
 

 

 

 

 

 

ANNUAL GENERAL MEETING OF THE SHAREHOLDERS 

 

MANAGEMENT PROXY CIRCULAR 

 

MAY 18, 2011  

 



 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an Annual General Meeting (the “Meeting”) of the Shareholders of 
SEARCHGOLD RESOURCES INC. (the “Corporation”) will be held at Hotel Gouverneur Place Dupuis, 
Longueuil room (level 6), located at 1415 St-Hubert St., Montreal (Quebec), June 28, 2011 at 1:00 p.m. (local 
time), for the following purposes: 

(1) to receive the audited consolidated financial statements of the Corporation for the year ended 
December 31, 2010 and the Auditors’ report thereon; 

(2) to elect the Directors of the Corporation for the ensuing year; 

(3) to appoint Raymond Chabot Grant Thornton, LLP, Chartered Accountants, as auditors for the 
Corporation for the ensuing year and to authorize the Directors to fix their remuneration;  

 (4) to transact such other matters as may properly come before the Meeting and any adjournment     
thereof. 

 
You have the right to receive notice of and to vote at the Meeting if you were a shareholder of the Corporation 
on the close of business on May 25, 2011 (the “Record Date”). The accompanying Management Proxy Circular 
(the “Circular”) provides additional information relating to the matters to be dealt with at the Meeting and is 
deemed to be part of this Notice. 

Montreal, Quebec, May 18, 2011 

BY ORDER OF THE BOARD OF DIRECTORS, 

(signed) Philippe Giaro  

 
CEO 

THE BOARD OF DIRECTORS INVITES EACH SHAREHOLDER TO PERSONALLY ATTEND THE 
MEETING. IF YOU ARE UNABLE TO ATTEND THE MEETING IN PERSON, YOU MAY BE 
REPRESENTED BY PROXY. SUCH PROXY IS NOT REQUIRED TO BE A SHAREHOLDER TO 
ACT IN SUCH CAPACITY. 

SHAREHOLDERS ARE REQUESTED TO COMPLETE, SIGN, DATE AND RETURN THE 
ACCOMPANYING PROXY FORM IN THE ENVELOPE PROVIDED AT THEIR EARLIEST 
CONVENIENCE. THE VOTING RIGHTS ATTACHED TO YOUR SHARES WILL BE VOTED OR 
WITHHELD FROM VOTING IN ACCORDANCE WITH THE INSTRUCTIONS INDICATED ON 
THE PROXY FORM. 



 

SEARCHGOLD RESOURCES INC. 

(The “Corporation”) 

INFORMATION CIRCULAR 

May 18, 2011 

SOLICITATION OF PROXIES 

This Management Proxy Circular (the “Circular”) pertains to the solicitation, by management of the 
Corporation of proxies to be used at the Annual General Meeting of the Shareholders of the Corporation 
(the “Meeting”) which will be held on the date, at the place and for the purposes indicated in the attached notice 
of meeting (the “Notice of Meeting”) or any adjournment thereof. The Corporation is assuming the cost of this 
solicitation, which is being done by mail. 

Shareholders who cannot attend the meeting are asked to complete the enclosed proxy form (the “Proxy 
Form”) and return it to Proxy department, Computershare Trust company of Canada, 100, University 
avenue, 9th Floor, Toronto (Ontario) M5J 2Y1, no later than the close of business on June 23, 2011. If the 
shareholder is a corporation, the signature of an officer on the Proxy Form shall be duly authorized in 
writing. 

APPOINTMENT OF PROXIES 

The persons named in the attached Proxy Form are Directors of the Corporation. Every shareholder has the 
right to appoint a proxy to represent him at the Meeting other than the persons whose name appears as 
proxies in the Proxy Form attached hereto by striking out the printed names and inserting the name of 
the proxy of his choice in the space provided for this purpose. A person thus appointed as a proxy need 
not be a shareholder of the Corporation. 

RIGHT OF REVOCATION OF PROXIES 

A shareholder who grants a proxy may revoke it a any time as to any matter in respect of which a vote has not 
already been taken by written instrument executed by such shareholder or by his representative duly authorized 
in writing, or if the shareholder is a corporation, under the signature of an officer or proxy holder duly authorized 
in writing, and by depositing such instrument of revocation at the head office of the Corporation or at Proxy 
department, Computershare Trust company of Canada, 100, University avenue, 9th Floor, Toronto (Ontario) 
M5J 2Y1, no later than the close of business on June 21, 2010 or by delivering it to the Chairman of the said 
Meeting prior to the commencement of the Meeting on the day of the Meeting or any adjournment thereof. 
 

EXERCISE OF DISCRETIONARY POWER BY PROXIES 
 
The voting right conferred by the Common Shares (the “Shares”), for which a proxy is given in the Proxy Form 
duly signed in favour of the persons designated therein, will be exercised on any vote held at the Meeting in 
accordance with the instructions indicated thereon. The Directors soliciting the proxy undertake to follow the 
instructions given by a shareholder in the Proxy Form. 

If no instructions are given that the proxy holder on any matters described in the Notice of Meeting, the 
voting rights attached to the Shares will be exercised by those persons designated in the Proxy Form and 
will be voted IN FAVOUR of all the matters described herein. 
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The enclosed Proxy Form confers discretionary voting authority upon the persons named therein with 
respect to amendments to matters identified in the Notice of Meeting, and with respect to such matters as 
may properly be brought before the Meeting. As of the date hereof, management of the Corporation 
knows of no such amendments or other matters to come before the Meeting. 

NON-REGISTERED HOLDERS 

Only registered holders of Shares at the closing of business on May 25, 2011 (the “Record Date”), or the 
persons they appoint as their proxy, are permitted to attend and vote at the Meeting.  

However, in many cases, Shares beneficially owned by a holder (a “Non- Registered Holder”) are registered 
either in the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect 
of the Shares (intermediaries include banks, trust companies, securities dealers or brokers, and trusties or 
administrators of self-administered RRSP’s, RRIF’s, RESP’s and similar plans) or in the name of a depositary 
(such as the Canadian Depository for Securities limited or “CDS”).  

In accordance with Canadian securities laws, the Corporation has distributed copies of the Notice of Meeting, the 
Circular and the Proxy Form (collectively, the “Meeting Materials”) to CDS and Intermediaries for onward 
distribution to Non-Registered Holders.  

Generally, Non-Registered Holders who have not waived the right to receive the Meeting Materials will either: 

(a) be given a Proxy Form which has already been signed by the Intermediary (typically by a facsimile, 
stamped signature) which is restricted as to the number of Shares beneficially owned by the Non-
Registered Holders but which is otherwise left in blank. Because the Intermediary has already signed the 
Proxy Form, this Proxy Form is not required to be signed by the Non-Registered Holders when 
submitting the proxy. In this case, the Non-Registered Holder who wishes to submit a Proxy Form 
should otherwise properly complete the Proxy Form and deposit it with the Corporation’s registrar and 
transfer agent; or 

(b) more typically be given a voting instruction form which is signed by the Intermediary, and which, 
when properly completed and signed by the Non-Registered Holder and returned to the Intermediary or 
its service company, will constitute voting instructions (often called a “Proxy Authorization Form”) 
which the Intermediary must follow. Typically, the Proxy Authorisation Form will consist of a one-page 
pre-printed form. Sometimes, instead of the one-page pre-printed form, the Proxy Authorisation Form 
will consist of a regular printed Proxy Form accompanied by a page of instructions which contains a 
removable label containing a bar code and other information. In order for the Proxy Form to validly 
constitute a Proxy Authorization Form, the Non-Registered Holder must remove the label from the 
instructions and affix it to the Proxy Form, properly completed and sign the Proxy Form and return it to 
the Intermediary or its service company in accordance with the instructions of the Intermediary or its 
service company. 

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the 
Shares which they beneficially own. If a Non-Registered Holder who receives one of the above forms wishes to 
vote at the Meeting in person, the Non-Registered Holder should strike out the names of the management proxy 
holders printed in the accompanying Proxy Form and insert the Non-Registered Holder’s name in the blank 
space provided. In either case, Non-Registered Holders should carefully follow the instructions of their 
Intermediary, including those regarding when and where the Proxy Form or Proxy Authorization Form is to be 
delivered. 
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as otherwise herein disclosed, none of the Directors, executive officers of the Corporation and none of 
the proposed nominees for election as a Director of the Corporation, nor any of their affiliates or associates have 
any material interest, directly or indirectly, by way of their beneficial ownership of the Shares or otherwise in 
any of the matters to be acted upon at the Meeting. 

VOTING SHARES AND THEIR PRINCIPAL HOLDERS 

The share capital of the Corporation is made of an unlimited number of Shares without par value. As at the date 
hereof, the Corporation had 148,730,171 Shares issued and outstanding. 

To the knowledge of the Corporation’s management, as at the date of this Circular, no person, directly or 
indirectly, held a controlling interest in more than 10% of the outstanding Shares of the Corporation. 

You have the right to receive notice of and to vote at the Meeting if you were a shareholder of the Corporation 
on the close of business on May 25, 2011 (the “Record Date”). 

Each holder of Shares is entitled to vote at the Meeting or at any adjournment thereof on the basis of one 
vote for each Share registered in the holder's name. A transferee of Shares acquired after the Record Date 
shall be entitled to vote at the Meeting or any adjournment thereof, if he produces properly endorsed certificates 
for such Shares, or otherwise establishes that he owns such shares and has demanded not later than ten days 
before the Meeting that his name be included in the list of shareholders entitled to receive the Notice of Meeting 
prepared by the Corporation as of the Record Date. 

BUSINESS TO BE TRANSACTED AT THE MEETING 

Financial Statement (Heading No 1 from the Notice of meeting) 

The audited consolidated financial statements of the Corporation for the year ended December 31, 2010 and the 
report of the auditors thereon will be placed before the Meeting. Additional copies of the audited consolidated 
financial statements of the Corporation, in English or French, may be obtained from the Corporate Secretary of 
the Corporation upon request and will be available at the Meeting. 

Election of the Directors (Heading No 2 from the Notice of meeting) 

Under its General By-laws, the Corporation is administered by a Board of Directors (the “Board of Directors”). 
Currently, the Corporation has 4 Directors sitting on the Board of Directors. Management proposes to elect 4 
Directors at the Meeting. The mandate of each Director elected at the Meeting expires on the date of the next 
Annual General Meeting of Shareholders following his election or appointment or on the date when his 
successor is elected or appointed, unless such Director resigns or his position becomes vacant due to his death or 
another reason according to the By-laws of the Corporation. 

The persons named in the attached Proxy Form intend to vote IN FAVOUR of the election of the 
nominees named below, unless the signatory shareholder of a proxy has indicated his intention to 
withhold from voting during the election of the Directors. 

Management of the Corporation considers that none of the candidates will be unable to act as Director or no 
longer wishes, for any reason, to fulfill this function, but in the event of a change for any reason whatsoever 
before the Meeting is held, the persons mentioned in the attached Proxy Form reserve the right to vote for other 
candidates of their choice. 
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Nominees to the Board of Directors 

 
Name, Municipality of Residence and 
Position with the Corporation  
 

 
Principal Occupation 

 
Director since 

 
Number of Shares 
held as at the date 

hereof 

 
Philippe Giaro 
Louvain-la-Neuve, Belgium 
President, CEO and Director 
 

President and CEO of SearchGold March 28, 2006 320,000 

 
Jean Nannan   
Bertrix, Belgium 
Director 
 

Veterinary surgeon February 14, 2003 938,750 

 
Florent Baril  
Boucherville, QC 
Director 
 

Metallurgic engineer, President of 
engineering firm Bumigeme Inc. April 28, 2004 120,000 

 
Pierre Goossens 
Waterloo, Belgium 
Director 
 

Director and Founder of BUGECO 
S.A. an international mining 

consulting group 
February 28, 2007 37,500 

 
 

 
 

Notes 
The information relating to the number of Shares held or over which control is exercised has been provided by 
each nominee. 

Appointment of the Auditors (Heading No 3 from the Notice of meeting) 

Raymond Chabot Grant Thornton LLP, Chartered Accountants are the auditors of the Corporation. The persons 
mentioned in the attached Proxy Form intend to vote IN FAVOUR of the appointment of Raymond 
Chabot Grant Thornton LLP, Chartered Accountants as auditors of the Corporation at the Meeting and 
to authorize the Directors to determine their compensation, unless the signatory shareholder of the proxy has 
indicated his intention to withhold form voting on the appointment of the auditors. 

 

COMPENSATION OF DIRECTORS AND SENIOR OFFICERS 

During the fiscal year ended December 31, 2010, the Corporation had 4 senior executive officers. An aggregate 
amount of $169,215 (including all personal benefits) was paid to the 4 senior executive officers (the “Named 
Executive Officers”) by the Corporation during the fiscal year ended December 31, 2010. 
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Compensation Discussion and Analysis 

The executive compensation policy of the Corporation is designed to offer competitive compensation enabling 
the Corporation to attract and retain qualified, high-calibre staff. It will seek to motivate executive officers to 
exceed strategic objectives so as to maximize the long-term return on shareholders' investment. 

These strategic objectives that guide management and directors can be summarized as follows : 

• Discovery of new mineralized zones 

• Definition of mineral resources 

• Acquisition of new mining properties that meets objectives 

• Signature of partnership agreements 

• Completion of financings that secure the continuation of the mission. 

Components of Aggregate Compensation 

The aggregate compensation of the Named Executive Officers currently consists of one or more of the following 
elements: 

(a) a base monetary compensation which is competitive; 

(b) option grants designed to attract experienced personnel and encourage them to promote the Corporation’s 
interests and activities to the best of their knowledge; and 

Base Compensation 

The process of establishing the base monetary compensation of the Named Executive Officers is simple and is 
based on competitive salaries for positions of similar responsibilities in the mining industry. The Board of 
Directors decides if adjustments are required. 

Incentive compensation 

Option grants are designed to attract and retain key personnel. Option grants to Beneficiaries are established by 
the Board of Directors on a continuous basis, based on the progress of the Corporation.  

Compensation of the President and Chief Executive Officer 

The remuneration of the Chief Executive Officer, as indicated above, is a simple process and is based on 
competitive salaries for positions of similar responsibilities in the mining industry. The Board of Directors must 
make sure that the compensation is competitive in order to retain the Corporation’s key personnel. 
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Executive Officers Summary Compensation Table 

Non-equity 
incentive plan 
compensation 

($) 

Pension 
value ($) 

Name and 
Principal 

Occupation 

Year Salary ($) Share-
based 

awards 
($) 

Option-
based 

awards 
($) 

Annual 
incentive plans 

Long-term 
incentive 

plans 

All other 
compensation(1

($) 

Total 
compensation

($) 

Philippe Giaro 
President and CEO 

2010 
2009 
2008 

 
 

- 
- 
- 
 

- 
- 
- 
 

0 
- 
- 
 

- 
- 
- 
 

- 
- 
- 

5,000 
0 

110,000 
  
 

5,000 
0 

110,000 
 
 

Isabelle Gauthier 
CFO 

2010 
2009 
2008 

 

- 
- 
- 
 

- 
- 
- 
 

0 
- 
- 

- 
- 
- 

- 
- 
- 
 

48,465 
56,200 
86,970 

 

48,465 
56,200 
86,970 

 

(1) Management fees are paid to companies controlled by the officers 

During the year ended December 31, 2010, the Corporation did not pay any other form of compensation to the 
Directors. 

Loans to directors and officers 

No Director or member of senior management or officer of the Corporation is indebted to the Corporation for the 
year ended December 31, 2010. 

Incentive Plan Awards 

Outstanding share-based awards and option-based awards 

As of the date of the Circular the Directors and executive officer of the Corporation held the following number 
of options:  

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 

($) 

Number of shares 
or units of shares 

that have not 
vested 

(#) 

Market or payout 
value of share-
based awards 
that have not 

vested 
($) 

Philippe Giaro 
President, CEO 
and Director 

1,000,000   
 
 

0.15 
 
 

September 4, 2012
 
 

- 
 
 

- 
 
 

- 
 
 

Isabelle Gauthier 
CFO 

200,000 
100,000 

0.15 
0.15 

November 24, 
2011 

September 4, 2012 

- 
- 

- 
- 

- 
- 

Moussa Keita 
Vice President - 
Exploration 

400,000 0.12 June 24, 2013 - - - 

Jean Nannan 
Director 

200,000 
 
 

0.15 
 
 

September 4, 2012
 
 

- 
 

- 
 

- 
 

Florent Baril 
Director 

100,000 
 
 

0.15 
 
 

September 4, 2012
 
 

- 
 
 

- 
 
 

- 
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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 

($) 

Number of shares 
or units of shares 

that have not 
vested 

(#) 

Market or payout 
value of share-
based awards 
that have not 

vested 
($) 

Pierre Goossens 
Director 

200,000 
100,000 

0.18 
0.15 

January 16, 2012 
September 4, 2012 

- 
- 

- 
- 

- 
- 

 
 

Stock Option Plan 

The Corporation has set up a Stock Option Plan (the “Stock Option Plan”) for its officers, Directors, employees 
and consultants (the “Beneficiaries”) to enable them to participate in the Corporation’s growth and 
development. The purpose of the Stock Option Plan is to attract experienced personnel and encourage them to 
promote the Corporation’s interests and activities to the best of their knowledge. 

Since the Corporation is designated as a « Tier 2 Company » according to the criteria of the TSX-V, it must 
comply with the regulatory framework of Policy 4.4 regarding stock options. 

The Stock Option Plan establishes that the total number of Shares of the Corporation issuable thereunder may 
not exceed 11,000,000 Shares, subject to the approval of arm’s length shareholders at the present meeting. 
According to the Stock Option Plan, the maximum number of Shares that can be awarded to any one Beneficiary 
must not exceed 5% of all outstanding Shares. This is reduced to 2% if the Beneficiary is a consultant or a 
person conducting investors’ relations activities for the Corporation. All options awarded under the Stock Option 
Plan have to be exercised within five (5) years of the date of the award. 

Securities that can be issued pursuant to the Corporation’s Stock option plan as of the date hereof 

Category of the plan Number of shares to be issued 
from option exercises 

Weighted average exercise 
price of the options 

Number of shares 
remaining to be issued 

from the Stock option plan 

Stock option plan approved 
by the shareholders 

2,500,000 $0.15 8,500,000 

Stock option plan not 
approved by the 
shareholders 

- - - 

Total 2,500,000 - 8,500,000 

 

Termination of Employment, Change in Responsibilities and Employment Contracts 

The employment contracts do not include provisions regarding severance payment to be paid to each of them in 
the event of termination of employment.  

Remuneration of Directors 

The Directors of the Corporation do not receive any compensation for the services rendered in such capacity. 
Directors of the Corporation who are also employees do not receive any additional remuneration for services 
rendered in such capacity. 
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Liability Insurance 

The Corporation subscribed to a directors and officers liability insurance on behalf of its Directors and officers 
to cover for potential liabilities incurred in connection with their services to the Corporation. The protection is 
for $1,000,000 with a $25,000 deductible. The cost of the annual premium is $5,995. 

Interest of informed persons in material transaction 

None of the insiders of the Corporation, the proposed nominees for election as Director, or any of their 
respective associates or affiliates, has any material interest, direct or indirect, in any material transaction since 
the beginning of the Corporation’s most recently completed financial year, or in any proposed material 
transaction which has materially affected or would materially affect the Corporation or any of its subsidiaries. 

Composition of the Audit Committee 

The following are the current members of the Audit Committee: 

Name  Independence(1)  Financial Literacy(2) 
Philippe Giaro  Non-Independent  Financially Literate 
Florent Baril  Independent  Financially Literate 
Jean Nannan  Independent  Financially Literate 

(1)  Pursuant to MI 52-110, an audit committee member is independent if he or she has no direct or indirect “material relationship”; 
(as such term is defined in MI 52-110) with the issuer. 

(2)  Pursuant to MI 52-110, an individual is financially literate if he or she has 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 reasonably be expected to be raised by the issuer’s financial statements. 

External Auditor Service Fees (By Category) 

The aggregate fees billed by the Corporation’s external auditors during the financial years ended December 31, 
2010 and 2009 were as follows: 

Financial Year 
Ended December 31  Audit Fees  Audit Related Fees  Tax Fees  All Other Fees 

2010  $28,470  $1,250  -  $6,867 
2009  $23,802  -  -  - 

 

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES 

National Instrument 58-101 – Disclosure of Corporate Governance Practices (NI 58-101) enacted by the 
Canadian Securities Administrators provides for greater transparency regarding corporate governance practices. 
As the Corporation is a venture issuer, it is required to describe its position with regard to the matter contained in 
the Form 58-101F2 of NI-58-101. 

1. Board of Directors 

Disclose how the board of directors (the “board”) facilitates its exercise of independent supervision over management, including (i) the 
identity of directors who are independent, and (ii) the identity of directors who are not independent, and the basis for that determination. 
If the disclosure is included in a management information circular distributed to security holders of the issuer for the purpose of electing 
directors to the issuer’s board of directors, provide disclosure regarding the existing directors and any proposed directors. 

Pursuant to NI 58-101, in a jurisdiction other than British Colombia, a director is independent if he or she would 
be independent within the meaning of section 1.4 of MI 52-110 on the Audit Committee, i.e. if he or she has no 
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direct or indirect material relationship with the issuer, that is, a material relationship which could, in the view of 
the issuer’s board of directors, reasonably interfere with the exercise of a committee member’s independent 
judgment or a relationship with the issuer which is one of those described in same section. In British Columbia, a 
director is independent if (a) a reasonable person with knowledge of all the relevant circumstances would 
conclude that the director is independent of management of the issuer and of any significant security holder, or 
(b) the issuer is a reporting issuer in a jurisdiction other than British Columbia, and the director is independent 
under subsection 1.2(1) on Meaning of Independence of NI-58-101. 

A majority of the Board is constituted with individuals who qualify as independent directors since, of the four 
(4) current directors, three (3) are unrelated to the Corporation. Mr. Pierre Goossens, Florent Baril and jean 
Nannan are deemed “independent” since in the Board’s opinion, they are unrelated to management and free of 
all interests, business dealings or other relationships, which could or could conceivably be perceived as being 
able to significantly interfere with the ability of such directors to act in the best interests of the Corporation, 
other than the interest and relationship that arises from stock ownership. 

Following the Annual Meeting, if the proposed candidates are elected, a majority of the the Board will remain 
constituted of individuals who qualify as independent directors.   

Mr. Philippe Giaro, CEO of the Corporation, is deemed director who is “not independent” since he is part of the 
senior management. 

2. Directorships 

If a director is presently a director of any other issuer that is a reporting issuer (or the equivalent) in a Canadian or foreign jurisdiction, 
identify both the director and the other issuer. If the disclosure is included in a management information circular distributed to security 
holders of the issuer for the purpose of electing directors to the issuer’s board of directors, provide disclosure regarding the existing 
directors and any proposed directors. 

Mr. Florent Baril is a director of Gee-Ten Ventures Inc., Cancor Mines Inc., and Golden Share Mining 
Corporation while Mr. Philippe Giaro is CEO of Golden Share Mining Corporation, all of which are reporting 
issuers in the Provinces of Quebec, Alberta and British Columbia and whose shares are listed on the TSX 
Venture Exchange.  

3. Orientation and Continuing Education 

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. 

The directors shall keep up to date and shall receive copies of all the necessary and latest information during 
meetings of the Boards of Directors, the Audit Committee and the Human Resources and Corporate Governance 
Committee. On account of the limited number of directors and the venture nature of the Corporation, no formal 
training system has been created. 

4. Ethical Business Conduct 

Describe what steps, if any, the board takes to encourage and promote a culture of ethical business conduct. 

The Board of Directors acknowledges that it shall take on the responsibility of overseeing the competent and 
ethical operation of the Corporation. In order to guarantee that the directors exercise their judgment in an 
independent fashion when examining operations and contracts in which a director or a member of senior 
management has a significant interest, such transactions shall be reviewed and approved only by directors 
assembled together in a committee of the Board, where the director who has such an interest shall refrain from 
participating in the discussions and from voting on the matter. In addition, the Corporation shall take steps to 
ensure that directors do not undertake any transactions involving the Corporation’s stock when important 
information is about to be communicated. 
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5. Nomination of Directors 

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

The President of the Corporation shall propose qualified candidates to fill vacant positions on the Board of 
Directors to the Board of directors.  

6. Compensation 

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 Corporation’s main activity is mining exploration and, at the present time, it is not generating any profits. In 
order to determine the compensation of the directors and the CEO, the Board of Directors shall notably take into 
account the contribution made by each person to the Corporation, the financial resources available to the 
Corporation and the compensation given to people occupying similar positions in comparable Canadian 
companies. To date, the Corporation’s directors have not received any compensation in cash for the services they 
have rendered in their capacity as directors. 

7. Other Board Committee 

If the board has standing committees other than the audit, compensation and nominating committees, identify the committees and 
describe their function. 

Apart from the Audit Committee, the Board has not other committee. 

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. 

Given the small size of the Corporation, it has limited human and financial resources. The Board of directors, as 
a whole, is not subject to a formal evaluation. Although, the members of the Board can always freely express 
their opinion and suggest changes if the contribution of a member is judged unsatisfactory.  

MANAGEMENT CONTRACTS 

There are no management functions of the Corporation or any of its subsidiaries which are to any substantial 
degree performed by a person or a company other than the Directors or Executive Officers of the Corporation or 
any of its subsidiaries. 

OTHER BUSINESS ON THE AGENDA 

Management of the Corporation has no knowledge of any changes regarding the items described in the enclosed 
Notice of Meeting nor of any other business which could be submitted to the Meeting, except for those items 
mentioned in the Notice of Meeting. However, if any change or other business is validly brought before the 
Meeting, the attached Proxy Form confers a discretionary power on the persons designated therein to vote as 
they see fit on the changes regarding any such items mentioned in the Notice of Meeting or on any other 
business. 
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SHAREHOLDERS PROPOSALS 

Any shareholder who wishes to submit a proposal to the Meeting must send this proposal to the Corporation 
before the prescribed expiration date so that it can be integrated into the Circulars with a view to such Meeting. 

ADDITIONAL INFORMATION 

The Corporation financial information is included in the Financials Statements of the Corporation and notes 
thereto and in the accompanying Management’s Discussion and Analysis for the fiscal year ended December 31, 
2010. Copies of these documents and additional information concerning the Corporation can be found on the 
System for Electronic Document Analysis and Retrieval (SEDAR) at www.sedar.com and may also be obtained 
upon request to the secretary of the Corporation. 

APPROVAL 

The Board of Directors of the Corporation has approved the contents of the Circular and its transmittal to the 
shareholders. 

 

Dated this 18th day of May, 2011.      

 

(Signed) Philippe Giaro 
 CEO  



 

SCHEDULE A 

CHARTER OF THE AUDIT COMMITTEE 

Purpose 

The audit committee is a standing committee of the board of directors. Its primary duty is to assist the board of 
directors in fulfilling its supervisory role with regard to the following: 

1. The completeness of the financial statements and the information provided to shareholders and to other 
persons concerned. 

2. The Corporation’s compliance with financial regulatory requirements. 

3. The accuracy and effectiveness of the internal control mechanisms implemented and maintained by 
management. 

4. The competency, independence and performance of the external auditor who must report to the audit 
committee, to the board of directors and to the shareholders.  

Composition 

The audit committee is comprised of at least three directors, including one chairman, who are named by the 
board of directors every year after the annual meeting. The majority of the committee members must not be 
officers or other employee of the Corporation or of an affiliate. 

Each committee member must meet the requirements in matters of independence, financial knowledge and 
experience, the requirements of the applicable laws that govern the Corporation and the rules of the Stock 
Exchanges on which the Corporation’s shares are listed as well as the requirements of competent securities 
authorities. 

Background for each member of the Corporation’s audit committee : 

Mr. Philippe Giaro is CEO of the following public issuers Searchgold Resources Inc since 5 years and Golden 
Share Mining Corporation since 3 years and has always been a member of their respective board of directors.  
From 1984 to 2000, he held different positions from geologist to project manager for exploration companies and 
major mining houses such as COGEMA and Falconbridge. From 2000 to 2005, Mr. Giaro was involved in 
commercial development and project management for a Belgium engineering firm, Basse Sambre ERI, with a 
geographical focus on Europe, Northern Africa and the Middle East. 
 
Mr. Florent Baril is owner of Bumigeme Inc., a Montreal based engineering firm that has been in business for 
more than 25 years. Bumigeme operates at the national and international level as an engineering advisor in the 
mining industry. Mr. Baril also held positions as plant manager and director of mines. Mr. Baril has also been a 
member of numerous board of directors in Montreal. 
 
Mr. Jean Nannan is a veterinary surgeon with his own practice for more than 20 years in Belgium.  He is a board 
member since 2003. 
 
During their respective careers, SearchGold members of the audit committee were in constant contact with the 
accounting process of a corporation, weather public or private, as well as with the workings of a board of 
directors. 



 2

The board of directors may, at any time, terminate a committee member’s duties or replace him or her and it 
must fill vacant positions on the committee. 

Structure and functioning 

The chairman of the board, the chairman of the committee or two members of the committee may call a 
committee meeting at any time. The committee meets as required but not less than four times per year. Quorum 
is reached where two members are present at committee meetings, irrespective of their status, and the 
composition thereof must comply with the requirements of the Canada Business Corporations Act. 

The chairman of the committee, in cooperation with the chairman of the board, draws up the agenda for each 
committee meeting taking into account the items appearing in the committee’s activity program which is 
approved each year by the board of directors. At each meeting, the committee may also sit privately with only 
the committee members in attendance. The committee may retain the services of special consultants, where it 
deems it expedient, at the expense of the Corporation. 

The chairman of the committee or the person appointed by him or her submits a committee activity report to the 
board of directors after each meeting and makes recommendations to the board of directors regarding issues that 
require board approval. 

Each year, the committee reviews this charter and the items appearing in the committee activity program and, 
where necessary, recommends changes to the board of directors so that it will approve them. The committee will 
prepare a report to be attached to the proxy documents regarding the annual meeting. Together with the board of 
directors, the committee evaluates and considers the committee’s annual performance. 

Duties and responsibilities of the audit committee and review 

1. Review the unaudited consolidated interim financial statements and management’s analysis of the financial 
situation and operating results with management and the external auditors by addressing, in particular, with 
the external auditors, questions that must be the subject matter of discussion pursuant to the generally 
accepted auditing standards that apply to the Corporation.  

2. Review the press releases announcing the Corporation’s financial results. 

3. Review with management and the external auditors, after completion of the annual audit: 

(a) the audited consolidated annual financial statements; 

(b) the audit of the consolidated annual financial statements made by the external auditor as well as the 
latter’s report thereon; 

(c) management’s analysis of the financial situation and operating results; 

(d) any material change that had to be made to the external audit plan; 

(e) any material question brought to management’s attention during the audit, including any restriction on 
the scope of activities or access to information; 

(f) any question related to the performance of the audit that must be the subject matter of discussion pursuant 
to the generally accepted auditing standards that apply to the Corporation.  
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4. Ensure that the external auditor is convinced that judgment and accounting estimates made by management 
as well as the accounting principles chosen by management reflect the adequate application of generally 
accepted accounting principles. 

5. Review the Corporation’s main accounting policies and methods with management and the external auditor. 

6. Ensure the independence of the external auditor, given the requirements in respect thereto provided by the 
laws governing the Corporation and by the applicable rules of the Stock Exchanges on which the 
Corporation’s shares are listed. At least once a year, the external auditor submits a written statement to the 
committee outlining all its relations with the Corporation; the committee reviews it with him or her and, 
where necessary, recommends that the board take the requisite measures to ensure the independence of the 
external auditors and their responsibility toward the committee and the board. 

7. Evaluate the performance of the external auditor and recommend to the board the appointment or, where it 
deems it expedient, the replacement of the external auditor subject to shareholder approval. 

8. Consider, review and approve the services offered by the external auditor and the fees to be paid to the 
external auditors with regard to the audit, to the related services rendered and to other services that are 
provided for by law and that comply with the guidelines established by the board limiting the recourse to the 
services of the external auditor. 

9. Review with the external auditor and management the general scope of the annual audit plan and the 
resources that the external auditor will devote to the audit. 

10. Require that management implement and maintain appropriate internal control mechanisms and review, 
evaluate and approve such mechanisms. 

11. Review and discuss with the chief executive officer and chief financial officer the certificates related to the 
communication of the financial information and to the controls which such officers must file with securities 
authorities pursuant to the law. 

12. Discuss the qualifications required to be a financial expert and determine if a committee member is a 
financial expert and ensure that the committee members have the financial knowledge. 

13. Approve the methods established to deal with complaints, including anonymous complaints made by 
employees, regarding issues related to accounting, internal control and audit. 

14. Review the Corporation’s practices to ensure that any transaction made with affiliates and likely to adversely 
affect the solvency or the stability of the Corporation is identified. 

15. Examine and approve the rules of engagement with regards to associates and employees of the external 
auditor (current or past). 

16.  Perform the other duties or exercise the powers that the board may, on a timely basis, entrust or assign to the 
committee as well as any other duty which the law, regulations or the applicable rules of the Stock 
Exchanges might impose on an audit committee. 

 

 


