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MANAGEMENT INFORMATION CIRCULAR 
(All information as at April 22, 2010 unless otherwise noted) 

 

PERSONS MAKING THE SOLICITATION 

¢Ƙƛǎ aŀƴŀƎŜƳŜƴǘ LƴŦƻǊƳŀǘƛƻƴ /ƛǊŎǳƭŀǊ όǘƘŜ ά/ƛǊŎǳƭŀǊέύ ƛǎ ŦǳǊnished in connection with the solicitation of proxies 
ōŜƛƴƎ ƳŀŘŜ ōȅ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘ ƻŦ {ƘŀaŀǊŀƴ tŜǘǊƻƭŜǳƳ /ƻǊǇΦ όά{ƘŀaŀǊŀƴέ ƻǊ ǘƘŜ ά/ƻǊǇƻǊŀǘƛƻƴέύ ŦƻǊ ǳǎŜ ŀǘ ǘƘŜ 
Annual General Meeting όǘƘŜ άaŜŜǘƛƴƎέύ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǎƘŀǊŜƘƻƭŘŜǊǎ όǘƘŜ ά{ƘŀǊŜƘƻƭŘŜǊǎέ) to be held on 
Thursday, May 27, 2010 at 9:00 a.m. (Vancouver Time) at Suite 2101, 885 West Georgia Street, Vancouver, BC 
for the purposes set forth in the accompanying Notice of Meeting.  While it is expected that the solicitation will 
be made primarily by mail, proxies may be solicited personally or by telephone by directors, officers and 
employees of the Corporation.  All costs of this solicitation will be borne by the Corporation.  

It is anticipated that this Circular, together with the accompanying Notice of Meeting and form of proxy will first be 
mailed to Shareholders of the Corporation on or about April 30, 2010.  Unless otherwise indicated, all monetary 
amounts referred to herein are stated in United States currency. 

¢ƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ όǘƘŜ άBoardέ) of the Corporation have fixed 5:00 p.m. (Vancouver time) on  
April 22, 2010 as the Record Date, being the date for the determination of the Shareholders of the Corporation 
entitled to receive notice of and vote at the Meeting.  The Board has resolved that duly completed and executed 
ǇǊƻȄƛŜǎ Ƴǳǎǘ ōŜ ǊŜŎŜƛǾŜŘ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǊŜƎƛǎǘǊŀǊ ŀƴŘ ǘǊŀƴǎŦŜǊ ŀƎŜƴǘΣ /ƻƳǇǳǘŜǊǎƘŀǊŜ LƴǾŜǎǘƻǊ {ŜǊǾƛŎŜǎ LƴŎΦΣ 
100 University Avenue, 9th Floor, Toronto, Ontario, Canada, M5J 2Y1, Attention: Proxy Department, not later than 
48 hours (excluding Saturdays, Sundays and statutory holidays) prior to the time set for the Meeting or any 
adjournments or postponements thereof, unless the chairman of the Meeting elects to exercise his discretion to 
accept proxies subsequently received.  Telephone and Internet voting can also be completed by Shareholders 24 
hours a day, 7 days a week at 1-866-732-VOTE (8683) (toll free) and www.investorvote.com. 

REGISTERED SHAREHOLDERS 

If you are a registered Shareholder όŀ άRegistered Shareholderέύ you may vote in person at the Meeting or you 
may appoint another person to represent you as a proxyholder to vote your securities at the Meeting. 

APPOINTMENT OF PROXYHOLDER AND VOTING BY PROXY 

The individuals named in ǘƘŜ ŀŎŎƻƳǇŀƴȅƛƴƎ ŦƻǊƳ ƻŦ ǇǊƻȄȅ όǘƘŜ άProxyέύ ŀǊŜ ŘƛǊŜŎǘƻǊǎ ƻǊ ƻŦŦƛŎŜǊǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ 
όǘƘŜ άManagement ProxyholdersέύΦ A Shareholder wishing to appoint a person or company other than 
Management Proxyholders to attend and act for the Shareholder and on ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊΩǎ ōŜƘŀƭŦ ŀǘ ǘƘŜ 
Meeting has the right to do so, by striking out the names of the Management Proxyholders and by inserting the 
ŘŜǎƛǊŜŘ ǇŜǊǎƻƴΩǎ ƻǊ ŎƻƳǇŀƴȅΩǎ ƴŀƳŜ ƛƴ ǘƘŜ ōƭŀƴƪ ǎǇŀŎŜ ǇǊƻǾƛŘŜŘ ƛƴ ǘƘŜ tǊƻȄȅΣ ƻǊ ōȅ ŜȄŜŎǳǘƛƴƎ ŀ ǇǊƻȄȅ ƛƴ ŀ ŦƻǊƳ 
similar to the enclosed form.  In either case, the completed form of proxy must be delivered to Computershare 
prior to the Meeting or any adjournment thereof.  A proxyholder need not be a Shareholder.   

You can choose to vote your Shares by proxy by mail, by telephone or on the Internet.  If you vote your Shares by 
ǇǊƻȄȅ ōȅ ƳŀƛƭΣ ŎƻƳǇƭŜǘŜŘ ŦƻǊƳǎ ƻŦ ǇǊƻȄƛŜǎ Ƴǳǎǘ ōŜ ŘŜƭƛǾŜǊŜŘ ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǘǊŀƴǎŦŜǊ ŀƎŜƴǘΣ Computershare 
LƴǾŜǎǘƻǊ {ŜǊǾƛŎŜǎ LƴŎΦ όάComputershareέύΣ ŀǘ tǊƻȄȅ 5ŜǇŀǊǘƳŜƴt, at 100 University Avenue, 9th Floor, Toronto, 
Ontario, Canada M5J 2Y1, in the envelope provided for that purpose.  Telephone and Internet voting can also be 
completed 24 hours a day, 7 days a week, at 1-866-732-VOTE (8683) (toll free) and www.investorvote.com.  Duly 
completed forms of proxy or a vote using the telephone or over the Internet must be completed no later than 

http://www.investorvote.com/
http://www.investorvote.com/
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forty-eight (48) hours (excluding Saturdays and holidays) before the time of the Meeting, or any adjournment 
thereof, unless the chairman of the Meeting elects to exercise his discretion to accept proxies subsequently 
received.   

If you are a beneficial shareholder and receive these materials through your broker or through another 
intermediary, please complete and return the form of proxy in accordance with the instructions provided by your 
broker or other intermediary.  

ADVICE TO NON-REGISTERED HOLDERS OF COMMON SHARES 

The information set forth in this section is of significant importance to many Shareholders as a substantial 
number of Shareholders do not hold securities of the Corporation in their own name. Shareholders who hold 
their securities through their brokers, intermediaries, trustees or other persons, or who otherwise do not hold 
their securities in their own name (referred to in this Circular as άBeneficial Shareholdersέύ ǎƘƻǳƭŘ ƴƻǘŜ ǘƘŀǘ ƻƴƭȅ 
proxiŜǎ ŘŜǇƻǎƛǘŜŘ ōȅ {ƘŀǊŜƘƻƭŘŜǊǎ ǿƘƻ ŀǇǇŜŀǊ ƻƴ ǘƘŜ ǊŜŎƻǊŘǎ ƳŀƛƴǘŀƛƴŜŘ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǊŜƎƛǎǘǊŀǊ ŀƴŘ 
transfer agent as registered holders of voting securities will be recognized and acted upon at the Meeting. If voting 
securities are listed in an account statement provided to a Beneficial Shareholder by a broker, those voting 
ǎŜŎǳǊƛǘƛŜǎ ǿƛƭƭΣ ƛƴ ŀƭƭ ƭƛƪŜƭƛƘƻƻŘΣ ƴƻǘ ōŜ ǊŜƎƛǎǘŜǊŜŘ ƛƴ ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊΩǎ ƴŀƳŜΦ {ǳŎƘ ǾƻǘƛƴƎ ǎŜŎǳǊƛǘƛŜǎ ƳƻǊŜ ƭƛƪŜƭȅ ǿƛƭƭ 
ōŜ ǊŜƎƛǎǘŜǊŜŘ ǳƴŘŜǊ ǘƘŜ ƴŀƳŜ ƻŦ ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊΩǎ ōǊƻƪŜǊ ƻǊ ŀƴ agent of that broker. In Canada, the vast majority 
of such shares are registered under the name of CDS & Co. (the registration name of the Canadian Depositary for 
Securities which acts as nominee for many Canadian brokerage firms). Voting securities held by brokers (or their 
ŀƎŜƴǘǎ ƻǊ ƴƻƳƛƴŜŜǎύ ƻƴ ōŜƘŀƭŦ ƻŦ ŀ ōǊƻƪŜǊΩǎ ŎƭƛŜƴǘ Ŏŀƴ ƻƴƭȅ ōŜ ǾƻǘŜŘ όŦƻǊ ƻǊ ŀƎŀƛƴǎǘ ǊŜǎƻƭǳǘƛƻƴǎύ ŀǘ ǘƘŜ ŘƛǊŜŎǘƛƻƴ ƻŦ 
the Beneficial Shareholder. Without specific instructions, brokers and their agents and nominees are prohibited 
from vƻǘƛƴƎ ǎƘŀǊŜǎ ŦƻǊ ǘƘŜ ōǊƻƪŜǊΩǎ ŎƭƛŜƴǘǎΦ Therefore, each Beneficial Shareholder should ensure that voting 
instructions are communicated to the appropriate person well in advance of the Meeting. 

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial 
Shareholders in advance of SƘŀǊŜƘƻƭŘŜǊǎΩ ƳŜŜǘƛƴƎǎΦ ¢ƘŜ ǾŀǊƛƻǳǎ ōǊƻƪŜǊǎ ŀƴŘ ƻǘƘŜǊ ƛƴǘŜǊƳŜŘƛŀǊƛŜǎ ƘŀǾŜ ǘƘŜƛǊ ƻǿƴ 
mailing procedures and provide their own return instructions to clients, which should be carefully followed by 
Beneficial Shareholders in order to ensure that their voting securities are voted at the Meeting. The form of proxy 
supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is substantially similar to the 
instrument of proxy provided directly to Registered Shareholders by the Corporation and is commonly referred to 
as a άǾƻǘƛƴƎ ƛƴǎǘǊǳŎǘƛƻƴ ŦƻǊƳέΦ IƻǿŜǾŜǊΣ ƛǘǎ ǇǳǊǇƻǎŜ is limited to instructing the Registered Shareholder (i.e., the 
broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The vast majority of brokers 
now delegate responsibility for obtaining instructions from clients to Broadridge Investor Communications 
Solutions, Canada (formerly, ADP Investor Communications, Canada) όάBroadridgeέ). Broadridge typically prepares 
a machine-readable voting instruction form, mails such forms to Beneficial Shareholders and asks Beneficial 
Shareholders to return the forms to Broadridge or otherwise communicate voting instructions to Broadridge (by 
way of the Internet or telephone, for example). Broadridge then tabulates the results of all instructions received 
and provides appropriate instructions respecting the voting of shares to be represented at the Meeting. A 
Beneficial Shareholder who receives a Broadridge voting instruction form cannot use that form to vote their 
securities directly at the Meeting. The voting instruction forms must be returned to Broadridge (or instructions 
respecting the voting of securities must otherwise be communicated to Broadridge) well in advance of the 
Meeting in order to have the securities voted. If you have any questions respecting the voting of securities held 
through a broker or other intermediary, please contact that broker or other intermediary promptly for 
assistance. Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of 
voting securities registered in the name of his broker, a Beneficial Shareholder may attend the Meeting as 
proxyholder for the Registered Shareholder and vote the securities in that capacity. Beneficial Shareholders who 
wish to attend the Meeting and indirectly vote their securities as proxyholder for the Registered Shareholder 
should enter their own names in the blank space on the form of proxy provided to them and return the same to 
ǘƘŜƛǊ ōǊƻƪŜǊ όƻǊ ǘƘŜ ōǊƻƪŜǊΩǎ ŀƎŜƴǘύ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǘƘŜ ƛƴǎǘǊǳŎǘƛƻƴǎ ǇǊƻǾƛŘŜŘ ōȅ ǎǳŎƘ ōǊƻƪŜǊΦ 
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REVOCATION OF PROXIES  

A Registered Shareholder who has given a Proxy may revoke it by an instrument in writing executed by the 
{ƘŀǊŜƘƻƭŘŜǊ ƻǊ ōȅ ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊΩǎ ŀǘǘƻǊƴŜȅ ŀǳǘƘƻǊƛȊŜŘ ƛƴ ǿǊƛǘƛƴƎ ƻǊΣ ƛŦ ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊ ƛǎ ŀ ŎƻǊǇƻǊŀǘƛƻƴΣ ōȅ ŀ Řǳƭȅ 
authorized officer or attorney of the corporation, and delivered either to the registered office of the Corporation 
at Suite 2610 ς 1066 West Hastings Street, Vancouver, British Columbia, Canada, V6E 3X1, at any time up to and 
including the last business day preceding the day of the Meeting or any adjournment of it or to the chair of the 
Meeting on the day of the Meeting or any adjournment of it. Only Registered Shareholders have the right to 
revoke a Proxy. Non-registered holders who wish to change their vote must, at least seven days before the 
Meeting, arrange for their respective intermediaries to revoke the Proxy on their behalf.  A revocation of a Proxy 
does not affect any matter on which a vote has been taken prior to the revocation.  

EXERCISE OF DISCRETION  

The enclosed Proxy, when properly completed and delivered and not revoked, gives discretionary authority to 
the persons named therein with respect to any amendments or variations of matters identified in the Notice of 
Meeting and with respect to other matters which may properly come before the Meeting. At the time of the 
printing of this Circular, management of the Corporation knows of no such amendment, variation or other matter 
that may be presented to the Meeting.   

If a Shareholder does not specify a choice and the Shareholder has appointed one of the Management 
Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the matters specified in the 
Notice of Meeting and in favour of all other matters proposed by management at the Meeting. 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

As at the date hereof, the Corporation had issued and outstanding 499,546,088 fully paid and non-assessable 
common shares (the άSharesέύ ǿƛǘƘƻǳǘ ǇŀǊ ǾŀƭǳŜΦ  ¢ƘŜ ƘƻƭŘŜǊǎ ƻŦ {ƘŀǊŜǎ ŀǊŜ entitled to one vote for each Share 
held.  The Corporation has no other classes of voting securities.  Only holders of Shares of record at 5:00 p.m. on 
April 22, 2010 will be entitled to receive notice of the Meeting.  Each Registered Shareholder at 5:00 p.m. on that 
date will be entitled to vote at the Meeting the Shares then recorded in that Registered SƘŀǊŜƘƻƭŘŜǊǎΩ ƴŀƳŜΦ   
 
To the knowledge of the directors and executive officers of the Corporation, as of the date of this Circular, the 
following persons beneficially own, directly or indirectly, or exercise control or direction over, directly or indirectly, 
10% or more of the issued and outstanding Shares of the Corporation:   

Shareholder Number of Shares Percentage of Issued Capital 

CDS & Co. 306,620,505 
(1) 

61.37% 

½ŜōǊŀ IƻƭŘƛƴƎǎ ŀƴŘ LƴǾŜǎǘƳŜƴǘǎ {ΦŁΦǊΦƭΦ όά½ŜōǊŀέύ 54,738,933
(2)

 10.95% 

[ƻǊƛǘƻ IƻƭŘƛƴƎǎ {ΦŁΦǊΦƭΦ όά[ƻǊƛǘƻέύ
(1) 

Luxembourg 
10,060,667 2.01% 

Note: 

(1) The beneficial owners of Shares held by depositories are not known to the directors or executive officers of the Corporation. 
(2)    Lorito and Zebra, who report their security holdings as joint actors, are private corporations owned by a trust whose settler is the Estate of 

Adolf H. Lundin.  Together, Lorito and Zebra hold a total of 64,799,600 Common Shares, which represents 12.97% of the current 
outstanding Common Shares. 

 
As at Thursday, April 22, 2010, the total number of Shares owned or controlled by management and the directors 
of the Corporation and their associates or affiliates was 2,204,000 Shares, representing 0.44% of the total issued 
and outstanding Shares of the Corporation.  
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 
 
No director or executive officer of neither the Corporation, nor any associate or affiliate of the foregoing persons, 
has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, since the 
ōŜƎƛƴƴƛƴƎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƭŀǎǘ ŦƛƴŀƴŎƛŀƭ ȅŜŀǊ ƛƴ ƳŀǘǘŜǊǎ ǘƻ ōŜ ŀŎǘŜŘ ǳǇƻƴ ŀǘ ǘƘŜ aŜŜǘƛƴƎ, other than the 
election of directors. 

PARTICULARS OF ANNUAL BUSINESS MATTERS TO BE ACTED UPON 

ELECTION OF DIRECTORS 

At the last annual general and special meeting of the Corporation held October 16, 2009, five persons were elected 
ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ǘƻ ƘƻƭŘ ƻŦŦƛŎŜ ǳƴǘƛƭ ǘƘŜ ƴŜȄǘ ŀƴƴǳŀƭ ƳŜŜǘƛƴƎ ƻŦ Shareholders, unless his or 
her office was earlier vacated in accordance with the Articles of the Corporation.   

Six directors will be elected at the Meeting.  Each director will hold office until the next annual meeting of 
Shareholders or until his or her successor is duly elected unless his or her office is earlier vacated in accordance 
with the Articles of the Corporation.   

The following table and notes state the name of each person proposed to be nominated by management for 
election as a director, all other positions and offices with the Corporation and any significant affiliate now held by 
each such person, if any, his or her principal occupation or employment, the period or periods of service as a 
director of the Corporation and the approximate number of Shares of the Corporation beneficially owned directly 
or indirectly, by each such person, or over which he or she exercises control or direction.  

 

Name and Province 
and Country of 

Residence
(1)

 

Positions with the 
Corporation 

Security 
Holding 

Principal Occupation within the Preceding Five Years and, 
if applicable, Term as Director 

Keith Hill 
West Vancouver, BC 
Canada 
 

Director and 
Chairman 

since February 19, 
2007 

2,104,000 Currently Chairman of BlackPearl Resources Ltd., ShaMaran 
Petroleum Corp. and Petrovista Energy Corp.; formerly the 
President and Chief Executive Officers of Pearl Exploration 
and Production Ltd. (now BlackPearl Resources Ltd.), 
Valkryies Petroleum Corp. and Bayou Bend Petroleum (now 
ShaMaran Petroleum Corp.); various senior management 
positions with Lundin Oil AB, Occidental Petroleum 
Corporation and Shell Oil Company. 

Brian Edgar 
Vancouver, BC 
Canada 

Director 

since March 27, 2007 

Nil Mr. Edgar is a trained (non-practicing) securities lawyer. He 
is co-owner of an investment and venture capital firm, has 
served as an executive/corporate officer and is a board 
member and member of the audit committee of various 
public companies spanning a 30 year period. 
 
Mr. Edgar is also the President, Chief Executive Officer and 
Director of Metaline Mining Company and is a Director of 
several other publicly traded companies. 
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Name and Province 
and Country of 

Residence
(1)

 

Positions with the 
Corporation 

Security 
Holding 

Principal Occupation within the Preceding Five Years and, 
if applicable, Term as Director 

Gary Guidry 
Calgary, Alberta 
Canada 
 

Director since 

February 19, 2007 

Nil Mr. Guidry is currently the President and Chief Executive 
and a Director of Orion Oil and Gas Corp. He is also a 
director of Transglobe Energy Corp. 
 
Mr. Guidry brings over 30 years of experience in the oil and 
gas industry to ShaMaran. He was recently appointed 
President and CEO of a new subsidiary company of Sprott 
Resource Corp. Mr. Guidry served as CEO of Tanganyika Oil 
Company Ltd., which was sold to Sinopec International 
Petroleum Exploration and Production Corporation. 
Previously, Mr. Guidry served as President and CEO of 
Calpine Natural Gas Trust; Senior Vice President and 
subsequently President of Alberta Energy Company 
International, an entity now part of EnCana Corporation; 
President and General Manager of Canadian Occidental 
Petroleum's (now Nexen Inc.) Nigerian operations. He has 
directed E&P operations in Yemen, Syria and Egypt and has 
worked for oil and gas companies in the U.S., Venezuela, 
Argentina and Oman. Mr. Guidry is a petroleum engineer 
and a member of APEGGA. 

Alexandre Schneiter 
Anieres, Switzerland 

Director since 

September 10, 2009 

Nil Mr. Schneiter is a graduate of the University of Geneva 
were he obtained a degree in Geology and a Masters 
degree in Geophysics.   
 
Mr. Schneiter has been with the Lundin Group of 
Companies since 1993 and has been the Executive Vice 
President and Chief Operating Officer of Lundin Petroleum 
AB since 2001. 

J. Cameron Bailey 
Calgary, Alberta 
Canada  

Director since 

September 10, 2009 

Nil Mr. Bailey is a Chartered Financial Analyst with a Bachelor 
of Commerce degree from the University of Calgary.  He 
has worked in investment banking for the last 19 years.  
 
He is currently President and Chief Executive Officer of 
Fortress Energy Inc. and also serves on the board of 
directors of Phoenix Technology Income Fund and Crystal 
Lake Resources.  He was formerly the President and CEO of 
SignalEnergy Inc., the Managing Director of Network 
Capital Inc., the President of Energy Processors Inc., the 
Managing Director of Capital Markets, at Peters & Co., a 
Calgary based investment dealer. 

Pradeep Kabra 
Geneva, Switzerland 

Director Nominee 100,000 Mr. Kabra is a Chartered Accountant and has a Bachelors 
degree in Law from the University of Delhi and a Masters 
degree in Petroleum Law and Policy from the University of 
Dundee, U.K.  He has over 22 years experience in the oil 
industry having held senior operational and management 
positions at Addax Petroleum, Lundin Oil and International 
Petroleum.  
 
He is currently the President and CEO of ShaMaran 
Petroleum Corp. Prior to this he has worked as the COO of 
ShaMaran Petroleum Corp. and as the General Manager 
Kurdistan in Addax Petroleum. He was a director of Taq Taq 
Operating Company Limited, the Operator of the Taq 
Taq/Kewa Chirmila PSC in Kurdistan.  

Notes: 

(1) The information as to the province & country or residence & principal occupation, not being within the knowledge of the Corporation, 
has been furnished by the respective directors individually as of April 22, 2010, being the date of this information circular. 
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It is intended that on any ballot that may be called for relating to the election of directors, the Shares represented 
by proxies in favour of management nominees will be voted in favour of the election of each of the persons named 
above as directors of the Corporation, unless a Shareholder has specified in itǎ ǇǊƻȄȅ ǘƘŀǘ ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊΩǎ {hares 
are to be withheld from voting in the election of directors.  Although management does not contemplate that any 
of the above nominees will be unavailable to stand for election or will decline to serve if elected, in the event of 
any vacancy among the nominees occasioned by an unexpected occurrence, the proxies given pursuant to this 
solicitation will be voted in favour of the remaining nominees and for such other substitute nominees as the 
Board of Directors may designate in such event, unless the Shareholder has specified in the proxy that its Shares 
are to be withheld from voting in the election of directors. 

The Board of Directors does not have an executive committee.  There are presently four committees of the Board; 
namely, the Audit Committee, the Compensation Committee, the Reserves Committee and the Corporate 
Governance/Nominating Committee.  The following table sets out the members of such Committees:   

 

Audit Committee Compensation Committee Reserves Committee 
Corporate Governance/ 
Nominating Committee 

J. Cameron Bailey (Chair) J. Cameron Bailey (Chair) Gary Guidry (Chair) Brian Edgar (Chair)
 

Brian Edgar Gary Guidry Alexandre Schneiter Alexandre Schneiter 

Alexandre Schneiter Keith Hill J. Cameron Bailey J. Cameron Bailey 

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS 

hǘƘŜǊ ǘƘŀƴ ŀǎ ǊŜŦŜǊǊŜŘ ǘƻ ōŜƭƻǿΣ ǘƻ ǘƘŜ ōŜǎǘ ƻŦ ƳŀƴŀƎŜƳŜƴǘΩǎ ƪƴƻǿƭŜŘƎŜΣ ƴƻ ǇǊƻǇƻǎŜŘ ŘƛǊŜŎǘƻǊ ƛǎΣ ƻǊ Ƙŀǎ ōŜŜƴ 
within the last 10 years, a director or executive officer of any company that:  

1. was subject to an order that was issued while the proposed director was acting in the capacity as director, 
chief executive officer or chief financial officer; or 

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

3. 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. 

CƻǊ ǘƘŜ ǇǳǊǇƻǎŜǎ ƻŦ ǘƘŜ ŦƻǊŜƎƻƛƴƎ ǇŀǊŀƎǊŀǇƘǎΣ άƻǊŘŜǊέ ƳŜŀƴǎΥ  όƛύ ŀ ŎŜŀǎŜ ǘǊŀŘŜ ƻǊŘŜǊΤ όƛƛύ ŀƴ ƻǊŘŜǊ ǎƛƳƛƭŀǊ ǘƻ ŀ 
cease trade order; or (iii) an order that denied the relevant company access to any exemption under securities 
legislation that was in effect for a period of more than 30 consecutive days.    

aǊΦ 9ŘƎŀǊ ǿŀǎ ŀ 5ƛǊŜŎǘƻǊ ƻŦ bŜǿ ²Ŝǎǘ 9ƴŜǊƎȅ {ŜǊǾƛŎŜǎ LƴŎΦ όŦƻǊƳŜǊƭȅ ά[ŜȄŀŎŀƭ LƴǾŜǎǘƳŜƴǘ /ƻǊǇΦέύ ό¢{·-V) when, on 
September 5, 2006, a cease trade order was issued by the British Columbia Securities Commission for failure to file 
financial statements within the prescribed time. The default was rectified and the order was rescinded on 
November 9, 2006. 
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¢ƻ ǘƘŜ ōŜǎǘ ƻŦ ƳŀƴŀƎŜƳŜƴǘΩǎ ƪƴƻǿƭŜŘƎŜΣ ƴƻ ǇǊƻǇƻǎŜŘ ŘƛǊŜŎǘƻǊ ƛǎΣ ƻǊ Ƙŀǎ ōŜŜƴ ǿƛǘƘƛƴ ǘƘŜ ƭŀǎǘ мл years, 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 assets of the proposed director. 

AUDIT COMMITTEE AND NATIONAL INSTRUMENT 52-110, AUDIT COMMITTEE{ όάbL рн-ммлέύ 
DISCLOSURE 

The Audit Committee oversees the accounting and financial reporting processes of the Corporation and its 
subsidiaries and all audits and external reviews of the financial statements of the Corporation on behalf of the 
Board, and has general responsibility for oversight of internal controls, accounting and auditing activities of the 
Corporation and its subsidiaries.  All auditing services and non-audit services to be provided to the Corporation by 
ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀǳŘƛǘƻǊǎ ŀǊŜ ǇǊŜ-approved by the Audit Committee.  The Committee is responsible for examining 
all financial information, including annual and quarterly financial statements, prepared for securities commissions 
and similar regulatory bodies prior to filing or delivery of the same.  The Audit Committee also oversees the annual 
ŀǳŘƛǘ ǇǊƻŎŜǎǎΣ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƛƴǘŜǊƴŀƭ ŀŎŎƻǳƴǘƛƴƎ ŎƻƴǘǊƻƭǎΣ ǘƘŜ /ƻŘŜ ƻŦ .ǳǎƛƴŜǎǎ /ƻƴŘǳŎǘ ŀƴŘ 9ǘƘƛŎǎΣ ŀƴȅ 
complaints and concerns regarding accounting, internal controls or auditing matters and the resolution of issues 
ƛŘŜƴǘƛŦƛŜŘ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊǎΦ  ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǊŜŎƻƳƳŜƴŘǎ ǘƻ ǘƘŜ .ƻŀǊŘ ǘƘŜ ŦƛǊƳ ƻŦ 
independent auditors to be nominated for appointment by the Shareholders and the compensation of the 
ŀǳŘƛǘƻǊǎΦ  ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ƳŜŜǘǎ ŀ ƳƛƴƛƳǳƳ ƻŦ ŦƻǳǊ ǘƛƳŜǎ ǇŜǊ ȅŜŀǊΦ  ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΩǎ /Ƙarter is 
ŀǘǘŀŎƘŜŘ ŀǎ {ŎƘŜŘǳƭŜ ά!έ ǘƻ ǘƘƛǎ /ƛǊŎǳƭŀǊΦ 
 

Composition of the Audit Committee 

Below are the details of each Audit Committee member, including his name, whether he is independent 
and financially literate as such terms are defined under NI 52-110. 
 

Member 
Name 

Independent 
(1)

 
Financially 
Literate 

(2)
 

Education & Experience relevant to performance  
of audit committee duties 

J. Cameron 
Bailey 

Yes Yes 

Mr. Bailey is a Chartered Financial Analyst and has 22 year experience in the 
natural resource sector. Mr. Bailey has served as Executive Officer, Director 
and Audit Committee Chairman for a number of public resource companies 
and service companies. 

Brian Edgar Yes Yes 

Mr. Edgar is a trained (currently non-practicing) securities lawyer.  He is co-
owner of an investment and venture capital firm, has served as an 
executive/corporate officer and is a board member and member of the audit 
committee of various public companies over a 30 year period. 

Alexandre 
Schneiter 

Yes Yes 

Mr. Schneiter is an experienced executive officer working with public 
companies for more than 20 years. He possesses the relevant skills and 
experience necessary to provide objective oversight of audit related matters 
as he has been an Executive Officer, Director and Audit Committee member 
for a number of public resource companies.  

 
Notes: 

(1) To be considered independent, a member of ǘƘŜ ŎƻƳƳƛǘǘŜŜ Ƴǳǎǘ ƴƻǘ ƘŀǾŜ ŀƴȅ ŘƛǊŜŎǘ ƻǊ ƛƴŘƛǊŜŎǘ άƳŀǘŜǊƛŀƭ ǊŜƭŀǘƛƻƴǎƘƛǇέ 
with the Corporation.  A material relationship is a relationship which could, in the view of the Board of Directors of the 
Corporation, reasonably interfere with the exercise of a ƳŜƳōŜǊΩǎ ƛƴŘŜǇŜƴŘŜƴǘ ƧǳŘƎŜƳŜƴǘΦ 

(2) To be considered financially literate, a member of the committee must 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 
ǘƘŜ ōǊŜŀŘǘƘ ŀƴŘ ŎƻƳǇƭŜȄƛǘȅ ƻŦ ǘƘŜ ƛǎǎǳŜǎ ǘƘŀǘ Ŏŀƴ ǊŜŀǎƻƴŀōƭȅ ōŜ ŜȄǇŜŎǘŜŘ ǘƻ ōŜ ǊŀƛǎŜŘ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ 
statements.
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Audit Committee Oversight 

{ƛƴŎŜ ǘƘŜ ŎƻƳƳŜƴŎŜƳŜƴǘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ most recently completed financial year, there has not been a 
recommendation of the Audit Committee to nominate or compensate an external auditor that was not adopted by 
the Board of Directors. 
 
Reliance on Certain Exemptions 

Since the commencement of the /ƻǊǇƻǊŀǘƛƻƴΩǎ ǊŜŎŜƴǘƭȅ ŎƻƳǇƭŜǘŜŘ ŦƛƴŀƴŎƛŀƭ ȅŜŀǊΣ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ Ƙŀǎ ƴƻǘ ǊŜƭƛŜŘ 
on the exemptions contained in section 2.4 (De Minimis Non-audit Services) or an exemption from NI 52-110, in 
whole or in part, granted under Part 8 (Exemptions) of NI 52-110. 
 
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 Audit Committee Charter. 
 
External Auditor Service Fees (By Category) 

The following table discloses the fees billed to the Corporation by its external auditor during the last two fiscal 
years ended December 31, 2009 and December 31, 2008. 

 

Financial Year Ending Audit Fees 
(1)

 Audit Related Fees 
(2)

 Tax Fees 
(3) 

All Other Fees 
(4) 

 2009
(5)

 $53,596 0 $30,556 0 

2008 $147,000 0 $27,000 0 

Notes: 

(1) The aggregate fees billed for audit services. 

(2) The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit  
ƻǊ ǊŜǾƛŜǿ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ financial statements and are not disclosed in the audit fees column. 

(3) The aggregate fees billed for tax compliance, tax advice, and tax planning services. 

(4) The aggregate fees billed for professional services other than those listed in the other three columns. 

(5) Amounts for 2009 audit services are estimates, as final billings have not been received as of the date of this 
Information Circular. 

 

Exemption 

!ǎ ŀ άǾŜƴǘǳǊŜ ƛǎǎǳŜǊέ όŀǎ ǎǳŎƘ ǘŜǊƳ ƛǎ ŘŜŦƛƴŜŘ ƛƴ bL рн-110) the Corporation is exempt from the requirements of 
Part 3, Composition of the Audit Committee, and Part 5, Reporting Obligations, of NI 52-110.  

STATEMENT OF EXECUTIVE COMPENSATION 

Named Executive Officer όάb9hέύ means: (a) each Chief Executive Officer, (b) each 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 Chief Financial Officer, at the end of the most 
recently completed financial year whose total compensation was, individually, more than $150,000; and (d) each 
individual who would be an NEO under paragraph (c) but for the fact that the individual was neither an executive 
officer of the company, nor acting in a similar capacity, at the end of that financial year.  

During the financial year ended December 31, 2009, the Corporation had six NEOs of the Corporation, being: Keith 
Hill, the former President and Chief Executive Officer of the Corporation, Mr. Pradeep Kabra, the current President 
and Chief Executive Officer and former Chief Operating Officer, Mr. John Ashbridge the current Chief Operating 
Officer and former Vice President of Exploration, Mr. Ian Gibbs, the former Chief Financial Officer, Mr. William D. 
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Hoffman also the former Chief Financial Officer and Mr. Brenden Johnstone, the current Chief Financial Officer. 

COMPENSATION DISCUSSION AND ANALYSIS 

Introduction 
 

The following ŎƻƳǇŜƴǎŀǘƛƻƴ ŘƛǎŎǳǎǎƛƻƴ ŀƴŘ ŀƴŀƭȅǎƛǎ ŘŜǎŎǊƛōŜǎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǇǊŀŎǘƛŎŜǎ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ǘƘŜ 
compensation of its NEOs. 

Overview of Compensation Philosophy 
 

¢ƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎƻƳǇŜƴǎŀǘƛƻƴ ǇƘƛƭƻǎƻǇƘȅ ƛǎ ǘƻ ǎǘǊǳŎǘǳǊŜ ǊŜƳǳƴŜǊŀǘƛƻƴ ǇŀŎƪŀƎŜǎ ǘƘŀǘ ŀǊŜ sufficiently attractive 
to recruit, retain and motivate the kind of executives who will be instrumental in helping the Corporation achieve 
its short and long-term objectives, to provide executives with compensation that is in accordance with existing 
market standards generally, to align the interests of executive officers wƛǘƘ ǘƘƻǎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
Shareholders and to link individual executive compensation to the performance of both the Corporation and the 
individual executive.   

Elements of Compensation 

Executive compensation is comprised of three elements: 

 base salaries, which are set at levels which are competitive with the base salaries paid by corporations of 
a comparable size within the oil and gas exploration industry and with operations at approximately the 
same stage of development, thereby enabling the Corporation to compete for and retain executives 
ŎǊƛǘƛŎŀƭ ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƭƻƴƎ-term success; 

 bonuses, which are considered from time to time, based on individual and corporate performance 
criteria; and 

 share ownership opportunities through a stock option plan, which provides additional incentive and 
aligns the interests of executive officers with the longer term interests of Shareholders. 

Composition of the Compensation Committee 

The Compensation Committee, on behalf of the Board, monitors compensation for the executive officers of the 
Corporation.  The Compensation Committee currently has three members: Messrs. J. Cameron Bailey, Gary Guidry 
and Keith Hill.  All of the members of the Compensation Committee are independent.  Since April 2008, the 
Compensation Committee has maintained a mandate and meets as frequently as necessary in order to fulfill its 
responsibilities and in any event, at least annually. 

The following is a summary description of the mandate and responsibilities of the Compensation Committee as it 
relates to NEO compensation: 

 to review and approve corporate goals and objectives relevant to NEO compensation, including the 
evaluation and  performance of the CEO in light of those corporate goals and objectives, and to make 
recommendations to the Board with respect to NEO compensation levels (including the award of any cash 
bonuses or share ownership opportunities); 

 to consider the implementation of short and long-term incentive plans, including equity-based plans, 
proposed by management, to make recommendations to the Board with respect to these plans and to 
annually review such plans after their implementation; and 

 to annually review any other benefit plans proposed by management and to make recommendations to 
the Board with respect to their implementation. 
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Performance Factors 

Although no formal corporate goals and objectives have been put in place for the NEOs, there are general factors 
that come into play when the members of the Compensation Committee are considering NEO compensation.  
These factors include: 

 ǘƘŜ ǇǊƻƎǊŜǎǎƛƻƴ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǇǊƻƧŜŎǘǎΤ 

 ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƳŀǊƪŜǘ ŎŀǇƛǘŀƭƛȊŀǘƛƻƴΤ 

 ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀōƛƭƛǘȅ ǘƻ ǇŀȅΤ 

 the long-term interests of the Corporation and its Shareholders; 

 ǘƘŜ ŀǎǎŜǎǎƳŜƴǘ ƻŦ ŜŀŎƘ b9hΩǎ ƛƴŘƛǾƛŘǳŀƭ ǇŜǊŦƻǊƳŀƴŎŜ ŀƴŘ ŎƻƴǘǊƛōǳǘƛƻƴ ǘƻ ǘƘŜ ōŜƴŜŦƛǘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΤ 
and  

 ǘƘŜ b9hΩǎ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎΣ ƭŜƴƎǘƘ ƻŦ ǎŜǊǾƛŎŜ ŀƴŘ ǘƘŜ ƭŜǾŜƭǎ ƻŦ ŎƻƳǇŜƴǎŀǘƛƻƴ ǇǊƻǾƛŘŜŘ ōȅ ƛƴŘǳǎǘǊȅ 
competitors. 

The Compensation Committee does not have a pre-determined, performance-based compensation plan but rather 
ǊŜǾƛŜǿǎ ǘƘŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŜȄŜŎǳǘƛǾŜ ƻŦŦƛŎŜǊǎ ŀǘ ƭŜŀǎǘ ŀƴƴǳŀƭƭȅΦ  ¢ƘŜ /ƻƳǇŜƴǎŀǘƛƻƴ /ƻƳƳƛǘǘŜŜΩǎ 
recommendations for base salaries, and bonuses or option grants, if any, are submitted to the Board for approval. 

Role of Management in Determining Compensation 

The accountability for decisions on executive remuneration is within the mandate of the Board with 
recommendations from the Compensation Committee; however, management has a key role in helping support 
the Compensation Committee in fulfilling its obligations.  For example, the CEO and other senior members of the 
/ƻǊǇƻǊŀǘƛƻƴΩǎ ƳŀƴŀƎŜƳŜƴǘ ǘŜŀƳ ǇǊƻǾƛŘŜ ŀ ǎƻǳǊŎŜ ƻŦ ŜȄǘŜǊƴŀƭ Řŀǘŀ ŀƴŘ ŀƴŀƭȅǎƛǎΦ  

Recruiting and Retention 
 
The Corporation recognizes that its compensation package has to be sufficient to attract and retain the right level 
of skill, expertise and talent in an increasingly competitive global market. 

The structure of the remuneration package must be well-balanced across the short, medium and longer term 
elements, so that it is both attractive to the individual and cost effective for the Corporation.  This balance is 
achieved by providing base salary at a reasonable median level as an anchor which makes the Corporation a 
realistic prospect for talented candidates.  However, the short term incentive (discretionary bonuses) provides 
recruits with the opportunity to achieve superior total annual reward through their own delivery of excellence at 
individual and business levels.  Finally, the longer term reward element (stock option grants), which is described in 
greater detail below, provides the opportunity to build ownership and growth in the medium and longer term 
future in line with the opportunities for success afforded to the Shareholders.  

Option-Based Awards 
 
¢ƘŜ /ƻǊǇƻǊŀǘƛƻƴ Ƙŀǎ ŜǎǘŀōƭƛǎƘŜŘ ŀƴ ƛƴŎŜƴǘƛǾŜ ǎǘƻŎƪ ƻǇǘƛƻƴ Ǉƭŀƴ όǘƘŜ ά{ǘƻŎƪ hǇǘƛƻƴ tƭŀƴέύ ǿƘƛŎƘ ƛǎ ŀŘƳƛƴƛǎǘŜǊŜŘ ōȅ 
the Board.  The Compensation Committee makes recommendations to the Board for grants of stock options under 
the Stock Option Plan.  The Stock Option Plan is designed to give each option holder an interest in preserving and 
maximizing shareholder value in the longer term, to enable the Corporation to attract and retain individuals with 
experience and ability and to reward individuals for current performance and expected future performance.   
 
The Corporation has no other long-term incentive plans in place. 
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During fiscal year 2009, the Corporation granted an aggregate of 1,800,000 options to NEOs under the 
/ƻǊǇƻǊŀǘƛƻƴΩǎ {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴ ƛƴ ŀŎŎƻǊŘance with the performance measurements described above under the 
ƘŜŀŘƛƴƎ άtŜǊŦƻǊƳŀƴŎŜ CŀŎǘƻǊǎέΦ   
 
Incentive Stock Option Plan 
 
¢ƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎǳǊǊŜƴǘ {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴ ƎƻǾŜǊƴƛƴƎ ǘƘŜ ƛǎǎǳŀƴŎŜ ƻŦ ǎǘƻŎƪ ƻǇǘƛƻƴǎ ǿŀǎ ŜǎǘŀōƭƛǎƘŜŘ ōȅ ǘƘŜ .ƻŀǊŘ 
on May 30, 2003 and was initially approved by shareholders of the Corporation at the meeting of shareholders 
held on June 21, 2004. The Stock Option Plan complies with the rules set forth for such plans by the Exchange as 
they relate to a Tier 2 Issuer. 
 
The Stock Option Plan was established to ensure that the Corporation is able to continue to provide an incentive 
ǇǊƻƎǊŀƳ ǘƻ ŘƛǊŜŎǘƻǊǎΣ ƻŦŦƛŎŜǊǎΣ ŜƳǇƭƻȅŜŜǎ ŀƴŘ ǇŜǊǎƻƴǎ ǇǊƻǾƛŘƛƴƎ ǎŜǊǾƛŎŜǎ ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ όά9ƭƛƎƛōƭŜ tŜǊǎƻƴǎέύ 
that provides flexibility in the structuring of incentive benefits to allow the Corporation to remain competitive in 
the recruitment and maintenance of key personnel.  The Named Executive Officers are eligible to participate in the 
Stock Option Plan. 
 
The Stock Option Plan is in the form of a rolling stock option plan reserving an aggregate of 10% of the issued and 
outstanding common shares of the Corporation for issuance upon the exercise of options granted pursuant to the 
Stock Option Plan.  The exercise price of any option granted under the Stock Option Plan is to be determined from 
ǘƛƳŜ ǘƻ ǘƛƳŜ ōȅ ǘƘŜ .ƻŀǊŘ ōǳǘ ƛƴ ŀƴȅ ŜǾŜƴǘ ǎƘŀƭƭ ƴƻǘ ōŜ ƭƻǿŜǊ ǘƘŀƴ ǘƘŜ ŎƭƻǎƛƴƎ ǇǊƛŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǎƘŀǊŜǎ ŀǎ 
traded on the Exchange on the trading day immediately preceding the date of grant of such option.  The Board, or 
a committee appointed for such purposes, also has the authority under the Stock Option Plan to determine other 
terms and conditions relating to the grant of Options, including any applicable vesting provisions.  Each option is 
exercisable in such manner as may be determined by the Board at the time of grant and options will be for terms 
not exceeding five years.  All options granted under the Stock Option Plan are not transferable other than by will or 
the laws of dissent and distribution.  If an optionee ceases to be an Eligible Person for any reason whatsoever 
other than death, each option held by such optionee will cease to be exercisable 30 days following the termination 
date (being the date on which such optionee ceases to be an Eligible Person).  If an optionee dies, the legal 
representative of the optionee may exercise the optionee's options within one year after the date of the 
ƻǇǘƛƻƴŜŜΩǎ ŘŜŀǘƘ ōǳǘ ƻƴƭȅ ǳǇ ǘƻ ŀƴŘ ƛƴŎƭǳŘƛƴƎ ǘƘŜ ƻǊƛƎƛƴŀƭ ƻǇǘƛƻƴ ŜȄǇƛǊȅ ŘŀǘŜΦ  
 
The Corporation does not provide any financial assistance to participants in order to facilitate the purchase of 
Common Shares under the Stock Option Plan.  As at December 31, 2009, there were options outstanding under the 
Plan to acquire 4,110,000 Common Shares, representing approximately 0.08% ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎǳǊǊŜƴǘ ƛǎǎǳŜŘ 
and outstanding shares.  
 
There are no stock appreciation rights outstanding and it is currently intended that none be issued. 
 
tƭŜŀǎŜ ǊŜŦŜǊ ǘƻ ǘƘŜ ŘƛǎŎƭƻǎǳǊŜ ǳƴŘŜǊ ǘƘŜ ƘŜŀŘƛƴƎ άwŀǘƛŦƛŎŀǘƛƻƴ ƻŦ {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴέ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ŀŘŘƛǘƛƻƴŀƭ 
ǎƛƎƴƛŦƛŎŀƴǘ ǘŜǊƳǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴΦ  
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SUMMARY COMPENSATION TABLE 
 

Name and Principal Position Year Ended 
December 31 

Salary 
($) 

Option-based 
Awards

(1)
 

($) 

Non-equity 
Incentive Plan 
Compensation 

($) 

All Other 
Compensation 

($) 

Total 
Compensation 

($) 

Annual Incentive 
Plans 

($) 

Keith Hill(2)  

Former President and Chief Executive 
Officer  

2009 

2008 

Nil 

Nil 

224,963 

47,422 

Nil 

Nil 

Nil 

Nil 

224,963 

47,422 

Pradeep Kabra(3) 

President and Chief Executive Officer 
and former Chief Operating Officer 

2009 

2008 

66,038 

Nil 

303,336 

Nil 

Nil 

Nil 

7,674 

Nil 

377,048 

Nil 

Brenden Johnstone(4) 
Chief Financial Officer and former 
Financial Controller 

2009 

2008 

31,510 

Nil 

Nil 

Nil 

Nil 

Nil 

1,576 

Nil 

33,086 

Nil 

John Ashbridge (5) 

Chief Operating Officer 
and former Vice President of Exploration 

2009 

2008 

37,736 

Nil 

224,963 

Nil 

Nil 

Nil 

74,633 

Nil 

337,333 

Nil 

William Hoffman (6) 
Former Chief Financial Officer 

2009 

2008 

69,231 

225,000 

Nil 

33,195 

Nil 

Nil 

262,500 

Nil 

331,731 

258,195 

 Ian Gibbs (7) 
Former Chief Financial Officer 

2009 

2008 

Nil 

Nil 

44,993 

Nil 

Nil 

Nil 

Nil 

Nil 

44,993 

Nil 

Notes: 
(1) The value of the stock option grants has been determined using the Black-Scholes models on the date of grant and is consistent with the 

determinations used for financial statement purposes.  The key assumptions used for this determination can be found in the notes to the 
2009 consolidated financial statements. The amount presented in the table represents the fair value of the vested and unvested portion 
of the options granted for the period. For accounting purposes, the fair value is amortized over the applicable vesting periods. Options fair 
values were calculated in Canadian dollars and translated into United States currency using an exchange rate of 0.9279 for the September 
11, 2009 options grants and 0.9321 for the September 30, 2009 option grants awarded to these individuals. It should be recognized that 
the actual future value will be based on the difference between the market value at time of exercise and the exercise price. Therefore, the 
value attributed to the stock options under the Black-Scholes model does not necessarily correspond to the actual future value that will 
be realized. 

(2) Keith Hill was appointed President and Chief Executive Officer of the Corporation on December 1, 2008 and resigned as President and 
Chief Executive Officer on December 14, 2009.  Mr. Hill has been Chairman of the Board since February 19, 2007.  

(3) During the period from November 1, 2009 to December 14, 2009 Mr. Kabra was the Chief Operating Officer of the Corporation and was 
ŜƳǇƭƻȅŜŘ ǳƴŘŜǊ ŎƻƴǘǊŀŎǘ ǿƛǘƘ ŀƴ ŀƴƴǳŀƭ ǎŀƭŀǊȅ ǇŀȅŀōƭŜ ƛƴ {ǿƛǎǎ CǊŀƴŎǎ ƻŦ пнлΩлллΦ  ¦Ǉƻƴ Ƙƛǎ ǊŜǎƛƎƴŀǘƛƻƴ ŀǎ /ƘƛŜŦ hǇŜǊŀǘƛƴƎ hŦficer and 
subsequent appointment as President of the Corporation no change in salary occurred, and ŀƭƭ ƻǘƘŜǊ ǘŜǊƳǎ ǊŜƳŀƛƴ ƛƴǘŀŎǘΦ aǊΦ YŀōǊŀΩǎ 
ǎŀƭŀǊȅ ǿŀǎ ǘǊŀƴǎƭŀǘŜŘ ƛƴǘƻ ¦ƴƛǘŜŘ {ǘŀǘŜǎ ŎǳǊǊŜƴŎȅ ǳǎƛƴƎ ŀƴ ŀǾŜǊŀƎŜ ŜȄŎƘŀƴƎŜ ǊŀǘŜ ƻŦ лΦфпоп ǇŜǊ {ǿƛǎǎ CǊŀƴŎΦ aǊΦ YŀōǊŀΩǎ salary is paid by 
ǘƘŜ {ǿƛǎǎ ōǊŀƴŎƘ ƻŦŦƛŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ bŜǘƘŜǊƭŀƴŘǎ ǎǳōǎƛŘƛŀǊȅΣ {ƘŀaŀǊŀƴ tŜǘǊƻƭŜǳƳ .Φ±Φ  

(4) During the period from November 1, 2009 to December 14, 2009 Mr. Johnstone was employed as the Financial Controller of the 
Corporation. Mr. Johnstone was appointed the Chief Financial Officer of the Corporation on December 14, 2009 and his salary was 
increased effective January 1, 2010 ŦǊƻƳ нллΩплл {ǿƛǎǎ CǊŀƴŎǎ ǇŜǊ ŀƴƴǳƳ ǘƻ нплΩллл {ǿƛǎǎ CǊŀƴŎǎ ǇŜǊ ŀƴƴǳƳΦ aǊΦ WƻƘƴǎǘƻƴŜΩǎ ǎŀƭŀǊȅ ƛǎ 
paid by the Swiss branch office of the /ƻǊǇƻǊŀǘƛƻƴΩǎ bŜǘƘŜǊƭŀƴŘǎ ǎǳōǎƛŘƛŀǊȅΣ {ƘŀaŀǊŀƴ tŜǘǊƻƭŜǳƳ .Φ±Φ 

(5) During the period from November 1  to December 14, 2009 Mr. Ashbridge was employed by the Corporation as Vice President of 
9ȄǇƭƻǊŀǘƛƻƴ ǳƴŘŜǊ ŎƻƴǘǊŀŎǘ ǿƛǘƘ ŀƴ ŀƴƴǳŀƭ ǎŀƭŀǊȅ ǇŀȅŀōƭŜ ƛƴ {ǿƛǎǎ CǊŀƴŎǎ ƻŦ нплΩлллΦ ¦Ǉƻƴ Ƙƛǎ ǊŜǎƛƎƴŀǘƛƻƴ ŀǎ ±ƛŎŜ tǊŜǎƛŘŜƴǘ ƻf Exploration 
ŀƴŘ ǎǳōǎŜǉǳŜƴǘ ŀǇǇƻƛƴǘƳŜƴǘ ǘƻ /ƘƛŜŦ hǇŜǊŀǘƛƴƎ hŦŦƛŎŜǊ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ aǊΦ !ǎƘōǊƛŘƎŜΩǎ ǎŀƭŀǊȅ ǿŀǎ increased effective January 1, 2010 
ŦǊƻƳ нплΩллл {ǿƛǎǎ CǊŀƴŎǎ ǇŜǊ ŀƴƴǳƳ ǘƻ нууΩллл {ǿƛǎǎ CǊŀƴŎǎ ǇŜǊ ŀƴƴǳƳ ǿƛǘƘ ŀƭƭ ƻǘƘŜǊ ǘŜǊƳǎ ǊŜƳŀƛƴƛƴƎ ƛƴǘŀŎǘΦ aǊΦ !ǎƘōǊƛŘƎŜΩǎ salary 
was translated into United States currency using an average exchange rate of 0.9434 per {ǿƛǎǎ CǊŀƴŎΦ aǊΦ !ǎƘōǊƛŘƎŜΩǎ ǎŀƭŀǊȅ ƛǎ ǇŀƛŘ ōȅ ǘƘŜ 
{ǿƛǎǎ ōǊŀƴŎƘ ƻŦŦƛŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ bŜǘƘŜǊƭŀƴŘǎ ǎǳōǎƛŘƛŀǊȅΣ {ƘŀaŀǊŀƴ tŜǘǊƻƭŜǳƳ .Φ±Φ 

(6) Mr. Hoffman was terminated effective March 31, 2009, however he continued to act as the Chief Financial Officer of the Corporation on a 
consulting basis up to September 10, 2009. In connection with his termination, Mr. Hoffman received a severance payment of $112,500 
and a retention bonus of $150,000. 
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(7) On September 10, 2009 Mr. Gibbs was appointed the Chief Financial Officer of the Corporation on an interim basis prior to the 
appointment of Mr. Johnstone on December 14, 2009. 

 

Narrative Discussion 

 

For the year ended December 31, 2009, the Corporation had entered into employment and executive services 
agreements with certain of its NEOs, namely Mr. Pradeep Kabra, Mr. John Ashbridge and Mr. Brenden Johnstone.  
The agreements specify the terms and conditions of employment, the duties and responsibilities of the executive 
during his term, the compensation and benefits to bŜ ǇǊƻǾƛŘŜŘ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ƛƴ ŜȄŎƘŀƴƎŜ ŦƻǊ ǘƘŜ ŜȄŜŎǳǘƛǾŜΩǎ 
services and the compensation and benefits to be provided by the Corporation in event of termination of 
employment. 
 
Please refer to the disclosures under the headings ά¢ŜǊƳƛƴŀǘƛƻƴ ŀƴŘ /ƘŀƴƎŜ ƻŦ Control Benefitsέ with respect to 
ǘƘŜ ǎƛƎƴƛŦƛŎŀƴǘ ǘŜǊƳǎ ƻŦ ǘƘŜ ŜƳǇƭƻȅƳŜƴǘ ŀƴŘ ŜȄŜŎǳǘƛǾŜ ǎŜǊǾƛŎŜǎ ŀƎǊŜŜƳŜƴǘǎ ƻŦ ŜŀŎƘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ bŀƳŜŘ 
Executive Officers listed above.  

INCENTIVE PLAN AWARDS 
 
Outstanding share-based awards and option-based awards ς Named Executive Officers 
 
 Option-based Awards 

Name 
 
 

Number of securities 
underlying unexercised 

options 
(#) 

 

Option exercise 
price 

(CAD$) 
 
 
 

Option expiration date 
 
 
 

Value of unexercised in-
the-money options 

($)(7) 

Keith Hill
(1)

 
Former President and Chief Executive 
Officer  

150,000 
500,000 
500,000 

1.20 
0.48 
0.67 

January 18, 2012 
April 24, 2011 

September 10, 2014 

Nil 
Nil 
Nil 

Pradeep Kabra
(2)

 
President and Chief Executive Officer 
and former Chief Operating Officer 

700,000 $0.64 September 30, 2014 Nil 

Brenden Johnstone
(3)

 
Chief Financial Officer and former 
Financial Controller 

Nil Nil N/A N/A 

John Ashbridge
(4)

 
Chief Operating Officer and former 
Vice President of Exploration 

500,000 0.67 September 10, 2014 Nil 

William Hoffman
(5)

 
Former Chief Financial Officer 

250,000 
350,000 

2.15 
0.48 

March 27, 2010 
April 24, 2011 

Nil 

Ian Gibbs
(6)

 
Former Chief Financial Officer 

100,000 0.67 September 10, 2014 Nil 

Notes: 
(1) Keith Hill was appointed President and Chief Executive Officer of the Corporation on December 1, 2008 and resigned as President and 

Chief Executive Officer on December 14, 2009.  Mr. Hill has been Chairman of the Board since February 19, 2007.  
(2) During the period from November 1, 2009 to December 14, 2009 Mr. Kabra was the Chief Operating Officer of the Corporation and 

became President and Chief on December 14, 2009. 
(3) During the period from November 1, 2009 to December 14, 2009 Mr. Johnstone was employed as the Financial Controller of the 

Corporation. Mr. Johnstone was appointed the Chief Financial Officer of the Corporation on December 14, 2009.  
(4) During the period from November 1, 2009 to December 14, 2009 Mr. Ashbridge was employed by the Corporation as Vice President of 

Exploration and was subsequently appointed as the Chief Operating Officer on December 14, 2009. 
(5) Mr. Hoffman was terminated effective March 31, 2009, however he continued to act as the Chief Financial Officer of the Corporation on a 

consulting basis up to September 10, 2009. 
(6) On September 10, 2009 Mr. Gibbs was appointed the Chief Financial Officer of the Corporation on an interim basis prior to the 

appointment of Mr. Johnstone on December 14, 2009. 
(7) The market ǇǊƛŎŜ ŦƻǊ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎƻƳƳƻƴ ǎƘŀǊŜǎ ƻƴ 5ŜŎŜƳōŜǊ омΣ нллф ǿŀǎ /!5ϷлΦпрΦ  bƻ ǾŀƭǳŜ Ƙŀǎ ōŜŜƴ ƎƛǾŜƴ ǘƻ ǳƴŜȄŜǊŎƛǎŜŘ 

options that were out-of-the-money on December 31, 2009.   
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Incentive Plan Awards ς Value vested or earned during the year ς Named Executive Officers 

 
Name Option-based awards ς Value vested during the year 

($) 

Keith Hill 
Former President and Chief Executive Officer  

80,258 

Pradeep Kabra 
President and Chief Executive Officer and former Chief Operating Officer 

100,112 

Brenden Johnstone 
Chief Financial Officer and former Financial Controller 

Nil 

 John Ashbridge 
Chief Operating Officer and former Vice President of Exploration 

74,988 

William Hoffman 
Former Chief Financial Officer 

Nil 

Ian Gibbs 
Former Chief Financial Officer 

14,998 

Notes: 
(1) Keith Hill was appointed President and Chief Executive Officer of the Corporation on December 1, 2008 and resigned as President and 

Chief Executive Officer on December 14, 2009.  Mr. Hill has been Chairman of the Board since February 19, 2007.  
(2) During the period from November 1, 2009 to December 14, 2009 Mr. Kabra was the Chief Operating Officer of the Corporation and 

became President and Chief Executive Officer on December 14, 2009. 
(3) During the period from November 1, 2009 to December 14, 2009 Mr. Johnstone was employed as the Financial Controller of the 

Corporation. Mr. Johnstone was appointed the Chief Financial Officer of the Corporation on December 14, 2009.  
(4) During the period from November 1, 2009 to December 14, 2009 Mr. Ashbridge was employed by the Corporation as Vice President of 

Exploration and was subsequently appointed as the Chief Operating Officer on December 14, 2009. 
(5) Mr. Hoffman was terminated effective March 31, 2009, however he continued to act as the Chief Financial Officer of the Corporation on a 

consulting basis up to September 10, 2009. 
(6) On September 10, 2009 Mr. Gibbs was appointed the Chief Financial Officer of the Corporation on an interim basis prior to the 

appointment of Mr. Johnstone on December 14, 2009. 
(7) ¢ƘŜ ƳŀǊƪŜǘ ǇǊƛŎŜ ŦƻǊ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎƻƳƳƻƴ ǎƘŀǊŜǎ ƻƴ 5ŜŎŜƳōŜǊ омΣ нллф ǿŀǎ /!5ϷлΦпрΦ  bƻ ǾŀƭǳŜ Ƙŀǎ ōŜŜƴ ƎƛǾŜƴ ǘƻ ǳƴŜȄŜǊŎƛǎed 

options that were out-of-the-money on December 31, 2009. 
(8) The options granted to Named Executive Officers were vested as follows 1/3 upon grant, 1/3 one year from the date of grant and the 

remaining 1/3 two years from the date of grant. 
(9) The aggregate dollar value that would have been realized if the options under the option-based award had been exercised on the vesting 

date is calculated by determining the difference between the market price of the underlying securities on the date of vesting and the 
exercise price of the options under the option-based award multiplied by the number of options vested on the vesting date. 

 
Pension Plan Benefits  
 
The Corporation does not have any defined benefit or actuarial plans. 
 
Termination and Change of Control Benefits 
 
Other than as set forth above, and as explained below under the Employment Agreements of Mr Pradeep Kabra 
and Mr John Ashbridge, the Corporation and its subsidiaries have no other compensatory plan, contract or 
arrangement where a NEO is entitled to receive more than 100,000 CAD$ (including periodic payments or 
instalments) to compensate such executive officer in the event of resignation, retirement or other termination of 
ǘƘŜ b9hΩǎ ŜƳǇƭƻȅƳŜƴǘ ǿƛǘƘ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ƻǊ ƛǘǎ ǎǳōǎƛŘƛŀǊƛŜǎΣ ŀ ŎƘŀƴƎŜ ƻŦ ŎƻƴǘǊƻƭ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ƻǊ ƛǘǎ 
subsidiaries, or a change in responsibilities of the NEO, with or without a change in control. 
 
Employment Agreements 
 

Employment Agreement - Pradeep Kabra, President and Chief Executive Officer, Former Chief Operating Officer  

 

Pursuant to an employment agreement entered into with Mr. Pradeep Kabra dated November 1, 2009Σ όǘƘŜ άKabra 
!ƎǊŜŜƳŜƴǘέύΣ aǊΦ Kabra was engaged by the Corporation in the capacity of Chief Operating Officer, for a fixed term 
of two years with an automatic extension thereafter for an indefinite term, at an annual base salary of 420,000 
Swiss Francs per annum, exclusive of bonuses, benefits and other compensation. Further, upon termination of his 
employment with the Corporation within the two years following a change of control, Mr Kabra shall receive a 
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ƭǳƳǇ ǎǳƳ ǇŀȅƳŜƴǘ ƻŦ нп ƳƻƴǘƘΩǎ ōŀǎŜ ǎŀƭŀǊȅΦ  The Kabra Agreement was subsequently amended to reflect Mr 
YŀōǊŀΩǎ 5ŜŎŜƳōŜǊ мпΣ нллф ŀǇǇƻƛƴǘƳŜƴǘ ŀǎ ǘƘŜ tǊŜǎƛŘŜƴǘ ŀƴŘ /ƘƛŜŦ 9ȄŜŎǳǘƛǾŜ hŦŦƛŎŜǊ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΣ ǿƘƛŎƘ 
resulted in no change in salary, and all other terms of the Kabra agreement remain unchanged. 
 
Employment Agreement ς John Ashbridge, Chief Operating Officer, Former Vice President of Exploration 

 

Pursuant to an employment agreement entered into with Mr. John Ashbridge dated November 1, 2009, (the 
άAshbridge !ƎǊŜŜƳŜƴǘέύΣ aǊΦ Ashbridge was engaged by the Corporation in the capacity of Vice President of 
Exploration for an indefinite term, at an annual base salary of 240,000 Swiss Francs per annum, exclusive of 
bonuses, benefits and other compensation. Upon termination of his employment with the Corporation within the 
one year following a change of control, aǊ !ǎƘōǊƛŘƎŜ ǎƘŀƭƭ ǊŜŎŜƛǾŜ ŀ ƭǳƳǇ ǎǳƳ ǇŀȅƳŜƴǘ ƻŦ мн ƳƻƴǘƘΩǎ ōŀǎŜ ǎŀƭŀǊȅΦ  
The Ashbridge Agreement was ǎǳōǎŜǉǳŜƴǘƭȅ ŀƳŜƴŘŜŘ ǘƻ ǊŜŦƭŜŎǘ aǊ !ǎƘōǊƛŘƎŜΩǎ 5ŜŎŜƳōŜǊ мпΣ нллф ŀǇǇƻƛƴǘƳŜƴǘ 
as the Chief Operating Officer of the Corporation, which resulted in an increase in salary effective January 1, 2010, 
to 288,000 Swiss Francs per annum. All other terms of the Ashbridge Agreement remain unchanged. 
 

Employment Agreement ς Brenden Johnstone, Chief Financial Officer, Former Financial Controller 

 

Pursuant to an employment agreement entered into with Mr. Brenden Johnstone dated November 1, 2009, (the 
άJohnstone AgreemenǘέύΣ aǊΦ Johnstone was engaged by the Corporation in the capacity of Financial Controller for 
an indefinite term, at an annual base salary of 200,400 Swiss Francs per annum, exclusive of bonuses, benefits and 
other compensation. The Johnstone Agreement was ǎǳōǎŜǉǳŜƴǘƭȅ ŀƳŜƴŘŜŘ ǘƻ ǊŜŦƭŜŎǘ aǊ WƻƘƴǎǘƻƴŜΩǎ 5ŜŎŜƳōŜǊ 
14, 2009 appointment as the Chief Operating Officer of the Corporation, which resulted in an increase in salary 
effective January 1, 2010, to 240,000 Swiss Francs per annum. All other terms of the Johnstone agreement remain 
unchanged. 

DIRECTOR COMPENSATION 

 
Certain compensation was earned by directors of the Corporation in their capacity as members of the Board or of a 
committee of the Board of the Corporation or its subsidiaries, or as consultants or experts, during the 
/ƻǊǇƻǊŀǘƛƻƴΩǎ Ƴƻǎǘ ǊŜŎŜƴǘƭȅ ŎƻƳǇƭŜǘŜŘ ŦƛƴŀƴŎƛŀƭ ȅŜŀǊΦ 
 
The following table sets forth the details of compensation provided to directors, other than the Named Executive 
hŦŦƛŎŜǊǎΣ ŘǳǊƛƴƎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ Ƴƻǎǘ ǊŜŎŜƴǘƭȅ ŎƻƳǇƭŜǘŜŘ ŦƛƴŀƴŎƛŀl year: 
 

Name Fees Earned 

(CAD$) 

Option-based 

Awards(1) 

(CAD$) 

All Other 

Compensation 

(CAD$) 

Total 

(CAD$) 

Gary Guidry(2) 30,000 Nil Nil 30,000 

Brian Edgar (3) 20,000 Nil Nil 20,000 

Alexandre Schneiter Nil 44,993 Nil 44,993 

J. Cameron Bailey Nil 44,993 Nil 44,993 

John Zaozirny Nil Nil Nil Nil 

Notes:  

(1)  The fair value of option-based awards which vested during 2009 is determined by the Black-Scholes Option Pricing Model with 
assumptions for risk-ŦǊŜŜ ƛƴǘŜǊŜǎǘ ǊŀǘŜǎΣ ŘƛǾƛŘŜƴŘ ȅƛŜƭŘǎΣ Ǿƻƭŀǘƛƭƛǘȅ ŦŀŎǘƻǊǎ ƻŦ ǘƘŜ ŜȄǇŜŎǘŜŘ ƳŀǊƪŜǘ ǇǊƛŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎƻƳƳƻƴ 
shares and expected life of the options. 

(2) Mr. Guidry was appointed to a Special Committee on July 30, 2009 to review and provide recommendations to the Board of Directors and 
Shareholders in respect of the share purchase of Lundin International B.V. (now ShaMaran Petroleum B.V.), the company which holds the 
Production Sharing Contract relating to the Pulkhana Block located in Kurdistan, Iraq.  In addition, Mr. Guidry was consulted in respect of 
ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀŎǉǳƛǎƛǘƛƻƴ ƻŦ ǘƘŜ !Ǌōŀǘ ŀƴŘ Yпн .ƭƻŎƪǎ ƛƴ YǳǊŘƛǎǘŀƴΣ LǊŀǉΦ  CƻǊ ǘƘŜǎŜ ŜȄǘǊŀ ƻǊŘƛƴŀǊȅ ŎƻƴǘǊƛōǳǘƛƻƴǎ aǊΦ Dǳƛdry was 
awarded compensation in the amount of CAD$30,000, which was paid February 19, 2010. 

(3)  Mr. Edgar was appointed as a member of the Special Committee constituted on July 30, 2009 to assist in providing recommendations for 
the share purchase of Lundin International B.V. and alsƻ ǘƻ ǇǊƻǾƛŘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ ƛƴ ǊŜǎǇŜŎǘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀŎǉǳƛǎƛǘƛƻƴ ƻŦ ǘƘŜ 
Arbat and K42 Blocks in Kurdistan, Iraq.  For these extra ordinary contributions Mr. Edgar was awarded compensation in the amount of 
CAD$20,000, which was paid February 19, 2010. 
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Narrative Discussion 

To encourage the directors to align their interests with Shareholders, directors are granted incentive stock options 
ǇǳǊǎǳŀƴǘ ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴΣ ŦǊƻƳ ǘƛƳŜ ǘƻ ǘƛƳŜΦ  5ǳǊƛƴƎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ Ƴƻǎǘ ǊŜŎŜƴǘƭȅ 
completed financial year, the directors were granted incentive stock options entitling them to purchase, in the 
aggregate, 700,000 Shares at a price of CAD$0.67 per Share over a period of five years.  This figure includes the 
grant of 500,000 options which were awarded to Mr. Keith Hill, in conjunction with his previous role as a Named 
Executive Officer as well as Chairman of the Board. 

 

  Outstanding share-based awards and option-based awards ς Directors 
 Option-based Awards 

Name 
 
 

Number of securities 
underlying unexercised 

options 
(#) 

Option exercise price 
(CAD$) 

 

Option expiration date 
 
 

Value of unexercised 
in-the-money options 

($)(1) 

Gary Guidry 150,000 $1.20 January 18, 2012 Nil 

Brian Edgar 150,000 
100,000 

$2.15 
0.48 

March 27, 2012 
April 24, 2011 

Nil 
9,515 

Alexandre Schneiter 100,000 0.67 September 10, 2014 29,995 

J. Cameron Bailey 100,000 0.67 September 10, 2014 29,995 

Notes:  
(1) ¢ƘŜ ƳŀǊƪŜǘ ǇǊƛŎŜ ŦƻǊ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎƻƳƳƻƴ ǎƘŀǊŜǎ ƻƴ 5ŜŎŜƳōŜǊ омΣ нллф ǿŀǎ /!5ϷлΦпрΦ  bƻ ǾŀƭǳŜ Ƙŀǎ ōŜŜƴ ƎƛǾŜƴ to unexercised 

options that were out-of-the-money on December 31, 2009. 
(2) All compensation paid to Keith Hill as Director has been disclosed in the Named Executive Officer tables as he occupied management 

positions through most of the fiscal year ended December 31, 2009.  

 

Incentive Plan Awards ς Value vested or earned during the year ς Directors 

 

Name Option-based awards ς Value vested during the year
(1)

 
($) 

Gary Guidry 32,682 

Brian Edgar 42,197 

Alexandre Schneiter 14,998 

J. Cameron Bailey 14,998 

Notes: 
(1) 1/3 of the options granted to directors vest on the date of grant, an additional 1/3 vest one year from the date of grant and the remaining 

1/3 two years from the date of grant. 

όнύ ¢ƘŜ ƳŀǊƪŜǘ ǇǊƛŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎƻƳƳƻƴ ǎƘŀǊŜǎ ƻƴ 5ŜŎŜƳōŜǊ 31, 2009 was CAD $0.45. 
(3) The aggregate dollar value that would have been realized if the options under the option-based award had been exercised on the vesting 

date is calculated by determining the difference between the market price of the underlying securities on the date of vesting and the 
exercise price of the options under the option-based award multiplied by the number of options vested on the vesting date. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN 
 

¢ƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴΣ Ƙŀǎ ōŜŜƴ ŀǇǇǊƻǾŜŘ ōȅ ǘƘŜ Shareholders and is the only compensation plan 
under which equity securities of the Corporation are authorize for issuance.  
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The information in the following table is presented as of the fiscal year end December 31, 2009. 

 

Plan Category 

Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in column (a)) 

Equity compensation plans 
approved by securityholders 

4,110,000 $0.82 Cdn 45,844,609 

Equity compensation plans not 
approved by securityholders 

N/A N/A N/A 

Total 4,110,000 $0.82 Cdn 45,844,609 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
 

None of the directors or executive officers of the Corporation, proposed nominees for directorship, or associates 
or affiliates of the said person, have been indebted to the Corporation at any time since the beginning of the last 
completed financial year of the Corporation. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 

None of the persons who were directors or executive officers of the Corporation or a subsidiary of the Corporation 
ŀǘ ŀƴȅ ǘƛƳŜ ŘǳǊƛƴƎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƭŀǎǘ ŦƛƴŀƴŎƛŀƭ ȅŜŀǊΣ ŀƴȅ ǇŜǊǎƻƴ ƻǊ ŎƻƳǇŀƴȅ ǿƘƻ ōŜƴŜŦƛŎƛŀƭƭȅ ƻǿƴǎΣ ŘƛǊŜŎǘƭȅ ƻǊ 
indirectly, or who exercises control or direction over (or a combination of both) more than 10% of the issued and 
outstanding Shares of the Corporation, nor any associate or affiliate of those persons, has any material interest, 
direct or indirect, by way of beneficial ownership of securities or otherwise, in any transaction or proposed 
transaction which has materially affected or would materially affect the Corporation or its subsidiaries.  

APPOINTMENT AND REMUNERATION OF AUDITORS 

Management of the Corporation intends to nominate KPMG LLP, Chartered Accountants, for re-appointment as 
auditors of the Corporation.  Unless otherwise instructed, the proxies given pursuant to this solicitation will be 
voted for the reappointment of KPMG LLP as auditors of the Corporation to hold office until the close of the next 
annual meeting of the Corporation, at a remuneration to be fixed by the Directors of the Corporation.  KPMG LLP 
was first appointed auditor of the Corporation on March 27, 2007. 

MANAGEMENT CONTRACTS 

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

STATEMENT OF CORPORATE GOVERNANCE PRACTICE 

(presented by the Corporate Governance and Nominating Committee) 

¢ƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ŀƴŘ ƳŀƴŀƎŜƳŜƴǘ ƘŀǾŜ ŜǎǘŀōƭƛǎƘŜŘ ŎŜǊǘŀƛƴ ŎƻǊǇƻǊŀǘŜ governance practices 
which, in the opinion of the Board, are consistent with the overall business of the Corporation and its stage of 
development.  The following represents the disclosure required by National Instrument 58-101 - Disclosure of 
Corporate GovŜǊƴŀƴŎŜ tǊŀŎǘƛŎŜǎ όάNI 58-101έύΦ 
 

Corporate Governance Practices 

National Policy 58-201 - /ƻǊǇƻǊŀǘŜ DƻǾŜǊƴŀƴŎŜ DǳƛŘŜƭƛƴŜǎ όάNP 58-201έύ ǎŜǘǎ ƻǳǘ ƎǳƛŘŜƭƛƴŜǎ ŦƻǊ ŜŦŦŜŎǘƛǾŜ ŎƻǊǇƻǊŀǘŜ 
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governance. These guidelines deal with matters such as the constitution and independence of corporate boards, 
their functions, the effectiveness and education of board members and other items dealing with sound corporate 
governance.  NI 58-101 requires that if management of an issuer solicits proxies from its securityholders for the 
purpose of electing directors, specified disclosure of the corporate governance practices must be included in its 
management information circular. 

The Board of Directors has considered the guidelines set out in NP 58-201 and believes that its approach to 
corporate governance is appropriate and works effectively for the Corporation and its Shareholders.  The following 
ƛǎ ŀ ŘŜǎŎǊƛǇǘƛƻƴ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŎƻǊǇƻǊŀǘŜ ƎƻǾŜǊƴŀƴŎŜ ǇǊŀŎtices which have been approved by the Board. 
 
The Board of Directors 

The Board of Directors is currently comprised of Keith Hill, Gary Guidry, Alexandre Schneiter, J. Cameron Bailey and 
Brian Edgar.  Clinton Colden and John Zaozirny were elected as directors of the Corporation at the last annual 
ƳŜŜǘƛƴƎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ {hareholders, however, each of Messrs. Colden and Zaozirny have since resigned 
their positions as directors.  The all members of the Board of Directors are independent within the meaning of NI 
58-101.  
 

Directorships 

Several of the current directors of the Corporation serve as directors of other reporting issuers.  Currently, the 
following directors serve on the boards of directors of other public companies as listed below: 
 

Director Public Company Board Membership 

Keith Hill Africa Oil Corp. (TSX-V); BlackPearl Resources Inc. (TSX-V); Petro Vista Energy 
Corp. (TSX-V); Tyner Resources Ltd. (TSX-V) 

Brian D. Edgar Red Back Mining Inc. (TSX), Denison Mines Corp. (TSX); Dome Ventures 
Corporation (TSX-V); Lundin Mining Corporation (TSX/SSX); Lucara Diamond 
Corp. (TSX-V); BlackPearl Resources Inc. (TSX-V)  

Gary Guidry Africa Oil Corp.  (TSX-V), Transglobe Energy Corporation (TSX), Orion Oil and Gas 
Corporation(TSX) 

J. Cameron Bailey Fortress Energy Inc., (TSX-V), Crystal Lake Resources Ltd,  Phoenix Technologies 
Income  Fund (TSX) and Africa Oil Corp. (TSX-V) 

Legend: 
 
TSX  = Toronto Stock Exchange 
TSX-V  = TSX Venture Exchange 
SSX  = Stockholm Stock Exchange 
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During fiscal year ended December 31, 2009, the Board and its committees held the following number of meetings: 

 

 BOARD COMMITTEES 

 
 

Director 

 
Board 

(9 meetings) 

 
Audit 

(4 meetings) 

 
Compensation 
(2 meetings) 

 
Reserves 

(1 meeting) 

Corporate 
Governance 
(1 meeting) 

Brian Edgar 9 100% 4 100% 1 50%   1 100% 

Gary Guidry
(1)

 9 100% 3 100% 2 100% 1 100% 1 100% 

Keith Hill
(1)

 9 100% 3 100% 2 100% 1 100% 1 100% 

J. Cameron Bailey
(2)

 2 100% 1 100% 2 100%     

Alexandre 
Schneiter

(3)
 

2 100% 1 100%       

John Zaozirny
(4)

 3 75%         

Notes: 
(1) On September 10, 2009 the Committees of the Board were reconstituted as a result Messrs. Schneiter and Bailey replaced Messrs. Guidry 

and Bailey on the Audit Committee. 
(2) Mr. Bailey joined the Board of Directors on September 10, 2009 and was appointed to the Audit Committee this same day.   
(3) Mr. Schneiter joined the Board of Directors also on September 10, 2009. 
(4) Mr. Zaozirny resigned from the Board of Directors on July 30, 2009 but had attended 3 out 4 board meetings up until the date of resignation. 

 
Orientation and Continuing Education 

The measures that the Board of Directors takes in connection with orienting new Board members regarding the 
role of the Board, its ŘƛǊŜŎǘƻǊǎΣ ǘƘŜ ŎƻƳƳƛǘǘŜŜǎ ƻŦ ǘƘŜ .ƻŀǊŘ ŀƴŘ ǘƘŜ ƴŀǘǳǊŜ ŀƴŘ ƻǇŜǊŀǘƛƻƴ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
business include providing each new member with information concerning the role and responsibilities of a public 
company director and discussing with new members the CƻǊǇƻǊŀǘƛƻƴΩǎ ƻǇŜǊŀǘƛƻƴǎΦ 

The Corporation encourages continued education for its directors.  The Board ensures that all directors are kept 
ŀǇǇǊƛǎŜŘ ƻŦ ŎƘŀƴƎŜǎ ƛƴ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƻǇŜǊŀǘƛƻƴǎ ŀƴŘ ōǳǎƛƴŜǎǎ ŀƴŘ ŎƘŀƴƎŜǎ ƛƴ ǘƘŜ ǊŜƎǳƭŀǘƻǊȅ ŜƴǾƛǊƻƴƳŜƴǘ 
affecting tƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ Řŀȅ ǘƻ Řŀȅ ōǳǎƛƴŜǎǎΦ  
 

Ethical Business Conduct  

The Corporation is committed to conducting its business in compliance with the law and the highest ethical 
standards.  Accordingly, the Corporation has adopted a written Code of Business Conduct and 9ǘƘƛŎǎ όǘƘŜ άCodeέύ 
applicable to directors, officers and all employees of the Corporation.  Directors, officers or employees who have 
concerns or questions about violations of laws, rules or regulations, or of the Code, are required to report them to 
ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƭŜƎŀƭ ŎƻǳƴǎŜƭΦ  CƻƭƭƻǿƛƴƎ ǘƘŜ ǊŜŎŜƛǇǘ ƻŦ ŀƴȅ ŎƻƳǇƭŀƛƴǘǎ ǎǳōƳƛǘǘŜŘ ƘŜǊŜǳƴŘŜǊΣ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
legal counsel will investigate each matter so reported and report to the Board which will take corrective 
disciplinary actions, if appropriate, up to and including termination of employment. The Corporation encourages all 
ŘƛǊŜŎǘƻǊǎΣ ƻŦŦƛŎŜǊǎΣ ŀƴŘ ŜƳǇƭƻȅŜŜǎ ǘƻ ǊŜǇƻǊǘ ǇǊƻƳǇǘƭȅ ŀƴȅ ǎǳǎǇŜŎǘŜŘ Ǿƛƻƭŀǘƛƻƴ ƻŦ ǘƘŜ /ƻŘŜ ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
legal counsel.  The Corporation does not tolerate any retaliation for reports or complaints regarding suspected 
violations of the Code that were made in good faith.  There has been no departure from the Code during the 
/ƻǊǇƻǊŀǘƛƻƴΩǎ Ƴƻǎǘ ǊŜŎŜƴǘƭȅ ŎƻƳǇƭŜǘŜŘ ŦƛƴŀƴŎƛŀƭ ȅŜŀǊΦ 

All directors, officers and employees have an obligation to act in the best interest of the Corporation.  Any 
ǎƛǘǳŀǘƛƻƴ ǘƘŀǘ ǇǊŜǎŜƴǘǎ ŀƴ ŀŎǘǳŀƭ ƻǊ ǇƻǘŜƴǘƛŀƭ ŎƻƴŦƭƛŎǘ ōŜǘǿŜŜƴ ŀ ŘƛǊŜŎǘƻǊΣ ƻŦŦƛŎŜǊ ƻǊ ŜƳǇƭƻȅŜŜΩǎ ǇŜǊǎƻƴŀƭ ƛƴǘŜǊŜǎǘǎ 
and the interests of the Corporation are to be reported to the CorporatioƴΩǎ ƭŜƎŀƭ ŎƻǳƴǎŜƭΦ   

¢ƘŜ /ƻŘŜ ƛǎ ŀǾŀƛƭŀōƭŜ ƻƴ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǿŜōǎƛǘŜ ŀƴŘ ƛǎ ŀǾŀƛƭŀōƭŜ ƻƴ ǘƘŜ /ŀƴŀŘƛŀƴ {ȅǎǘŜƳ ŦƻǊ 9ƭŜŎǘǊƻƴƛŎ 
Document Analysis and Retrieval (SEDAR) which may be accessed at www.sedar.com. 

http://www.sedar.com/
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The Corporation has also established an Internal Employee Alert Policy to encourage employees, officers and 
directors to raise concerns regarding accounting, internal controls or auditing matters, on a confidential basis free 
from discrimination, retaliation or harassment. 
 
Nomination of Directors 

The Corporate Governance and Nominating Committee is currently comprised of three directors: Messrs. Brian 
Edgar (Chair), Alexandre Schneiter and J. Cameron Bailey. All members are considered independent within the 
meaning of the NI 58-101.  The Corporate Governance and Nominating Committee is responsible for developing 
ŀƴŘ ƳƻƴƛǘƻǊƛƴƎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀǇǇǊƻŀŎƘ ǘƻ ŎƻǊǇƻǊŀǘŜ ƎƻǾŜǊƴŀƴŎŜ ƛǎǎǳŜǎΦ  ¢ƘŜ /ƻƳƳƛǘǘŜŜ ƻǾŜǊǎŜŜǎ ǘƘŜ 
effective functioning of the Board, oversees the relationship between the Board and management, ensures that 
the Board can function independently of management at such times as is desirable or necessary, identifies 
individuals qualified to become new Board members and recommends to the Board the director nominees at each 
annual meeting of shareholders and, with the assistance of the Board and where necessary, develops an 
orientation and education program for new recruits to the Board.  In identifying possible nominees to the Board, 
the Corporate Governance and Nominating Committee considers the competencies and skills necessary for the 
Board as a whole, the skills of existing directors and the competencies and skills each new nominee will bring to 
the Board, as well as whether or not each nominee will devote sufficient time and resources to the Board.  The 
Corporate Governance and Nominating Committee also annually reviews and makes recommendations to the 
Board with respect to: (i) the size and composition of the Board; (ii) the appropriateness of the committees of the 
Board; and (iii) the effectiveness and contribution of the Board, its committees and individual directors, having 
reference to their respective mandates, charters and position descriptions.  The Corporate Governance and 
Nominating Committee meets at least once annually. 
 

Compensation 

As of the fiscal year ended December 31, 2009 the Compensation Committee was comprised of three directors, J. 
Cameron Bailey (Chair), Gary Guidry and Keith Hill, the majority of whom were, as of December 31, 2009, 
independent directors within the meaning of the Governance Guidelines.  The Compensation Committee evaluates 
ǘƘŜ /9hΩǎ ǇŜǊŦƻǊƳŀƴŎŜ ŀƴŘ ŜǎǘŀōƭƛǎƘŜǎ ŜȄŜŎǳǘƛǾŜ ŀƴŘ ǎŜƴƛƻǊ ƻŦŦƛŎŜǊ ŎƻƳǇŜƴǎŀǘƛƻƴΣ ŘŜǘŜǊƳƛƴŜǎ ǘƘŜ ƎŜƴŜǊŀƭ 
compensation structure, policies and programs of the Corporation, including the extent and level of participation 
in incentive programs in conjunction with the Board, and delivers an annual report to shareholders on executive 
compensation.  The Compensation Committee has also been mandated to review the adequacy and form of the 
compensation of directors and to ensure that such compensation realistically reflects the responsibilities and risk 
involved in being an effective director.  The Compensation Committee meets at least annually. 

The CorporationΩǎ ŎƻƳǇŜƴǎŀǘƛƻƴ ǎǘǊǳŎǘǳǊŜ ƛǎ ŘŜǎƛƎƴŜŘ ǘƻ ǊŜǿŀǊŘ ǇŜǊŦƻǊƳŀƴŎŜ ŀƴŘ ǘƻ ōŜ ŎƻƳǇŜǘƛǘƛǾŜ ǿƛǘƘ ǘƘŜ 
compensation arrangements of other Canadian resource companies of similar size and scope of operations.  The 
board considers a variety of factors when determining both compensation policies and programs and individual 
compensation levels.  These factors include the long-term interests of the Corporation and its Shareholders, overall 
ŦƛƴŀƴŎƛŀƭ ŀƴŘ ƻǇŜǊŀǘƛƴƎ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ŀƴŘ ǘƘŜ ōƻŀǊŘΩǎ ŀǎǎŜǎǎƳŜƴǘ ƻŦ ŜŀŎƘ ƻŦŦƛŎŜǊΩǎ ƛƴŘƛǾƛŘǳŀƭ 
performance, contribution towards meeting corporate objectives, responsibilities, length of service and levels of 
compensation provided by industry competitors. 

Compensation for executive officers is composed primarily of two components; namely, base salary and 
partƛŎƛǇŀǘƛƻƴ ƛƴ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ {ǘƻŎƪ hǇǘƛƻƴ tlan.  The board, subject to approval by regulatory authorities, may 
from time to time grant stock options to officers under the CorǇƻǊŀǘƛƻƴΩǎ {ǘƻŎƪ hǇǘƛƻƴ tlan.  Grants of stock 
ƻǇǘƛƻƴǎ ŀǊŜ ƛƴǘŜƴŘŜŘ ǘƻ ŜƳǇƘŀǎƛȊŜ ǘƘŜ ŜȄŜŎǳǘƛǾŜ ƻŦŦƛŎŜǊǎΩ ŎƻƳƳƛǘƳŜƴǘ ǘƻ ǘƘŜ ƎǊƻǿǘƘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΦ  ¢ƘŜ 
Corporation places strong reliance on stock options in terms of the total compensation of its executive officers in 
keeping with overall compensatƛƻƴ ǘǊŜƴŘǎ ƛƴ ǘƘŜ /ŀƴŀŘƛŀƴ ƛƴŘǳǎǘǊȅ ŀƴŘ ƛƴ ƻǊŘŜǊ ǘƻ ŎƻƴǎŜǊǾŜ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
cash.   
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PARTICULARS OF OTHER BUSINESS TO BE ACTED UPON 

RATIFICATION OF STOCK OPTION PLAN 

{ƘŀǊŜƘƻƭŘŜǊǎ ŀǊŜ ōŜƛƴƎ ŀǎƪŜŘ ǘƻ ŎƻƴŦƛǊƳ ŀǇǇǊƻǾŀƭ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǎǘƻŎƪ ƻǇǘƛƻƴ Ǉƭŀƴ όǘƘŜ άStock Option Planέύ 
which was initially approved by Shareholders of the Corporation at the meeting of Shareholders held on June 21, 
2004. The Stock Option Plan has also been approved by the directors of the Corporation and TSX Venture Exchange 
όǘƘŜ άExchangeέύΦ ¢ƘŜǊŜ ƘŀǾŜ ōŜŜƴ ƴƻ ŎƘŀƴƎŜǎ ǘƻ ǘƘŜ {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴ ǎƛƴŎŜ ƛǘ ǿŀǎ ŀŘƻǇǘŜŘ ōȅ ǘƘŜ ŘƛǊŜŎǘƻǊǎΦ 

The following information is intended as a brief description of the Stock Option Plan and is qualified in its entirety by 
the full text of the Stock Option Plan, which will be available for review at the Meeting. 

1. The maximum number of Shares that may be issued upon the exercise of stock options granted under the 
Stock Option Plan shall not exceed 10% of the issued and outstanding Shares of the Corporation at the time 
of grant, the exercise price of which, as determined by the board of directors in its sole discretion, shall not 
be less than the closƛƴƎ ǇǊƛŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ {hares traded through the facilities of the Exchange on the 
date prior to the date of grant, less allowable discounts, in accordance with the policies of the Exchange or, if 
the Shares are no longer listed for trading on the Exchange, then such other exchange or quotation system 
on which the Shares are listed or quoted for trading.  

2. The board of directors shall not grant options to any one person in any one year which will, when exercised, 
exceed  5% of the issued and outstanding Shares of the Corporation, or to any consultant in any one year 
which will, when exercised, exceed 2% of the issued and outstanding Shares of the Corporation or in any one 
year period to those persons employed by the Corporation who perform investor relations services which 
will, when exercised, in aggregate, exceed 2% of the issued and outstanding Shares of the Corporation. 

3. Upon expiry of an option, or in the event an option is otherwise terminated for any reason, without having 
been exercised in full, the number of Shares in respect of the expired or terminated option shall again be 
available for the purposes of the Plan.  All options granted under the Stock Option Plan may not have an 
expiry date exceeding five years from the date on which the board of directors grant and announce the 
granting of the option. 

4. If the option holder ceases to be a director of the Corporation or ceases to be employed by the Corporation 
(other than by reason of death), or ceases to be a consultant of the Corporation as the case may be, then the 
option granted shall expire on no later than the 90th day following the date that the option holder ceases to 
be a director, ceases to be employed by the Corporation or ceases to be a consultant of the Corporation, 
subject to the terms and conditions set out in the Stock Option Plan.  Options granted to an option holder 
who is engaged in investor relations activities must also expire within 30 days after the option holder ceases 
to be so engaged. 

5. The options may be subject to such vesting schedule over time as the board of directors may, in their 
discretion, implement or as may be required by the Exchange. 

In accordance with the policies of the Exchange, a plan with a rolling 10% maximum must be confirmed by 
shareholders at each annual general meeting. 

Accordingly, at the Meeting, the Shareholders will be asked to pass the following resolution: 

άIT IS RESOLVED THAT the Stock Option Plan is hereby approved and confirmedΦέ 

The persons named in the accompanying proxy, if not expressly directed to the contrary in such proxy, will vote 
the Shares in respect of which they have been appointed proxyholder in favour of this ordinary resolution. 
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OTHER MATTERS 

Management of the Corporation knows of no other matters which will be brought before the Meeting, other than 
those referred to in the Notice of Meeting.  Should any other matters properly be brought before the Meeting, the 
Shares represented by the proxies solicited hereby will be voted on those matters in accordance with the best 
judgment of the persons voting such proxies. 

ADDITIONAL INFORMATION 

¢ƘŜ .ƻŀǊŘ ŀǇǇǊƻǾŜǎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀƴƴǳŀƭ ŎƻƴǎƻƭƛŘŀǘŜŘ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ŀƴƴǳŀƭ ƳŀƴŀƎŜƳŜƴǘΩǎ 
ŘƛǎŎǳǎǎƛƻƴ ŀƴŘ ŀƴŀƭȅǎƛǎ όάMD&AέύΣ ǉǳŀǊǘŜǊƭȅ ǊŜǇƻǊǘǎ ǘƻ {ƘŀǊŜƘƻƭŘŜǊǎ ŀƴŘ ǘƘŜ ŎƻƴǘŜƴǘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƻǘƘŜǊ 
significant public disclosure documents.  These and other prescribed documents are available on Canadian System 
for Electronic Document Analysis and Retrieval (SEDAR) at www.sedar.com.  The Corporation has also established 
and maintains a corporate website at www.shamaranpetroleum.com that includes, among other things, an 
investor relations section containing past annual and quarterly reports and press releases.  Financial information 
regarding the Corporation is provided in the annual financial statements and annual MD&A for the period ended 
December 31, 2009.  Shareholders may contact the Corporation to request copies of the financial statements and 
MD&A as follows: 
 

(i) e-mail:  info@shamaranpetroleum.com 
(ii) telephone:  604-689-7842 
(iii) mail:   ShaMaran Petroleum Corp. 

     Suite 2101, 885 West Georgia Street 
     Vancouver, B.C., V6C 3E8 
     Attn:  Investor Relations 

CERTIFICATE 

The contents and the distribution of this Circular have been approved by the Board.   

 
DATED the 22nd day of April, 2010. 

 
BY ORDER OF THE BOARD 

 
(Signed) Pradeep Kabra  

 
President and CEO 

http://www.sedar.com/
http://www.shamaranpetroleum.com/
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AUDIT COMMITTEE CHARTER 

I.  MANDATE  

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ όǘƘŜ άCommitteeέύ ƻŦ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ όǘƘŜ άBoardέύ ƻŦ {ƘŀaŀǊŀƴ tŜǘǊƻƭŜǳƳ /ƻǊǇΦ όǘƘŜ 
άCorporationέύ ǎƘŀƭƭ ŀǎǎƛǎǘ ǘƘŜ .ƻŀǊŘ ƛƴ ŦǳƭŦƛƭƭƛƴƎ ƛǘǎ ŦƛƴŀƴŎƛŀƭ ƻǾŜǊǎƛƎƘǘ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎΦ ¢ƘŜ /ƻƳƳƛǘǘŜŜΩǎ ǇǊƛƳŀǊȅ ŘǳǘƛŜǎ ŀƴŘ 
responsibilities under this mandate are to serve as an independent and objective party to monitor:  

1. ¢ƘŜ ǉǳŀƭƛǘȅ ŀƴŘ ƛƴǘŜƎǊƛǘȅ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ƻǘƘŜǊ ŦƛƴŀƴŎƛŀƭ ƛƴŦƻǊƳŀǘƛƻƴΤ  

2. The compliance of such statements and information with legal and regulatory requirements;  

3. The qualifications and independence of the CorporationΩǎ ƛƴŘŜǇŜƴŘŜƴǘ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊ όǘƘŜ άAuditorέύΤ ŀƴŘ  

4. ¢ƘŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƛƴǘŜǊƴŀƭ ŀŎŎƻǳƴǘƛƴƎ ǇǊƻŎŜŘǳǊŜǎ ŀƴŘ !ǳŘƛǘƻǊΦ  

II. STRUCTURE AND OPERATIONS  

A. Composition  

The Committee shall be comprised of three or more members.  

B.  Qualifications 

Each member of the Committee must be a member of the Board.   

A majority of the members of the Committee shall not be officers or employees of the Corporation or of an affiliate of the 
Corporation.   

Each member of the Committee must be able to read and understand fundamental financial statements, including the 
/ƻǊǇƻǊŀǘƛƻƴΩǎ ōŀƭŀƴŎŜ ǎƘŜŜǘΣ ƛƴŎƻƳŜ ǎǘŀǘŜƳŜƴǘΣ ŀƴŘ ŎŀǎƘ Ŧƭƻǿ ǎǘŀǘŜƳŜƴǘΦ   

C.  Appointment and Removal  

In accordance with the By-laws of the Corporation, the members of the Committee shall be appointed by the Board and shall 
ǎŜǊǾŜ ǳƴǘƛƭ ǎǳŎƘ ƳŜƳōŜǊΩǎ ǎǳŎŎŜǎǎƻǊ ƛǎ Řǳƭȅ ŜƭŜŎǘŜŘ ŀƴŘ ǉǳŀƭƛŦƛŜŘ ƻǊ ǳƴǘƛƭ ǎǳŎƘ ƳŜƳōŜǊΩǎ ŜŀǊƭƛŜǊ ǊŜǎƛƎƴŀǘƛƻƴ ƻǊ ǊŜƳƻǾŀƭΦ !ƴȅ 
member of the Committee may be removed, with or without cause, by a majority vote of the Board.  

D.  Chair  

Unless the Board shall select a Chair, the members of the Committee shall designate a Chair by the majority vote of all of the 
members of the Committee. The Chair shall call, set the agendas for and chair all meetings of the Committee.  

E.  Sub-Committees  

The Committee may form and delegate authority to subcommittees consisting of one or more members when appropriate, 
including the authority to grant pre-approvals of audit and permitted non-audit services, provided that a decision of such 
subcommittee to grant a pre-approval shall be presented to the full Committee at its next scheduled meeting.  

F.  Meetings  

The Committee shall meet at least four times in each fiscal year, or more frequently as circumstances dictate. The Auditor shall 
be given reasonable notice of, and be entitled to attend and speak at, each meeting of the Committee concerning the 
/ƻǊǇƻǊŀǘƛƻƴΩǎ ŀƴƴǳŀƭ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘΣ ƛŦ ǘƘŜ /ƻƳƳƛǘǘŜŜ ŦŜŜƭǎ ƛǘ ƛǎ ƴŜŎŜǎǎŀǊȅ ƻǊ ŀǇǇǊƻǇǊƛŀǘŜΣ ŀǘ ŜǾŜǊȅ ƻǘƘŜǊ ƳŜŜǘƛƴƎΦ On 
request by the Auditor, the Chair shall call a meeting of the Committee to consider any matter that the Auditor believes should 
be brought to the attention of the Committee, the Board or the shareholders of the Corporation.  

At each meeting, a quorum shall consist of a majority of members that are not officers or employees of the Corporation or of an 
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affiliate of the Corporation.  

As part of its goal to foster open communication, the Committee may periodically meet separately with each of management 
and the Auditor to discuss any matters that the Committee or any of these groups believes would be appropriate to discuss 
ǇǊƛǾŀǘŜƭȅΦ Lƴ ŀŘŘƛǘƛƻƴΣ ǘƘŜ /ƻƳƳƛǘǘŜŜ ǎƘƻǳƭŘ ƳŜŜǘ ǿƛǘƘ ǘƘŜ !ǳŘƛǘƻǊ ŀƴŘ ƳŀƴŀƎŜƳŜƴǘ ŀƴƴǳŀƭƭȅ ǘƻ ǊŜǾƛŜǿ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
financial statements in a manner consistent with Section III of this Charter.  

The Committee may invite to its meetings any director, any manager of the Corporation, and any other person whom it deems 
appropriate to consult in order to carry out its responsibilities. The Committee may also exclude from its meetings any person it 
deems appropriate to exclude in order to carry out its responsibilities.  

III.  DUTIES  

A. Introduction  

The following functions shall be the common recurring duties of the Committee in carrying out its purposes outlined in Section I 
of this Charter. These duties should serve as a guide with the understanding that the Committee may fulfill additional duties 
and adopt additional policies and procedures as may be appropriate in light of changing business, legislative, regulatory or 
other conditions. The Committee shall also carry out any other responsibilities and duties delegated to it by the Board from 
time to time related to the purposes of the Committee outlined in Section I of this Charter.  

The Committee, in discharging its oversight role, is empowered to study or investigate any matter of interest or concern which 
the Committee in its sole discretion deems appropriate for study or investigation by the Committee.  

¢ƘŜ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ōŜ ƎƛǾŜƴ Ŧǳƭƭ ŀŎŎŜǎǎ ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƛƴǘŜǊƴŀƭ ŀŎŎƻǳƴǘƛƴƎ ǎǘŀŦŦΣ ƳŀƴŀƎŜǊǎΣ ƻǘƘŜǊ ǎǘŀŦŦ ŀƴŘ !ǳŘƛǘƻǊ ŀǎ 
necessary to carry out these duties. While acting within the scope of its stated purpose, the Committee shall have all the 
authority of, but shall remain subject to, the Board.  

B. Powers and Responsibilities  

The Committee will have the following responsibilities and, in order to perform and discharge these responsibilities, will be 
vested with the powers and authorities set forth below, namely, the Committee shall:  

Independence of Auditor  

1. Review and discuss with the Auditor any disclosed relationships or services that may impact the objectivity and 
independence of the Auditor and, if necessary, obtain a formal written statement from the Auditor setting forth all 
relationships between the Auditor and the Corporation, consistent with Independence Standards Board Standard 1.  

2. Take, or recommend that the Board take, appropriate action to oversee the independence of the Auditor.  

3. Require the Auditor to report directly to the Committee.  

4. wŜǾƛŜǿ ŀƴŘ ŀǇǇǊƻǾŜ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƘƛǊƛƴƎ ǇƻƭƛŎƛŜǎ ǊŜƎŀǊŘƛƴƎ ǇŀǊǘƴŜǊǎΣ ŜƳǇƭƻȅŜŜǎ ŀƴŘ ŦƻǊƳŜǊ ǇŀǊǘƴŜǊǎ ŀƴŘ 
employees of the Auditor and former independent external auditor of the Corporation.  

Performance & Completion by Auditor of its Work  

5. Be directly responsible for the oversight of the work by the Auditor (including resolution of disagreements between 
management and the Auditor regarding financial reporting) for the purpose of preparing or issuing an audit report or 
related work.  

6. Review annually the performance of the Auditor and recommend the appointment by the Board of a new, or re-
ŜƭŜŎǘƛƻƴ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǎƘŀǊŜƘƻƭŘŜǊǎ ƻŦ ǘƘŜ ŜȄƛǎǘƛƴƎΣ !ǳŘƛǘƻǊΦ  

7. Pre-approve all auditing services and permitted non-audit services, including the fees and terms thereof, to be 
performed for the Corporation by the Auditor unless such non-audit services:  

(a)  which are not pre-approved, are reasonably expected not to constitute, in the aggregate, more than 5% of 
the total amount of revenues paid by the Corporation to the Auditor during the fiscal year in which the non-
audit services are provided;  
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(b) were not recognized by the Corporation at the time of the engagement to be non-audit services; and  

(c) 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 members of the Committee who are members 
of the Board to whom authority to grant such approvals has been delegated by the Committee.  

Internal Financial Controls & Operations of the Corporation  

8. Establish procedures for:  

(a)  the receipt, retention and treatment of complaints received by the Corporation regarding accounting, 
internal accounting controls, or auditing matters; and  

(b)  the confidential, anonymous submission by employees of the Corporation of concerns regarding 
questionable accounting or auditing matters.  

Preparation of Financial Statements  

9. Discuss with management and the Auditor significant financial reporting issues and judgments made in connection 
ǿƛǘƘ ǘƘŜ ǇǊŜǇŀǊŀǘƛƻƴ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎΣ ƛƴŎƭǳŘƛƴƎ ŀƴȅ ǎƛƎƴƛŦƛŎŀƴǘ ŎƘŀƴƎŜǎ ƛƴ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
selection or application ƻŦ ŀŎŎƻǳƴǘƛƴƎ ǇǊƛƴŎƛǇƭŜǎΣ ŀƴȅ ƳŀƧƻǊ ƛǎǎǳŜǎ ŀǎ ǘƻ ǘƘŜ ŀŘŜǉǳŀŎȅ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƛƴǘŜǊƴŀƭ 
controls and any special steps adopted in light of material control deficiencies.  

10. Discuss with management and the Auditor any correspondence with regulators or governmental agencies and any 
ŜƳǇƭƻȅŜŜ ŎƻƳǇƭŀƛƴǘǎ ƻǊ ǇǳōƭƛǎƘŜŘ ǊŜǇƻǊǘǎ ǿƘƛŎƘ ǊŀƛǎŜ ƳŀǘŜǊƛŀƭ ƛǎǎǳŜǎ ǊŜƎŀǊŘƛƴƎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ 
statements or accounting policies.  

11. Discuss with management and the Auditor the effect of regulatory and accounting initiatives as well as off-balance 
ǎƘŜŜǘ ǎǘǊǳŎǘǳǊŜǎ ƻƴ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎΦ  

12. 5ƛǎŎǳǎǎ ǿƛǘƘ ƳŀƴŀƎŜƳŜƴǘ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƳŀƧƻǊ ŦƛƴŀƴŎƛŀƭ Ǌƛǎƪ ŜȄǇƻǎǳǊŜǎ ŀƴŘ ǘƘŜ ǎǘŜǇǎ ƳŀƴŀƎŜƳŜƴǘ Ƙŀǎ ǘŀƪŜƴ ǘƻ 
monitor and control such exposures, includiƴƎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ Ǌƛǎƪ ŀǎǎŜǎǎƳŜƴǘ ŀƴŘ Ǌƛǎƪ ƳŀƴŀƎŜƳŜƴǘ ǇƻƭƛŎƛŜǎΦ  

13. Discuss with the Auditor the matters required to be discussed relating to the conduct of any audit, in particular:  

(a) ¢ƘŜ ŀŘƻǇǘƛƻƴ ƻŦΣ ƻǊ ŎƘŀƴƎŜǎ ǘƻΣ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǎƛƎƴƛŦƛŎŀƴǘ ŀǳditing and accounting principles and 
practices as suggested by the Auditor, internal auditor or management.  

(b) ¢ƘŜ ƳŀƴŀƎŜƳŜƴǘ ƛƴǉǳƛǊȅ ƭŜǘǘŜǊ ǇǊƻǾƛŘŜŘ ōȅ ǘƘŜ !ǳŘƛǘƻǊ ŀƴŘ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǊŜǎǇƻƴǎŜ ǘƻ ǘƘŀǘ ƭŜǘǘŜǊΦ  

(c) Any difficulties encountered in the course of the audit work, including any restrictions on the scope of 
activities or access to requested information, and any significant disagreements with management.  

Public Disclosure by the Corporation  

14. wŜǾƛŜǿ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀƴƴǳŀƭ ŀƴŘ ǉǳŀǊǘŜǊƭȅ Ŧinancial statements, management discussion and analysis (MD&A) 
and earnings press releases before the Board approves and the Corporation publicly discloses this information.  

15. wŜǾƛŜǿ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǊŜǇƻǊǘƛƴƎ ǇǊƻŎŜŘǳǊŜǎ ŀƴŘ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭǎ to be satisfied that adequate 
ǇǊƻŎŜŘǳǊŜǎ ŀǊŜ ƛƴ ǇƭŀŎŜ ŦƻǊ ǘƘŜ ǊŜǾƛŜǿ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǇǳōƭƛŎ ŘƛǎŎƭƻǎǳǊŜ ƻŦ ŦƛƴŀƴŎƛŀƭ ƛƴŦƻǊƳŀǘƛƻƴ ŜȄǘǊŀŎǘŜŘ ƻǊ 
derived from its financial statements, other than disclosure described in the previous paragraph, and periodically 
assessing the adequacy of those procedures.  

16. wŜǾƛŜǿ ŘƛǎŎƭƻǎǳǊŜǎ ƳŀŘŜ ǘƻ ǘƘŜ /ƻƳƳƛǘǘŜŜ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ /ƘƛŜŦ 9ȄŜŎǳǘƛǾŜ hŦŦƛŎŜǊ ŀƴŘ /ƘƛŜŦ CƛƴŀƴŎƛŀƭ hŦŦƛŎŜǊ 
ŘǳǊƛƴƎ ǘƘŜƛǊ ŎŜǊǘƛŦƛŎŀǘƛƻƴ ǇǊƻŎŜǎǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀōƻǳǘ ŀƴȅ significant deficiencies in the 
design or operation of internal controls or material weaknesses therein and any fraud involving management or other 
ŜƳǇƭƻȅŜŜǎ ǿƘƻ ƘŀǾŜ ŀ ǎƛƎƴƛŦƛŎŀƴǘ ǊƻƭŜ ƛƴ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭǎΦ  

Manner of Carrying Out its Mandate  

17. /ƻƴǎǳƭǘ ǿƛǘƘ ǘƘŜ !ǳŘƛǘƻǊΣ ǿƛǘƘƻǳǘ ǘƘŜ ǇǊŜǎŜƴŎŜ ƻŦ ƳŀƴŀƎŜƳŜƴǘΣ ŀōƻǳǘ ǘƘŜ ǉǳŀƭƛǘȅ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀŎŎƻǳƴǘƛƴƎ 
ǇǊƛƴŎƛǇƭŜǎΣ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭǎ ŀƴŘ ǘƘŜ ŎƻƳǇƭŜǘŜƴŜǎǎ ŀƴŘ ŀŎŎǳǊŀŎȅ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘs.  

18. wŜǉǳŜǎǘ ŀƴȅ ƻŦŦƛŎŜǊ ƻǊ ŜƳǇƭƻȅŜŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ƻǊ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ƻǳǘǎƛŘŜ ŎƻǳƴǎŜƭ ƻǊ !ǳŘƛǘƻǊ ǘƻ ŀǘǘŜƴŘ ŀ 
meeting of the Committee or to meet with any members of, or consultants to, the Committee.  
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19. Meet with management, any internal auditor and the Auditor in separate executive sessions at least quarterly.  

20. Have the authority, to the extent it deems necessary or appropriate, to retain special independent legal, accounting 
or other consultants to advise the Committee advisors.  

21. Make regular reports to the Board.  

22. Review and reassess the adequacy of this Charter annually and recommend any proposed changes to the Board for 
approval.  

23. !ƴƴǳŀƭƭȅ ǊŜǾƛŜǿ ǘƘŜ /ƻƳƳƛǘǘŜŜΩǎ ƻǿƴ ǇŜǊŦƻǊƳŀƴŎŜΦ  

24. Provide an open avenue of communication amƻƴƎ ǘƘŜ !ǳŘƛǘƻǊΣ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ŀƴŘ ǎŜƴƛƻǊ ƳŀƴŀƎŜƳŜƴǘ 
and the Board.  

25. Not delegate these responsibilities other than to one or more independent members of the Committee the authority 
to pre-approve, which the Committee must ratify at its next meeting, non-audit services to be provided by the 
Auditor.  

F. [ƛƳƛǘŀǘƛƻƴ ƻŦ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΩǎ wƻƭŜ  

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Committee to plan or 
ŎƻƴŘǳŎǘ ŀǳŘƛǘǎ ƻǊ ǘƻ ŘŜǘŜǊƳƛƴŜ ǘƘŀǘ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ŘƛǎŎƭƻǎǳǊŜǎ ŀǊŜ ŎƻƳǇƭŜǘŜ ŀƴŘ ŀŎŎǳǊŀǘŜ ŀƴŘ ŀǊŜ 
in accordance with generally accepted accounting principles and applicable rules and regulations. These are the responsibilities 
of management and the Auditor.  


