
MAINSTREAM MINERALS CORPORATION 
365 Bay Street, Suite 400 

Toronto, Ontario M5H 2V1 
 

MANAGEMENT INFORMATION CIRCULAR 

This management information circular (“Information Circular”) is furnished in connection with the 
solicitation by management of Mainstream Minerals Corporation (the “Company”) of proxies to be 
used at the annual and special meeting of Shareholders of the Company (the “Meeting”) to be held at 
365 Bay Street, Suite 400, Toronto, Ontario M5H 2V1, on Tuesday, January 14, 2014, at 10:00 a.m. 
(Eastern time) and at any adjournment thereof for the purposes set forth in the enclosed Notice of 
Meeting.  Except where otherwise indicated, the information contained herein is stated as of December 5, 
2013. 

Although it is expected that the solicitation of the proxies will be primarily by mail, proxies may 
also be solicited personally or by telephone or other similar means of communication by the 
directors and/or officers of the Company at nominal cost.  The cost of solicitation will be borne by 
the Company.  In accordance with National Instrument 54-101, arrangements have been made with 
brokerage houses and other intermediaries, clearing agencies, custodians, nominees and fiduciaries to 
forward solicitation materials to the beneficial owners of the common shares of the Company (“Common 
Shares”).  The Company will provide, without cost to such person, upon request to the Secretary of the 
Company, additional copies of the foregoing documents for this purpose. 

APPOINTMENT, VOTING AND REVOCATION OF PROXIES 

Appointment 

Any Shareholder has the right to appoint a person (who need not be a Shareholder) other than the 
persons designated in the enclosed form of proxy to attend and to vote and act for and on behalf of 
such person at the Meeting.  In order to do so the Shareholder may insert the name of such person 
in the blank space provided in the form of proxy, or may use another appropriate form of proxy.  
All proxies must be deposited with the Company’s registrar and transfer agent, Computershare, 6th Floor, 
530-8th Avenue SW, Calgary, Alberta T2P 3S8 not later than 48 hours (excluding Saturdays, Sundays and 
holidays) prior to the Meeting or any adjournment thereof.  The Company may refuse to recognize any 
instrument of proxy received after such time. 

Voting 

Common Shares represented by any properly executed proxy in the accompanying form will be voted for 
or against, or withheld from voting, as the case may be, on any ballot that may be called for in 
accordance with the instructions given by the Shareholder. In the absence of such direction, such 
Common Shares will be voted in favour of the matters set out herein. 

The accompanying form of proxy confers discretionary authority on the persons named in it with 
respect to amendments or variations to matters identified in the notice of Meeting or other matters 
that may properly come before the Meeting.  As of the date hereof, management of the Company is 
not aware of any such amendments, variations or other matters which may come before the 
Meeting. In the event that other matters come before the Meeting, then the management designees 
intend to vote in accordance with the judgment of management of the Company. 
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Revocation 

In addition to revocation in any other manner permitted by law, a shareholder may revoke a proxy by an 
instrument in writing executed by the shareholder or by the shareholder’s attorney authorized in writing 
and deposited at the offices of the Company’s registrar and transfer agent, Computershare, 6th Floor, 530-
8th Avenue SW, Calgary, Alberta T2P 3S8, at any time up to and including the last business day preceding 
the day of the Meeting, or any adjournment thereof, at which the proxy is to be used, or with the chair of 
the Meeting prior to the commencement of the Meeting on the day of the Meeting or any adjournment 
thereof. 

Interest of Certain Persons in Matters to be Acted Upon  

No person who has been a director or an officer of the Company at any time since the beginning of its 
last completed financial year or any associate of any such director or officer has any material interest, 
direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted 
upon at the Meeting, except as disclosed in this Information Circular. 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

Beneficial Holders 

The information set forth in this section is of significant importance to many shareholders, as a 
substantial number of shareholders do not hold Common Shares in their own name.  Shareholders 
who hold their Common Shares through their brokers, intermediaries, trustees or other persons, or who 
otherwise do not hold their Common Shares in their own name (referred to in this Information Circular as 
“Beneficial Shareholders”) should note that only proxies deposited by shareholders who appear on the 
records maintained by the Company’s registrar and transfer agent as registered holders of Common 
Shares will be recognized and acted upon at the Meeting.  If Common Shares are listed in an account 
statement provided to a Beneficial Shareholder by a broker, those Common Shares will, in all likelihood, 
not be registered in the shareholder’s name. Such Common Shares will more likely be registered under 
the name of the shareholder’s broker or an 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). Common Shares held by brokers 
(or their agents or nominees) on behalf of a broker’s client can only be voted (for or against resolutions) 
at the direction of the Beneficial Shareholder.  Without specific instructions, brokers and their agents and 
nominees are prohibited from voting shares for the broker’s clients. 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 shareholders’ meetings.  The various brokers and other 
intermediaries have their own mailing procedures and provide their own return instructions to clients, 
which should be carefully followed by Beneficial Shareholders in order to ensure that their Common 
Shares 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 Company. However, its purpose 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 Financial Solutions, Inc. (“Broadridge”) in Canada.  Broadridge typically prepares a 
machine-readable voting instruction form, mails those forms to Beneficial Shareholders and asks 
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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 Common Shares directly at the Meeting.  The voting instruction 
forms must be returned to Broadridge (or instructions respecting the voting of Common Shares 
must otherwise be communicated to Broadridge) well in advance of the Meeting in order to have 
the Common Shares voted. If you have any questions respecting the voting of Common Shares held 
through a broker or other intermediary, please contact that broker or other intermediary for 
assistance. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of 
voting Common Shares registered in the name of his broker, a Beneficial Shareholder may attend the 
Meeting as proxyholder for the registered Shareholder and vote the Common Shares in that capacity.  
Beneficial Shareholders who wish to attend the Meeting and indirectly vote their Common Shares 
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 their broker (or the broker’s agent) in 
accordance with the instructions provided by such broker. 

All references to shareholders in this Information Circular and the accompanying instrument of proxy 
and notice of Meeting are to registered shareholders unless specifically stated otherwise. 

Registered Shareholders 

As of the close of business on December 5, 2013 (the “Record Date”), 65,102,130 Common Shares in 
the capital of the Company were issued and outstanding.  Each Common Share entitles the holder thereof 
to one vote on all matters to be acted upon at the Meeting.  In accordance with the provisions of the 
Business Corporations Act (Ontario), the Company will prepare a list of holders of Common Shares as of 
the Record Date.  Each holder of Common Shares named in the list will be entitled to vote the shares 
shown opposite his or her name on the list at the Meeting. All such holders of record of Common Shares 
are entitled either to attend and vote thereat in person the Common Shares held by them or, provided a 
completed and executed proxy shall have been delivered to the Company’s transfer agent within the time 
specified in the attached Notice of Meeting, to attend and vote thereat by proxy the Common Shares held 
by them.  

Registered shareholders may also, rather than returning the proxy received from the Company by mail or 
hand delivery, elect to submit a form of proxy by use of the telephone or of the Internet. Those registered 
holders electing to vote by telephone require a touch-tone telephone to transmit their voting preferences.  
Registered holders electing to vote by telephone or via the Internet must follow the instructions included 
in the form of proxy received from the Company. 

To the knowledge of the directors and officers of the Company, no persons or corporations beneficially 
owning, directly or indirectly, or exercise control or direction over securities carrying in excess of 10% 
of the voting rights attached to any class of outstanding voting securities of the Company. 
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PARTICULARS OF MATTERS TO BE ACTED UPON 

To the knowledge of the board of directors of the Company, the only matters to be brought before the 
Meeting are those matters set forth in the accompanying Notice of Meeting. 

1. RECEIPT OF FINANCIAL STATEMENTS 

The audited consolidated financial statements of the Company for the fiscal year ended November 30, 
2012 and the report of the auditor thereon which accompany this Information Circular, will be submitted 
to the Meeting.  Receipt at the Meeting of the auditor’s report and the Company’s audited consolidated 
financial statement for its last completed fiscal period will not constitute approval or disapproval of any 
matters referred to therein. 

2.  ELECTION OF DIRECTORS 

The board of directors currently consists of four (4) directors to be elected annually. The following table 
states the names of the persons nominated by management for election as directors, any offices with the 
Company currently held by them, their principal occupations or employment during the past five years, the 
period or periods of service as directors of the Company and the approximate number of voting securities of 
the Company beneficially owned, directly or indirectly, or over which control or direction is exercised as of 
the date hereof. The term of office of each director will be from the date of the meeting at which he is 
elected until the next annual meeting, or until his successor is elected or appointed. 

Name and Municipality 
of Residence 

 
Principal Occupation Director Since Position with the 

Company 

Number of 
Common Shares 
Owned Directly 
or Indirectly or 

Controlled(1) 

Gregory Gibson(2) 
Massey, ON 

President & CEO of  
Armistice Resources Corp. 

October 25, 2012 Chairman and Director 1,250,000 

Christopher Irwin(2) 
Toronto, ON 

Managing Partner of Irwin 
Lowy LLP 

September 27, 2013 Director 500,000 

Stephen McIntyre(2) 
Toronto, Ontario  

Self-employed Consultant October 25, 2012 Director 750,000 

David Reid 
Toronto, Ontario 

President & CEO of the 
Company 

October 25, 2012 President, Chief 
Executive Officer and 

Director 

750,000 

Notes: 
(1) The information as to Common Shares owned directly or indirectly or controlled, not being within the knowledge of the Company, has 

been furnished by the respective nominees individually. 
(2) Member of the Audit Committee. 
(3) The principal occupation during the past five years of the nominee not elected to his present term of office by the shareholders of the 

Company is as follows: 

Christopher Irwin:  Mr. Irwin practices securities and corporate/commercial law and has been the managing partner of Irwin 
Lowy LLP since January 2010, prior thereto he was the President of Irwin Professional Corporation from 
August 2006.  Mr. Irwin advises a number of public companies, board of directors and independent 
committees on a variety of issues.  Mr. Irwin is a director and/or officer of a number of public companies, 
including:  Laramide Resources Ltd.; Roscan Minerals Corp.; and Canada Lithium Corp.  Mr. Irwin recently 
served as a director of Trelawney Mining and Exploration Inc. 

 
Proxies received in favour of management will be voted for the election of the above-named 
nominees, unless the shareholder has specified in the proxy that his or her Common Shares are to be 
withheld from voting in respect thereof.  Management has no reason to believe that any of the nominees 
will be unable to serve as a director but, if a nominee is for any reason unavailable to serve as a director, 
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proxies in favour of management will be voted in favour of the remaining nominees and may be voted for a 
substitute nominee unless the shareholder has specified in the proxy that his or her shares are to be withheld 
from voting in respect of the election of directors. 

As at the date of this Information Circular, the current directors, as a group, directly or indirectly, 
beneficially own or exercise control or direction over 3,250,000 Common Shares, representing 
approximately 5% of the issued and outstanding Common Shares. 

None of the directors or executive officers is, as at the date of this Information Circular, or was within 10 
years before the date of this Information Circular, a director or chief executive officer or chief financial 
officer of any company that:  

(a) was the subject of an order (as defined in Form 51-102F5 of National Instrument 51-102- 
Continuous Disclosure Obligations) that was issued while the director or executive 
officer was acting in the capacity as director, chief executive officer or chief financial 
officer; or  

(b) was subject to an order that was issued after the director or executive officer 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 a director, chief 
executive officer, or chief financial officer, other than: 

(i) Chris Irwin was formerly a director and secretary of Straight Forward Marketing 
Corporation, which was subject to: a management cease trade order resulting from 
a failure to file financial statements (the cease trade was ordered on October 2004 
and remained in effect until February 2005); and a management cease trade order 
resulting from a failure to file financial statements.  The cease trade was ordered 
on November 2, 2005 and has not been rescinded as of the date hereof. 

(ii) Chris Irwin was appointed a director of Brighter Minds Media Inc. on March 9, 
2009 to assist with the restructuring of the company, which is subject to a 
temporary cease trade order resulting from the failure to file financial statements. 

None of the directors, executive officers or a shareholder holding a sufficient number of securities of the 
Company to affect materially the control of the Company: 

(a) is at the date hereof, or has been within 10 years before the date of this Information 
Circular, a director or executive officer of any company that while that person was acting 
in that capacity, or within a year of that person ceasing to act in that capacity, became 
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or 
was subject to or instituted any proceedings, arrangement or compromise with creditors 
or had a receiver, receiver manager or trustee appointed to hold its  assets; or  

(b) has, within the 10 years before this Information Circular, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become subject to 
or instituted any proceedings, arrangement or compromise with creditors, or had a 
receiver, receiver manager or trustee appointed to hold the assets of the director, 
executive officer or shareholder. 
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3. APPOINTMENT OF AUDITOR 

Magnus Chartered Accountants LLP was first appointed auditor of the Company in November 2007. 

Unless the shareholder directs that his or her Common Shares are to be withheld from voting in 
connection with the appointment of the auditor, the persons named in the enclosed form of proxy 
intend to vote FOR the re-appointment of Magnus Chartered Accountants LLP as the auditor of 
the Company until the next annual meeting of shareholders and to authorize the directors to fix its 
remuneration. 

4. SPECIAL BUSINESS – APPROVAL OF STOCK OPTION PLAN 

The Company has adopted a stock option plan (the “Stock Option Plan”) for senior officers, directors, 
employees and consultants of the Company. The Stock Option Plan provides for the issuance of stock 
options to acquire up to 10% of the Company’s issued and outstanding capital as at the date of grant, 
subject to standard anti-dilution adjustment.  This is a “rolling plan” as the number of shares reserved for 
issuance pursuant to the grant of stock options will increase as the Company’s issued and outstanding 
share capital increases.  At no time will more than 10% of the outstanding shares be subject to grant 
under the Stock Option Plan.  If a stock option expires, is exercised or otherwise terminates for any 
reason, the number of Common Shares of the Company in respect of that expired, exercised or 
terminated stock option shall again be available for the purpose of the Stock Option Plan.  The principal 
features of the Stock Option Plan are described in more detail below (see “Statement of Executive 
Compensation – Long Term Compensation”). 

The Stock Option Plan is a “rolling” stock option plan and under Policy 4.4 of the TSX Venture 
Exchange (“TSXV”), a listed company on the TSXV is required to obtain the approval of its 
shareholders for a “rolling” stock option plan at each annual meeting of shareholders. Accordingly, 
shareholders will be asked to approve the following resolution: 

“BE IT RESOLVED THAT: 

1. the Stock Option Plan of the Company as described in the Management Information Circular 
dated December 5, 2013, be and it is hereby approved.” 

In accordance with the policies of the TSXV, the Stock Option Plan must be approved by the majority of 
votes cast at the Meeting on the resolution.  Proxies received in favour of management will be voted 
FOR the foregoing resolution in respect of the Stock Option Plan, unless a shareholder has 
specified in the proxy that his or her shares are to be voted against such resolution. 

STATEMENT OF EXECUTIVE COMPENSATION 

Named Executive Officers 

For the purposes of this Information Circular, a Named Executive Officer (“NEO”) of the Company 
means each of the following individuals: 

(a) a chief executive officer (“CEO”) of the Company; 

(b) a chief financial officer (“CFO”) of the Company; 
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(c) each of the Company’s three most highly compensated executive officers, or the three most 
highly compensated individuals acting in a similar capacity, other than the CEO and CFO, at 
the end of the most recently completed financial year whose total compensation was, 
individually, more than $150,000, as determined in accordance with subsection 1.3(6) of 
Form 51-102F6, for that financial year; and 

(d) each individual who would be an NEO under paragraph (c) above 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. 

The Company currently has the following one NEO: David Reid, President, Chief Executive Officer and 
Interim Chief Financial Officer.  

Compensation Discussion and Analysis 

The Compensation Committee of the Company’s board of directors is responsible for ensuring that the 
Company has in place an appropriate plan for executive compensation and for making recommendations 
to the board with respect to the compensation of the Company’s executive officers. The Compensation 
Committee ensures that total compensation paid to all NEOs is fair and reasonable and is consistent with 
the Company’s compensation philosophy. 

Compensation plays an important role in achieving short and long-term business objectives that 
ultimately drive business success. The Company’s compensation philosophy is to foster entrepreneurship 
at all levels of the organization through, among other things, the granting of stock options, a significant 
component of executive compensation. This approach is based on the assumption that the performance of 
the Common Share price over the long term is an important indicator of long term performance. 

The Company’s compensation philosophy is based on the following fundamental principles:  

1.  Compensation programs align with shareholder interests – the Company aligns the goals of 
executives with maximizing long term shareholder value; 

2.  Performance sensitive – compensation for executive officers should be linked to operating and 
market performance of the Company and fluctuate with the performance; and 

3.  Offer market competitive compensation to attract and retain talent – the compensation program 
should provide market competitive pay in terms of value and structure in order to retain existing 
employees who are performing according to their objectives and to attract new individuals of the 
highest calibre. 

The objectives of the compensation program in compensating all NEOs were developed based on the 
above-mentioned compensation philosophy and are as follows: 

•  to attract and retain highly qualified executive officers; 

•  to align the interests of executive officers with shareholders’ interests and with the execution of 
the Company business strategy; 

•  to evaluate executive performance on the basis of key measurements that correlate to long-term 
shareholder value; and 

•  to tie compensation directly to those measurements and rewards based on achieving and 
exceeding predetermined objectives. 
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Competitive Compensation 

Aggregate compensation for each NEO is designed to be competitive however, due to the Company’s 
current activity level Mr. Reid does not receive a salary. The Compensation Committee reviews 
compensation practices of similarly situated companies in determining compensation policy. Although 
the Compensation Committee reviews each element of compensation for market competitiveness, and it 
may weigh a particular element more heavily based on the NEO’s role within the Company, it is 
primarily focused on remaining competitive in the market with respect to total compensation. 

The Compensation Committee reviews data related to compensation levels and programs of various 
companies that are similar in size to the Company and operate within the mining exploration and 
development industry, prior to making its decisions. These companies are used as the Company’s primary 
peer group because they have similar business characteristics or because they compete with the Company 
for employees and investors. In establishing the compensation of the Company’s executive officers, the 
Compensation Committee considered the compensation levels of similar officers in a peer group of 
companies, selected based on the above criteria.  

The purpose of this process is to: 

•  understand the competitiveness of current pay levels for each executive position relative to 
companies with similar revenues and business characteristics; 

• identify and understand any gaps that may exist between actual compensation levels and market 
compensation levels; and 

•  establish as a basis for developing salary adjustments and short-term and long-term incentive 
awards for the Compensation Committee’s approval. 

Aligning the Interests of the NEOs with the Interests of the Company’s Shareholders 

The Company believes that transparent, objective and easily verified corporate goals, combined with 
individual performance goals, play an important role in creating and maintaining an effective 
compensation strategy for the NEOs. The Company’s objective is to establish benchmarks and targets for 
its NEOs which, if achieved, will enhance shareholder value. 

A combination of base salary, annual bonus and option based compensation is used to motivate 
executives to achieve overall corporate goals.  For the November 30, 2012 financial year, the components 
of executive officer compensation program were: 

•  base salary or consulting fees;  

•  annual bonus incentive; and 

•  option based compensation. 

Base salary comprises a portion of the total cash-based compensation; however, annual bonus incentives 
and option based compensation represent compensation that is “at risk” and thus may or may not be paid 
to the respective executive officer depending on: (i) whether the executive officer is able to meet or 
exceed his or her applicable performance targets; and (ii) market performance of the Company’s 
Common Shares. To date, no specific formulae have been developed to assign a specific weighting to 
each of these components. Instead, the board considers each performance target and the Company’s 
performance and assigns compensation based on this assessment and the recommendations of the 
Compensation Committee. 
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Base Salary 

The Compensation Committee and the board of directors approve the salary ranges for the NEOs. The 
base salary review for each NEO is based on assessment of factors such as current competitive market 
conditions, compensation levels within the peer group and particular skills, such as leadership ability and 
management effectiveness, experience, responsibility and proven or expected performance of the 
particular individual. Comparative data for the Company’s peer group is also accumulated from a number 
of external sources including independent consultants. The Company’s policy for determining salary for 
executive officers is consistent with the administration of salaries for all other employees.  The Company 
is currently not paying Mr. Reid, the President, Chief Executive Officer and Interim Chief Financial 
Officer, a salary due to the Company’s lack of activity. 

Annual Incentives 

The Company is not currently awarding any annual incentives by way of cash bonuses. However, the 
Company, in its discretion, may award such incentives in order to motivate executives to achieve short-
term corporate goals. The Compensation Committee and the board of directors approve annual 
incentives. 

The success of NEOs in achieving their individual objectives and their contribution to the Company in 
reaching its overall goals are factors in the determination of their annual bonus. The Compensation 
Committee assesses each NEO’s performance on the basis of his or her respective contribution to the 
achievement of the predetermined corporate objectives, as well as to needs of the Company that arise on 
a day to day basis. This assessment is used by the Compensation Committee in developing its 
recommendations to the board of directors with respect to the determination of annual bonuses for the 
NEOs. Where the Compensation Committee cannot unanimously agree, the matter is referred to the full 
board for decision. The board relies heavily on the recommendations of the Compensation Committee in 
granting annual incentives. 

Compensation and Measurements of Performance 

The board of directors approves targeted amounts of annual incentives for each NEO at the beginning of 
each financial year. The targeted amounts are determined by the Compensation Committee based on a 
number of factors, including comparable compensation of similar companies. 

Achieving predetermined individual and/or corporate targets and objectives, as well as general 
performance in day to day corporate activities, will trigger the award of a bonus payment to the NEO. 
The NEO will receive a partial or full incentive payment depending on the number of the predetermined 
targets met and the Compensation Committee’s and the board’s assessment of overall performance. The  
determination as to whether a target has been met is ultimately made by the board and the board reserves 
the right to make positive or negative adjustments to any bonus payment if they consider them to be 
appropriate. 
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Long Term Compensation 

The Company currently has no long-term incentive plans, other than stock options granted from time to time 
by the board of directors under the provisions of the Company’s Stock Option Plan. The shareholders of the 
Company reapproved the Stock Option Plan at the Special Meeting of shareholders held on October 25, 
2012. The purpose of the Stock Option Plan is to encourage common share ownership in the Company by 
directors, officers, employees and consultants of the Company and its affiliates and other designated 
persons. The Compensation Committee believes that the plan aligns the interests of the NEOs with 
shareholders by linking a component of executive compensation to the longer term performance of the 
Company’s Common Shares. Options may be granted under the Stock Option Plan only to directors, 
officers, employees and consultants of the Company and its subsidiaries and other designated persons as 
designated from time to time by the board of directors.  The number of shares which may be reserved for 
issuance under the Stock Option Plan is limited to 10% of the issued and outstanding shares of the 
Company as at the date of the grant of options. Any shares subject to an option which is exercised, or for 
any reason is cancelled or terminated prior to exercise will be available for a subsequent grant under the 
Stock Option Plan.  The option price of any common shares cannot be less than the market price of the 
Common Shares. Options granted under the Stock Option Plan may be exercised during a period not 
exceeding ten years, subject to earlier termination upon the termination of the optionee’s employment, 
upon the optionee ceasing to be an employee, officer, director or consultant of the Company or any of its 
subsidiaries or ceasing to have a designated relationship with the Company, as applicable, or upon the 
optionee retiring, becoming permanently disabled or dying.  The options are non-transferable.  The Stock 
Option Plan contains provisions for adjustment in the number of shares issuable thereunder in the event 
of a subdivision, consolidation, reclassification or change of the common shares, a merger or other 
relevant changes in the Company’s capitalization. Subject to shareholder approval in certain 
circumstances, the board of directors may from time to time amend or revise the terms of the Stock 
Option Plan or may terminate the Stock Option Plan at any time. The Stock Option Plan does not contain 
any provision for financial assistance by the Company in respect of options granted under the Stock 
Option Plan. 

Summary Compensation Table 

The table below sets forth information concerning the compensation paid, awarded or earned by each of the 
NEOs for services rendered in all capacities to the Company during three most recently completed financial 
year ends. In light of significant changes to the requirements, content and format for executive 
compensation disclosure made by the Canadian Securities Administrators, and in accordance with these 
requirements, reported compensation in the below Summary Compensation Table is for the financial 
years 2012 and 2011 only.  

The Company has no long term incentive plans in place and therefore there were no awards made under 
any long term incentive plan to the NEOs during the Company’s 2012 fiscal year. 
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NEO 
Name and Principal 

Position 
 

Year 
 

Salary 
($) 

 

Share-based 
awards 

($) 
 

Option-based 
awards(5) 

($) 
 

Non-Equity incentive 
plan compensation 

($) 

Pension 
Value 

($) 
 

All other 
compensation 

($) 
 

Total 
compensation 

($) 
 

Annual 
incentive 

plans 
 

Long-term 
incentive 

plans 
 

Michael Romanik(1)(2) 
Former President and Chief 
Executive Officer 

2012 90,000 Nil Nil Nil Nil Nil Nil 90,000 

2011 90,000 Nil Nil Nil  Nil  Nil  Nil  90,000 

Raymond Préfontaine(3)(4) 
Former Chief Financial 
Officer 

2012 90,000 Nil Nil Nil Nil Nil Nil 90,000 

2011 90,000 Nil Nil Nil Nil Nil Nil 90,000 

Notes: 
(1) Michael Romanik resigned as President and Chief Executive Officer effective October 2, 2013 and David Reid was appointed in his 

stead. 
(2) The compensation paid to Mr. Romanik was received by Verenex Capital Corporation, a corporation wholly-owned by Mr. Romanik. 
(3) Raymond Préfontaine resigned as Chief Financial Officer effective August 31, 2013 and David Reid was appointed Interim Chief 

Financial Officer in his stead. 
(4) The compensation paid to Mr. Préfontaine was received by Raymond L. Préfontaine Advisory Services, a sole proprietorship owned by 

Mr. Préfontaine.  
(5) The fair values of options granted have been estimated on the date of grant using the Black-Scholes option-pricing model. 

Incentive Plan Awards 

Outstanding Option-Based and Share-based Awards 

The following table sets out for each NEO, the incentive stock options (option-based awards) and share-
based awards outstanding as at November 30, 2012. The closing price of the Common Shares on the 
TSXV on November 30, 2012 was $0.035. 

 
Option-based Awards(1) 

 
Share-based Awards 

Name 
 

Number of 
securities 

underlying 
unexercised 

options(1) 
(#) 

 

Option 
exercise price 

($) 
 

Option expiration 
date 

 

Value of 
unexercised in-

the-money 
options(2) 

($) 
 

Number of shares 
or units of shares 

that have not 
vested 

(#) 
 

Market or payout 
value of share-

based awards that 
have not vested 

($) 
 

Michael Romanik(3) 
Former President and Chief 
Executive Officer 

100,000 0.10 Sept. 2, 2014 N/A Nil Nil 

300,000 0.10 June 29, 2015 N/A Nil Nil 

Raymond Préfontaine(4) 
Former Chief Financial 
Officer 

95,000 0.10 February 18, 2014 N/A Nil Nil 

300,000 0.10 June 29, 2015 N/A Nil Nil 

Notes: 
(1) The Company has in place the Stock Option Plan whereby the maximum number of Common Shares that may be reserved for 

issuance pursuant to the Stock Option Plan will not exceed 10% of the issued Common Shares at the time of grant.  As at November 
30, 2012, 3,475,213 Common Shares may be reserved for issuance pursuant to the Stock Option Plan.  

(2) Calculated using the closing price of the Common Shares on the TSXV on November 30, 2012 of $0.035 and subtracting the 
exercise price of in-the-money stock options.  These stock options have not been, and may never be, exercised and actual gains, if 
any, on exercise will depend on the value of the Common Shares on the date of exercise. 

(3) Michael Romanik resigned as President and Chief Executive Officer effective October 2, 2013 and David Reid was appointed in his 
stead. 

(4) Raymond Préfontaine resigned as Chief Financial Officer effective August 31, 2013 and David Reid was appointed Interim Chief 
Financial Officer in his stead. 
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Value Vested or Earned During the Year 

During the fiscal year ended November 30, 2012, no incentive plan awards vested. 

F.  Employment Agreements 

The Company does not currently have in place any employment contract between the Company or any 
subsidiary or affiliate thereof and any NEO.  

G.  Pension Plan Benefits 

There are no pension plan benefits in place for the NEOs. 

H.  Termination and Change of Control Benefits 

The Company does not have in place any pension or retirement plan. The Company has not provided 
compensation, monetary or otherwise, during the preceding fiscal year, to any person who now acts or 
has previously acted as a NEO of the Company, in connection with or related to the retirement, 
termination or resignation of such person and the Company has provided no compensation to such 
persons as a result of a change of control of the Company, its subsidiaries or affiliates. The Company is 
not party to any compensation plan or arrangement with NEOs resulting from the resignation, retirement 
or the termination of employment of such person. 

I.  Director Compensation 

The non-executive directors did not receive any compensation for the fiscal year ended November 30, 
2012. 

The non-executive directors of the Company are not paid an annual retainer for their service as directors 
and as members of committees of the board of directors.  

The number of incentive stock options awarded to directors from time to time and the terms thereof are 
determined at the discretion of the board of directors with recommendations of the Corporate 
Governance and Compensation Committee. Incentive stock options are generally allocated with regard to 
each director’s membership on the committees of the board of directors. 

Option-based and Share Based Awards to Directors 

The following table sets out for each independent director the incentive stock options (option-based 
awards) and share-based awards outstanding as of November 30, 2012. These incentive stock options 
vested at the time of grant. The closing price of the Common Shares on the TSXV on November 30, 2012 
was $0.035. 
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Option-based Awards 

 
Share-based Awards 

Name 
 

Number of securities 
underlying 

unexercised options (#) 
 

Option exercise 
price 

($) 
 

Option expiration 
date 
($) 

 

Value of 
unexercised in-

the-money 
options(1) 

 

Number of 
shares or units 
of shares that 

have not vested 
(#) 

 

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

vested 
($) 

 
Kyle Picard 
(former director) 

130,000 $0.36 December 3, 2012 Nil Nil Nil 
50,000 $0.10 February 18, 2014 Nil Nil Nil 

300,000 $0.10 June 29, 2015 Nil Nil Nil 
Neil Sullivan 
(former director) 

130,000 $0.36 December 3, 2012 Nil Nil Nil 
25,000 $0.10 February 18, 2014 Nil Nil Nil 

300,000 $0.10 June 29, 2015 Nil Nil Nil 
James Darcel 
(former director) 

300,000 $0.10 June 29, 2015 Nil Nil Nil 

Andrew Nevin 
(former director) 

300,000 $0.10 June 29, 2015 Nil Nil Nil 

Note: 
(1) Calculated using the closing price of the Common Shares on the TSXV on November 30, 2012 of $0.035 and subtracting the 

exercise price of in-the-money stock options.  These stock options have not been, and may never be, exercised and actual gains, if 
any, on exercise will depend on the value of the Common Shares on the date of exercise. 

 
Value Vested or Earned During the Year 

Options granted to the independent directors of the Company vest at the time of grant. Because the 
exercise price of options at the time of grant is set at or above the market price of the Company’s 
Common Shares on the grant date, the value of these incentive stock option grants at the time of vesting 
is nil. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets forth information in respect of the Company’s equity compensation plans under 
which equity securities of the Company are authorized for issuance, aggregated in accordance with all 
equity plans previously approved by the Company’s shareholders and all equity plans not approved by 
the Company’s shareholders. 

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 
(#) 

Equity compensation plans approved by 
securityholders 

3,035,000 0.18 3,475,213(1) 

Equity compensation plans not approved 
by securityholders 

Nil N/A N/A 

TOTAL: 3,035,000  3,475,213 
Note: 
(1) The Stock Option Plan is a “rolling” stock option plan whereby the maximum number of Common Shares that may be reserved for 

issuance pursuant to the Stock Option Plan will not exceed 10% of the issued shares of the Company at the time of the stock option grant. 
As of November 30, 2012, 3,475,213 Common Shares may be reserved for issuance pursuant to the Stock Option Plan.  

AGGREGATE INDEBTEDNESS 

As of the date hereof and during the fiscal period ended November 30, 2012 there was no indebtedness 
owing to the Company in connection with the purchase of securities or other indebtedness by any current 
or former executive officers, directors, employees of the Company. 
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INDEBTEDNESS OF DIRECTORS AND OFFICERS 

At no time during the fiscal year ended November 30, 2012, or at any time from November 30, 2012 to 
the date hereof, was, a director, executive officer or senior officer of the Company, each proposed 
nominee for election as a director, and each associate of any such director, officer or proposed nominee 
indebted to the Company or any subsidiary or whose indebtedness to another entity is, or at any time 
during the fiscal year ended November 30, 2012, or at any time from November 30, 2012 to the date 
hereof, been the subject of a guarantee, support agreement, letter of credit or other similar arrangement or 
understanding provided by the Company or any subsidiary.  

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

National Instrument 58-101 (Disclosure of Corporate Governance Practices) (“NI58-101”) requires the 
Company to disclose its corporate governance practices by providing in the Information Circular the 
disclosure required by Form 58-101F2. NI58-201 establishes corporate governance guidelines which 
apply to all public companies. The Company has reviewed its own corporate governance practices in 
light of these guidelines. In certain cases, the Company’s practices comply with the guidelines, however, 
the board of directors considers that some of the guidelines are not suitable for the Company at its current 
stage of development and therefore these guidelines have not been adopted. The Company will continue 
to review and implement corporate governance guidelines as the business of the Company progresses and 
becomes more active in operations. 

Form 58 – 101 F2 – Corporate Governance Disclosure (Venture Issuers) 

Board of Directors 

The Board is currently composed of four directors.  Form 58-101F1 suggests that the board of directors 
of every listed company should be constituted with a majority of individuals who qualify as 
“independent” directors under Multilateral Instrument 52-110 (“MI 52-110)”, which provides that a 
director is independent if he or she has no direct or indirect “material relationship” with the company. 
“Material relationship” is defined as a relationship which could, in the view of the company’s board of 
directors, be reasonably expected to interfere with the exercise of a director’s independent judgment. Of 
the proposed nominees, David Reid, President, Chief Executive Officer and Interim Chief Financial 
Officer and Gregory Gibson, Chairman, are each “inside” or management directors and accordingly are 
considered not “independent”. The remaining two (2) proposed directors are considered by the Board to be 
“independent”, within the meaning of MI 52-110. In assessing Form 58-101F1 and making the foregoing 
determinations, the circumstances of each director have been examined in relation to a number of factors. 

Directorships 

The following table sets forth the directors of the Company who currently hold directorships with other 
reporting issuers: 

Name of Director 
 

Reporting Issuer 
 

Christopher Irwin Airesurf Networks Holdings Inc. 
Auriga Gold Corp. 
Blue Vista Technologies Inc. 
Brighter Minds Media Inc. 
Deveron Resources Ltd. 
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Name of Director 
 

Reporting Issuer 
 

Hornby Bay Minerals Exploration Ltd. 
Mag Copper Limited 
Roscan Minerals Corporation 
Armistice Resources Corp. 

Gregory Gibson Mag Copper Limited 
Temex Resources Corp. 
Mainstream Minerals Corporation 
San Gold Corp. 
SGX Resources Inc. 

Orientation and Continuing Education 

The Board does not have a formal orientation or education program for its members. The Board’s 
continuing education is typically derived from correspondence with the Company’s legal counsel to 
remain up to date with developments in relevant corporate and securities’ law matters. Additionally, 
historically board members have been nominated who are familiar with the Company’s and the nature of 
its business. 

Ethical Business Conduct 

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing 
corporate legislation and the common law and the restrictions placed by applicable corporate legislation 
on an individual director’s participation in decisions of the Board in which the director has an interest 
have been sufficient to ensure that the Board operates independently of management and in the best 
interests of the Company. 

Under corporate legislation, a director is required to act honestly and in good faith with a view to the best 
interests of the Company and exercise the care, diligence and skill that a reasonably prudent person 
would exercise in comparable circumstances. In addition, as some of the directors of the Company also 
serve as directors and officers of other companies engaged in similar business activities, directors must 
comply with the conflict of interest provisions of the Canada Business Corporations Act, as well as the 
relevant securities regulatory instruments, in order to ensure that directors exercise independent judgment 
in considering transactions and agreements in respect of which a director or officer has a material 
interest. 

Any interested director would be required to declare the nature and extent of his interest and would not 
be entitled to vote at meetings of directors which evoke such a conflict. 

Nomination of Directors 

The Board is responsible for proposing new nominees to the Board.  The Board will select individuals 
with the desired background and qualifications, taking into account the needs of the Board at the time.   

Compensation 

To determine compensation payable, the independent directors review compensation paid for directors 
and Chief Executive Officers of companies of similar size and stage of development and determine an 
appropriate compensation reflecting the need to provide incentive and compensation for the time and 
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effort expended by the directors and senior management while taking into account the financial and other 
resources of the Company. 

Other Board Committees 

In addition to the Audit Committee, the Company has established a Compensation Committee. 

Assessments 

Currently the Board takes responsibility for monitoring and assessing its effectiveness and the 
performance of individual directors, its committees, including reviewing the board’s decision-making 
processes and the quality of information provided by management, and among other things: 

• overseeing strategic planning 

• monitoring the performance of the Company’s assets 

• evaluating the principal risks and opportunities associated with the Company’s business and 
overseeing the implementation of appropriate systems to manage these risks 

• approving specific acquisitions and divestitures 

• evaluating senior management 

• overseeing the Company’s internal control and management information systems 

AUDIT COMMITTEE INFORMATION REQUIRED IN THE INFORMATION CIRCULAR OF 
A VENTURE ISSUER 

Multilateral Instrument 52-110 (“MI52-110”) requires that certain information regarding the Audit 
Committee of a “venture issuer” (as that term is defined in MI52-110) be included in the management 
information circular sent to shareholders in connection with the issuer’s annual meeting.   

Audit Committee Charter 

The full text of the charter of the Company’s Audit Committee is attached hereto as Appendix “A”. 

Composition of the Audit Committee 

The Audit Committee members are currently Christopher Irwin (Chair), Gregory Gibson and Stephen 
McIntyre, each of whom is a director and financially literate.  Gregory Gibson is not independent by 
virtue of his executive officer position with the Company.  Christopher Irwin and Stephen McIntyre are 
each independent in accordance with MI52-110. 

Relevant Education and Experience  

The following is a description of the education and experience of each member of the Audit Committee 
that is relevant to the performance of his responsibilities as an Audit Committee member and, in 
particular, any education or experience that would provide the member with: 
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1.  an understanding of the accounting principles used by the Company to prepare its financial 
statements; 

2.  the ability to assess the general application of such accounting principles in connection with the 
accounting for estimates, accruals and reserves; 

3.  experience preparing, auditing, analyzing or evaluating financial statements that present a 
breadth and level of complexity of accounting issues that are generally comparable to the breadth 
and complexity of issues that can reasonably be expected to be raised by the Company’s financial 
statements, or experience actively supervising one or more persons engaged in such activities; 
and 

4.  an understanding of internal controls and procedures for financial reporting. 

Chris Irwin - Mr. Irwin practices securities and corporate/commercial law and has been the managing 
partner of Irwin Lowy LLP since January 2010, prior thereto he was the President of Irwin Professional 
Corporation from August 2006.  Mr. Irwin advises a number of public companies, board of directors and 
independent committees on a variety of issues.  Mr. Irwin is a director and/or officer of a number of 
public companies, including:  Laramide Resources Ltd.; Roscan Minerals Corp.; and Canada Lithium 
Corp.  Mr. Irwin recently served as a director of Trelawney Mining and Exploration Inc. 

Gregory Gibson – Mr. Gibson has over 30 years’ experience in the mining industry.  He has worked as a 
mine manager in gold and copper mines in Australia, a nickel mine in Timmins, Ontario, and a gold mine 
in British Columbia. He has held positions with JS Redpath in Canada and in the United States, Dynatec 
Mining Ltd. In Canada and the United States, Yilgarn Star Gold Mine in Australia and Copper Mines of 
Tasmania in Australia. He recently held the position of President and CEO of Northern Gold Mining Inc. 
which raised $28 million during his tenure.  Mr. Gibson also successfully led Trelawney Mining and 
Exploration Inc. as President and CEO and a director, to a $608 million plan of arrangement with 
IAMGOLD Corporation in June 2012.  He also acts as Chairman and a director of Temex Resources 
Corp. and is a director of Mag Copper Ltd., SGX Resources and San Gold Corporation. 

Stephen McIntyre – Mr. McIntyre has more than 30 years’ experience in the mining and mineral 
exploration business, including over 10 years with Noranda Mines Ltd and 20 years as an officer and 
director of junior mineral exploration companies, including Dumont Nickel Inc., Northwest Explorations 
Inc., Timmins Nickel Inc. and Vedron Gold Inc. and more recently, as Chairman and a director of 
Trelawney Mining and Exploration Inc. 
 
Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, there has not been a 
recommendation of the Audit Committee to nominate or compensate an external auditor which was not 
adopted by the Company’s Board of Directors. 

Reliance on Exemptions in MI 52-110 regarding  

De Minimis Non-audit Services or on a Regulatory Order Generally 

Since the commencement of the Company’s most recently completed financial year, the Company has 
not relied on: 
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1. the exemption in section 2.4 (De Minimis Non-audit Services) of MI 52-110 (which exempts all 
non-audit services provided by the Company’s auditor from the requirement to be pre-approved 
by the Audit Committee if such services are less than 5% of the auditor’s annual fees charged to 
the Company, are not recognized as non-audit services at the time of the engagement of the 
auditor to perform them and are subsequently approved by the Audit Committee prior to the 
completion of that year’s audit); or  

2. an exemption from the requirements of MI 52-110, in whole or in part, granted by a securities 
regulator under Part 8 (Exemptions) of MI 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 Charter. 

Audit Fees 

The following table provides details in respect of audit, audit related, tax and other fees billed by the 
external auditor of the Company for professional services rendered to the Company during the fiscal 
years ended November 30, 2012 and 2011: 

 Audit Fees 
($) 

Audit-Related Fees 
($) 

Tax Fees 
($) 

All Other Fees 
($) 

Year ended November 30, 2012 45,000 Nil 2,000 Nil 

Year ended November 30, 2011 45,000 Nil 2,000 Nil 

Audit Fees – aggregate fees billed for professional services rendered by the auditor for the audit of the 
Company’s annual financial statements as well as services provided in connection with statutory and 
regulatory filings. 

Audit-Related Fees – aggregate fees billed for professional services rendered by the auditor and were 
comprised primarily of audit procedures performed related to the Company’s transition to International 
Financial Reporting Standards and of the review of quarterly financial statements and related documents. 

Tax Fees – aggregate fees billed for tax compliance, tax advice and tax planning professional services. 
These services included reviewing tax returns and assisting in responses to government tax authorities. 

All Other Fees – aggregate fees billed for professional services which included accounting advice and 
advice related to relocating employees. 

INTEREST OF INFORMED PERSON IN MATERIAL TRANSACTIONS 

No director, executive officer or principal shareholder of the Company, or associate or affiliate of any of 
the foregoing, has had any material interest, direct or indirect, in any transaction within the preceding 
three years or in the current financial year or in any proposed transaction that has materially affected or 
will materially affect the Company.  
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STATUTORY RIGHTS 

Securities legislation in certain of the provinces and territories of Canada provides security holders of the 
Company with, in addition to any other rights that they may have at law, rights of rescission or to 
damages, or both, if there is a misrepresentation in a circular or a notice that is required to be delivered to 
such security holders. However, such rights must be exercised within prescribed time limits. The 
Company’s security holders should refer to the applicable provisions of the securities legislation of their 
province of territory for particulars of those rights or consult with a lawyer. 

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING 

The management knows of no matters to come before the Meeting other than as set forth in the Notice of 
Meeting. However, if other matters which are not known to the management should properly come 
before the Meeting, the accompanying proxy will be voted on such matters in accordance with the 
best judgment of the persons voting the proxy. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com.  
Securityholders may contact the Company in order to request copies of the Company’s consolidated 
financial statements at the offices of the Company at 365 Bay Street, Suite 400, Toronto, Ontario M5H 
2V1.  Financial information about the Company may be found in the Company’s consolidated financial 
statements and Management’s Discussion and Analysis for its most recently completed financial year 

GENERAL 

The contents and the sending of the Notice of Meeting and this Information Circular to each shareholder 
of the Company entitled thereto, each director of the Company, the auditor of the Company and, where 
required, all applicable securities regulatory authorities have been approved by the board of directors of 
the Company. 

DATED at Toronto, Ontario, this 5th day of December, 2013. 

“David Reid” (Signed) 

David Reid 
President & Chief Executive Officer 

http://www.sedar.com/


 

Appendix “A” 

MAINSTREAM MINERALS CORPORATION 

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 

Name 

There shall be a committee of the board of directors (the “Board”) of Mainstream Minerals Corporation (the 
“Company”) known as the Audit Committee (the “Committee”).  

Purpose 

The Committee has been established to assist the Board in fulfilling its oversight responsibilities and fiduciary 
obligations.  The primary functions and areas of responsibility of the Committee are to:  

• review, report and provide recommendations to the Board on the annual and interim consolidated 
financial statements and related Management’s Discussion and Analysis (“MD&A”); 

• identify and monitor the management of the principal risks that could impact the financial 
reporting of the Company; 

• make recommendations to the Board regarding the appointment, terms of engagement and 
compensation of the external auditor; 

• monitor the integrity of the Company’s financial reporting process and system of internal controls 
regarding financial reporting and accounting compliance;  

• oversee the work of the external auditors engaged for the purpose of preparing or issuing an 
auditor’s report or performing other audit, review or attest services for the Company; 

• resolve disagreements between management and the external auditor regarding financial reporting; 

• receive the report of the external auditors, who must report directly to the Committee; and 

• provide an avenue of communication among the Company’s external auditors, management, and 
the Board. 

Composition and Qualifications 

All Committee members shall meet all applicable requirements prescribed under the Canada Business Corporations 
Act, as well as any requirements or guidelines prescribed from time to time under applicable securities legislation, 
including National Instrument 52-110 as amended, restated or superseded. The Committee shall be comprised of not 
less than three directors as determined from time to time by the Board. Each member shall be a director and a 
majority of the members shall be independent directors who are free from any direct or indirect relationship that 
would, in the view of the Board, reasonably interfere with the exercise of the member’s independent judgment. 
While it is not necessary for members to have a comprehensive knowledge of generally accepted accounting 
principles and standards, all members of the Committee shall be “financially literate” so as to be able 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 issues raised by the Company’s financial statements. A director who is not financially 
literate may be appointed to the Committee by the Board provided that such director becomes financially literate 
within a reasonable period following his or her appointment, and provided that the Board has determined that such 
appointment will not materially adversely affect the ability of the Committee to act independently. 
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Committee members shall be appointed by the Board.  The Board shall designate the Chair of the Committee.  If a 
Chair is not designated or present at any meeting, the members of the Committee may designate a Chair by majority 
vote.  The Chair shall have responsibility for ensuring that the Committee fulfills its mandate and duties effectively.  

Each member of the Committee shall continue to be a member until a successor is appointed, unless the member 
resigns, is removed or ceases to be a director.  The Board may fill a vacancy at any time.  

Meetings   

The Committee shall meet at least four times annually, or more frequently as circumstances dictate, and at least once 
in each fiscal quarter.  A notification for each of the meetings shall be disseminated to Committee members two 
days prior to each meeting.  A majority of the members of the Committee shall constitute a quorum for meetings. 

An agenda shall be prepared by the Chair of the Committee as far in advance of each meeting as reasonably 
practicable.  Minutes of all meetings of the Committee shall be prepared as soon as possible following the meeting 
and submitted for approval at or prior to the next following meeting.  

The Committee should meet privately at least once per year with management of the Company, the Company’s 
external auditors, and as a committee to discuss any matters that the Committee or any of these groups believe 
should be discussed. 

Specific Responsibilities and Duties 

Specific responsibilities and duties of the Committee shall include, without limitation, the following: 

General Review Procedures 

1. Review and reassess the adequacy of this Charter at least annually and submit any proposed 
amendments to the Board for approval. 

2. Review the Company’s annual audited financial statements, related MD&A, and other documents 
prior to filing or distribution of such documents or issuing a press release in respect of the financial 
statements and MD&A.  Review should include discussion with management and external auditors 
of significant issues regarding accounting principles, practices, and significant management 
estimates and judgments. 

3. Annually, in consultation with management and external auditors, consider the integrity of the 
Company’s financial reporting processes and controls.  Discuss significant financial risk exposures 
and the steps management has taken to monitor, control and report such exposures.  Review 
significant findings prepared by the external auditors and the internal auditing department together 
with management’s responses. 

4. Review the effectiveness of the overall process for identifying the principal risks affecting financial 
reporting and provide the Committee’s views to the Board of Directors. 

5. Review with financial management and the external auditors the Company’s quarterly financial 
results, related MD&A and other documents prior to the filing or distribution of such documents or 
issuing a press release in respect of the financial statements and MD&A.  Discuss any significant 
changes to the Company’s accounting principles.  The Chair of the Committee may represent the 
entire Committee for purposes of this review. 
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 External Auditors 

6. The external auditors are ultimately accountable to the Committee, as representatives of the 
shareholders. The external auditors must report directly to the Committee, who shall review the 
independence and performance of the auditors and annually recommend to the Board the 
appointment of the external auditors or approve any discharge of auditors when circumstances 
warrant.  The Committee shall approve the compensation of the external auditors. 

7. The Committee must approve all non-audit and non-tax services to be provided to the Company or 
its subsidiary entities, unless such non-audit and non-tax services are reasonably expected to 
constitute not more than twenty (20) percent of the total fees paid by the Company to the external 
auditor during the particular fiscal year. 

8. On an annual basis, the Committee should review and discuss with the external auditors all 
significant relationships they have with the Company that could impair the auditors’ independence. 

9. Review the external auditors’ audit plan and discuss and approve the audit scope, staffing, 
locations, reliance upon management, and general audit approach. 

10. Prior to releasing the year-end earnings, discuss the results of the audit with the external auditors.  
Discuss any matters that are required to be communicated to audit committees in accordance with 
the standards established by the Canadian Institute of Chartered Accountants. 

11. Consider the external auditors’ judgments about the quality and appropriateness of the Company’s 
accounting principles as applied in the Company’s financial reporting. 

 Legal Compliance 

12. On at least an annual basis, review with the Company’s counsel any legal matters that could have a 
significant impact on the organization’s financial statements, the Company’s compliance with 
applicable laws and regulations and inquiries received from regulators or governmental agencies. 

Other Miscellaneous Responsibilities 

13. Annually assess the effectiveness of the Committee against its Mandate and report the results of the 
assessment to the Board. 

14. Prepare and disclose a summary of the Mandate to shareholders. 

15. Perform any other activities consistent with this Mandate, the Company’s by-laws and governing 
law, as the Committee or the Board deems necessary or appropriate. 

Authority 

The Committee shall have the authority to: 

1. delegate approval-granting authority to pre-approve non-audit services by the external auditor to one or 
more of its members; 

2. engage independent counsel and other advisors as it determines necessary to carry out its duties; 

3. set and pay the compensation for any advisors employed by the Committee; 

4. communicate directly with the external auditors; 
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Reporting 

The Committee shall report its deliberations and discussions regularly to the Board and shall submit to the Board the 
minutes of its meetings.  

Resources 

The Committee shall have full and unrestricted access to all of the Company’s books, records, facilities and 
personnel as well as the Company’s external auditors and shall have the authority, in its sole discretion, to conduct 
any investigation appropriate to fulfilling its responsibilities.  The Committee shall further have the authority to 
retain, at the Company’s expense, such special legal, accounting or other consultants or experts as it deems necessary 
in the performance of its duties and to request any officer or employee of the Company or the Company’s external 
counsel or auditors to attend a meeting of the Committee. 

Limitation on the Oversight Role of the Committee 

Nothing in this Charter is intended, or may be construed, to impose on any member of the Committee a standard of 
care or diligence that is in any way more onerous or extensive than the standard to which all members of the Board 
are subject. 

Each member of the Committee shall be entitled, to the fullest extent permitted by law, to rely on the integrity of 
those persons and organizations within and outside the Company from whom he or she receives information, and the 
accuracy of the information provided to the Company by such persons or organizations. 

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Committee 
to plan or conduct audits or to determine that the Company’s financial statements and disclosures are complete and 
accurate and in accordance with generally accepted accounting principles and applicable rules and regulations, each 
of which is the responsibility of management and the Company’s external auditors. 



 

MAINSTREAM MINERALS CORPORATION 

Procedures for Receipt of Complaints and Submissions 

Relating to Accounting Matters 

1. The Company shall inform employees on the Company’s intranet, if there is one, or via a 
newsletter or e-mail that is disseminated to all employees at least annually, of the officer (the 
“Complaints Officer”) designated from time to time by the Committee to whom complaints and 
submissions can be made regarding accounting, internal accounting controls or auditing matters 
or issues of concern regarding questionable accounting or auditing matters. 

2. The Complaints Officer shall be informed that any complaints or submissions so received must 
be kept confidential and that the identity of employees making complaints or submissions shall 
be kept confidential and shall only be communicated to the Committee or the Chair of the 
Committee. 

3. The Complaints Officer shall be informed that he or she must report to the Committee as 
frequently as such Complaints Officer deems appropriate, but in any event no less frequently 
than on a quarterly basis prior to the quarterly meeting of the Committee called to approve 
interim and annual financial statements of the Company.  

4. Upon receipt of a report from the Complaints Officer, the Committee shall discuss the report and 
take such steps as the Committee may deem appropriate. 

5. The Complaints Officer shall retain a record of a complaint or submission received for a period 
of six years following resolution of the complaint or submission. 

Procedures for Approval of Non-Audit Services 

1. The Company’s external auditors shall be prohibited from performing for the Company the 
following categories of non-audit services: 

(a) bookkeeping or other services related to the Company’s accounting records or financial 
statements; 

(b) financial information systems design and implementation; 

(c) appraisal or valuation services, fairness opinion or contributions-in-kind reports; 

(d) actuarial services; 

(e) internal audit outsourcing services; 

(f) management functions; 

(g) human resources; 

(h) broker or dealer, investment adviser or investment banking services; 

(i) legal services; 
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(j) expert services unrelated to the audit; and 

(k) any other service that the Canadian Public Accountability Board determines is 
impermissible. 

2. In the event that the Company wishes to retain the services of the Company’s external auditors 
for tax compliance, tax advice or tax planning, the Chief Financial Officer of the Company shall 
consult with the Chair of the Committee, who shall have the authority to approve or disapprove 
on behalf of the Committee, such non-audit services.  All other non-audit services shall be 
approved or disapproved by the Committee as a whole. 

The Chief Financial Officer of the Company shall maintain a record of non-audit services approved by 
the Chair of the Committee or the Committee for each fiscal year and provide a report to the Committee 
no less frequently than on a quarterly basis. 
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