made, the directors who are then serving as members of the Committee shall continue 
to serve as members until their successors are validly appointed. The Board may appoint a member to fill a 
vacancy that occurs in the Committee between annual elections of directors.  

Unless the Committee’s chairman is appointed by the Board, the members of the Committee may 
designate a chairman by a majority vote of all Committee members. 
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3. MEETINGS AND PROCEDURES 
 
The Committee shall meet at least quarterly, or more frequently if required. 
 
At all meetings of the Committee, every question shall be decided by a majority of the votes cast. In the 
case of an equality of votes, the chairman shall not be entitled to a second vote. 
 
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 
meetings of the Board. 
 
The powers of the Committee may be exercised at a meeting at which a quorum of the Committee is 
present in person or by telephone or other electronic means or by a resolution signed by all members 
entitled to vote on that resolution at a meeting of the Committee. 
 
Each member (including the chairman of the Committee) is entitled to one vote in Committee 
proceedings.  
 
The Committee shall meet separately, periodically, with senior management and may request any member 
of the Corporation's senior management or the Corporation's outside counsel or independent auditors to 
attend meetings of the Committee or to meet with any members of or advisors to the Committee. 
 
4. DUTIES AND RESPONSIBILITIES 
 
The following are the general duties and responsibilities of the Committee: 
 

4.1 Financial Statements and Disclosure Matters 
 

4.1.1 Review the Corporation’s financial statements, management’s discussion and 
analysis and any press releases regarding annual and interim earnings, before the 
Corporation publicly discloses such information, and any reports or other 
financial information which are submitted to any governmental body or to the 
public. 

 
4.2 Independent Auditors 

 
4.2.1 Recommend to the Board the selection and, where applicable, the replacement of 

the independent auditors to be appointed annually as well the compensation of 
such independent auditors. 

 
4.2.2 Oversee the work and review annually the performance and independence of the 

independent auditors who shall be ultimately accountable to the Board and the 
Committee as representatives of the shareholders of the Corporation. 

 
4.2.3 On an annual basis, review and discuss with the independent auditors all 

significant relationships they may have with the Corporation that may impact 
their objectivity and independence. 
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4.2.4 Consult with the independent auditors about the quality of the Corporation’s 
accounting principles, internal controls and the completeness and accuracy of the 
Corporation’s financial statements. 

 
4.2.5 Review and approve the Corporation’s hiring policies regarding partners, 

employees and former partners and employees of the present and former auditors 
of the Corporation. 

 
4.2.6 Review the audit plan for the year-end financial statements and intended template 

for such statements. 
 

4.2.7 Review and pre-approve all audit and audit-related services and the fees and other 
compensation related thereto, as well as any non-audit services provided by the 
independent auditors to the Corporation or its subsidiaries. The pre-approval 
requirement is satisfied with respect to the provision of non-audit services if: 

 
4.2.7.1 the aggregate amount of all such non-audit services provided to the 

Corporation constitutes no more than 5% of the total amount of fees 
paid by the Corporation and its subsidiaries to the independent auditors 
during the fiscal year in which the non-audit services are provided; 

 
4.2.7.2 such services were not recognized by the Corporation or its subsidiaries 

as non-audited services at the time of the engagement; and 
 

4.2.7.3 such services are promptly brought to the attention of the Committee by 
the Corporation and approved, prior to the completion of the audit, by 
the Committee or by one or more of its members to whom authority to 
grant such approvals has been delegated by the Committee. 

 
The Committee may delegate to one or more independent members of the Committee 
the aforementioned authority to pre-approve non-audited services, provided the pre-
approval of the non-audit services is presented to the Committee at its first scheduled 
meeting following such approval. 

 
4.2 Financial Reporting Processes 

 
4.3.1 Review with management, in consultation with the independent auditors, the 

integrity of the Corporation’s financial reporting process, both internal and 
external. 

 
4.3.2 Consider the independent auditors’ judgments about the quality and 

appropriateness of the Corporation’s accounting principles as applied in its 
financial reporting. 

 
4.3.3 Consider and approve, if appropriate, changes to the Corporation’s auditing and 

accounting principles and practices as suggested by the independent auditors and 
management. 

 
4.3.4 Review any significant disagreement among management and the independent 

auditors in connection with the preparation of the financial statements. 
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4.3.5. Review, with the independent auditors and management, the extent to which 

changes and improvements in financial and accounting practices have been 
implemented. 

 
4.3.6. Establish procedures for the receipt, retention and treatment of complaints 

received by the Corporation regarding accounting, internal accounting controls or 
auditing matters as well as the confidential, anonymous treatment of submissions 
by employees of the Corporation of concerns regarding questionable accounting 
or auditing matters.. 

 
4.4 Risk Management 

 
4.4.1 Oversee the identification, prioritisation and management of the risks faced by the 

Corporation. 
 

4.4.2 Direct the facilitation of risk assessment and measurement to determine the 
material risks to which the Corporation may be exposed and to evaluate the 
strategy for managing those risks. 

 
4.4.3 Monitor the changes in the internal and external environment and the emergence 

of new risks. 
 
4.4.4 Review the adequacy of insurance coverage. 
 
4.4.5 Monitor the procedures to deal with and review disclosure of information to third 

parties insofar as these disclosures represent a risk for the Corporation. 
 

4.5 Whistleblower Policy 
 

4.5.1 Monitor and review compliance with the Corporation’s Whistleblower Policy; 
 
4.5.2 Establish a procedure for the receipt and treatment of complaints received by the 

Corporation regarding accounting, internal accounting controls or auditing 
matters; 

 
4.5.3 Establish a procedure for the confidential and anonymous submission by 

employees of the Corporation of concerns regarding questionable accounting or 
auditing matters.  

 
4.5.4 Ensure that a confidential and anonymous process exists whereby persons can 

report any wrongdoing relating to the Corporation and its subsidiaries. 
 

4.6 Reporting Responsibilities 
 

4.6.1 The Committee shall report to the Board on a regular basis, and in any event: 
 

4.6.1.1 before the public disclosure by the Corporation of its financial 
statements, management’s discussion and analysis and any press 
releases regarding annual and interim earnings and any reports or 
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other financial information which are submitted to any governmental 
body or to the public; and 
 

4.6.1.2 as required by applicable legislation, regulatory requirements and 
policies of the Canadian Securities Administrators. 

 
4.7 Annual Evaluation 

 
4.7.1. Annually, the Committee shall, in a manner it determines to be appropriate: 

 
4.7.1.1 conduct a review and evaluation of the performance of the Committee 

and its members, including the compliance of the Committee with this 
charter; and 

 
4.7.1.2 review and assess the adequacy of this charter and the position 

description for the chairman of the Committee and recommend to the 
Board any improvements to this charter or the position description that 
the Committee determines to be appropriate, except for minor 
technical amendments to this charter, authority for which is delegated 
to the Corporate Secretary, who will report any such amendments to 
the Board at its next regular meeting. 

5. AUTHORITY 
 
5.1 External Consultants 

 
5.1.1 The Committee may engage, when it deems appropriate, legal counsel or other 

independent external consultants to assist it in carrying out its duties and 
responsibilities. It sets the remuneration and compensates the external consultants 
it engages. The Corporation provides the funds reasonably necessary to pay for 
the services of these external consultants. 

 
 
 

APPROVED BY THE BOARD OF DIRECTORS ON DECEMBER 9, 2013 
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SCHEDULE “C” 
 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 
of Geomega Resources Inc. 

(the “Corporation”) 
 

The Corporation seeks to attain high standards of corporate governance. The Board of Directors has 
carefully considered the Corporate Governance Guidelines set forth in Regulation 58-101 respecting 
Disclosure of Corporate Governance Practices (“Regulation 58-101”), Form 58-101F2 Corporate 
Governance Statement (venture issuers) and Policy Statement 58-201 to Corporate Governance 
Guidelines of the Canadian Securities Administrators.  
 
 
Form 58-101F2 - Corporate Governance 
Disclosure 
 

 The Corporation's Practices 

1. Board of Directors   
    
 i) Disclose the identity of directors who 

are independent. 
 The Board of Directors is currently composed of seven 

persons. The following directors are “independent” 
pursuant to Regulation 58-101: Patrick Godin, Denis 
Hamel, Paul-Henri Couture, Vicky Lavoie, Gilles Gingras 
and  Mario Spino. 
 

    
 ii) Disclose the identity of directors who 

are not independent, and describe the 
basis for that determination. 

 Kiril Mugerman must be considered a non-independent 
director since he is the President and CEO of the 
Corporation. 

    
 iii) Disclose how the Board of Directors  

facilitates its exercise of independent 
supervision over management. 

 The Board of Directors of the Corporation and all the 
committees of the Board of Directors are composed of a 
majority of independent directors. In addition, the 
Chairman of the Board, Patrick Godin, is independent and 
provides an independent leadership to the Board with 
respect to corporate governance and to the performance of 
the responsibilities of the Board. The independent 
directors hold private meetings, without the attendance of 
non-independent directors, at every meeting of the Board 
of Directors. 

    
2. Directorships   
    
 If a director is presently a director of any other 

issuer that is a reporting issuer (or the 
equivalent) in a jurisdiction or a foreign 
jurisdiction, identify both the director and the 
other issuer. 

 The following directors are currently director of another 
issuer that is reporting issuer (or the equivalent) in a 
jurisdiction in Canada or abroad: 
 

Patrick Godin Stornoway Diamond Corporation Canada 
Paul-Henri 
Couture 

Strateco Resources Inc. 
Nemaska Lithium Inc. 

Canada   
Canada 

    
    
3. Orientation and Continuing Education   
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Form 58-101F2 - Corporate Governance 
Disclosure 
 

 The Corporation's Practices 

 Describe what steps, if any, the board takes to 
orient new board members, and describe any 
measures the board takes to provide 
continuing education for directors. 

 Given its size and limited resources, the Corporation does 
not offer a formal orientation and education program for 
new directors. The new directors familiarize themselves 
with the Corporation by speaking to other directors and 
by reading documents provided by the officers.  
 
However, the directors are invited to follow, at the 
expense of the Corporation, the various seminars offered 
by the TSX Venture Exchange and other regulatory 
authorities on the management of reporting issuers and on 
the duties of directors of such issuers. Also, the directors 
have access to the legal counsel to the Corporation for 
any question concerning their duties as director. 
 

    
4. Ethical Business Conduct   

    
 Describe what steps, if any, the board takes to 

encourage and promote a culture of ethical 
business conduct. 

 Each director, in the exercise of his functions and 
responsibilities, must act in all honestly and good faith in 
the best interest of the Corporation as well as in 
compliance with the law, rules and policies. In case of a 
conflict of interests, each director has to declare the 
nature and extent in any one important contract or 
proposed contract of the Corporation as soon as he 
acquires knowledge of an agreement or intent of the 
Corporation to consider or grant the proposed contract. In 
such case, the director must refrain from voting on the 
subject.  
 
The Board of Directors of the Corporation has adopted a 
policy with respect to internal controls to address issues 
like banking transactions, related party transactions and 
various exploration expenditures.  

    
5. Nomination of Directors   

 Disclose what steps, if any, are taken to 
identify new candidates for board nomination, 
including (i) who identify new candidates, and 
(ii) the process of identifying new candidates 

 The Corporate Governance, Nomination and 
Compensation Committee is responsible for 
recommending to the Board of Directors suitable 
candidates for nominees for election or appointment as 
directors and specifies which criteria governing the 
overall composition of the board and governing the 
desirable individual characteristics for directors. The 
candidates are chosen after carefully reviewing and 
assessing the professional qualifications and skills, 
personality and other qualifications of each candidate, 
including the time and energy that such candidate is able 
to devote to the task and the contribution he can make to 
the Board of Directors. 

    
6. Compensation   
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 Disclose what steps, if any, are taken to 

determine compensation for the directors and 
CEO, including (i) who determines 
compensation, and (ii) the process of 
determining compensation. 

 The Corporate Governance, Nomination and 
Compensation Committee is responsible for reviewing the 
compensation of the Corporation’s directors and officers. 
 
The mandate of the Corporate Governance, Nomination 
and Compensation Committee is used to fulfill its 
responsibilities and the Board of Directors believes that 
this composition allows for the free flow of information 
that is required to ensure that the compensation process is 
objective and effective. For more details please refer to 
the section entitled “Compensation Discussion and 
Analysis” of the Management Proxy Circular. 

    
7. Other Board Committees   

    
 If the board has standing committees other 

than the audit, compensation and nominating 
committees, identify the committees and 
describe their function. 

 In addition to the Audit Committee, the Compensation 
Committee and the Nominating and Corporate 
Governance Committee, the Board of Directors has a 
Finance and Strategy committee, and its primary 
functions consist in the establishment and execution of 
the Corporation’s strategic planning and in ensuring the 
sufficiency of financial resources for execution under the 
operating budget, capital expenditures and working 
capital.   

    
8. Assessments   

    
 Disclose what steps, if any, that the board 

takes to satisfy itself that the board, its 
committees, and its individual directors are 
performing effectively. 

 For the financial year ended May 31, 2016, the Board of 
Directors of the Corporation has not completed any 
formal procedures for assessing the performance of the 
Board or its committees and members. Those 
responsibilities have rather been carried out on a informal 
basis by the Corporate Governance, Nomination and 
Compensation Committee. 
 
 

 
 



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


