CORPORATE GOVERNANCE DISCLOSURE
Board of Directors

The Company’s board of directors (the “Board”) currently consists of three directors, Brian Thurston, Dave
McMillan and Jamie Lewin, of whom all except Brian Thurston are independent based upon the tests for
independence set forth in NI 52-110. The Board believes that good corporate governance improves
corporate performance and benefits all shareholders. Regulatory authorities have implemented NI 58-101,
which prescribes certain disclosure of the Company’s corporate governance practices.

There is no specific written mandate of the Board, other than the corporate standard of care set out in the
governing corporate legislation of the Company. The Board has overall responsibility for the management,
or supervision of the management, of the business and affairs of the Company. The Board’s primary tasks
are to establish the policies, courses of action and goals of the Company and to monitor management’s
strategies and performance for realizing them.

All major acquisitions, dispositions, and investments, as well as financing and significant matters outside
the ordinary course of the Company'’s business are subject to approval by the full Board. The Board does
not currently have in place programs for succession planning and training of directors and management.
As the growth of the Company continues, the Board will consider implementing such programs. In order to
carry out the foregoing responsibilities the Board meets on a quarterly basis and as required by
circumstances.

Directorships

The following directors of the Company also serve as directors of other reporting issuers:

Name of Director

Other Reporting Issuer

Name of Exchange or Market

Brian Thurston

IMC International Mining Corp

CSE

Chemesis International Inc. CSE
Dave McMillan IMC International Mining Corp CSE
South Star Mining Corp TSX.V

Jamie Lewin IMC International Mining Corp CSE

TENIX Pharmaceuticals Corp TSX.V

Orientation and Continuing Education

The skills and knowledge of the Board as a whole are such that no formal continuing education process is
currently deemed required. The Board is comprised of individuals with varying backgrounds, who have,
both collectively and individually, extensive experience in running and managing public companies. Board
members are encouraged to communicate with management, auditors, and technical consultants to keep
themselves current with industry trends and developments and changes in legislation, with management’s
assistance. Board members have full access to the Company’s records.

The Company provides continuing education to its directors as such need arises and encourages open
discussion at all meetings in order to encourage learning by the directors.

Ethical Business Conduct

The Board views good corporate governance as an integral component to the success of the Company and
to meet responsibilities to shareholders. The Board encourages and promotes an overall culture of ethical
business conduct by promoting compliance with applicable laws, rules and regulations, providing guidance
to management to help them recognize and deal with ethical issues, promoting a culture of open
communication, honesty and accountability and ensuring awareness of disciplinary action for violations of
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 in the best interests of



the Company. The Board has not adopted a formal written code of ethics. As the growth of the Company
continues, the Board will consider implementing such policies.

Nomination of Directors

The Board considers its size each year when it considers the number of directors to recommend to the
shareholders for election at the annual meeting of shareholders, taking into account the number required
to carry out the Board’s duties effectively and to maintain a diversity of view and experience.

The Board does not have a nominating committee, and these functions are currently performed by the
Board as a whole.

Compensation

The Board is responsible for, among other things, reviewing and shaping all compensation arrangements
for the executive officers and directors of the Company.

To determine the recommended compensation payable, the Board will review compensation paid for
directors and 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 effort
expended by the directors and executive officers while taking into account the financial and other resources
of the Company.

In setting the compensation, the Board will annually review the performance of the executive officers in light
of the Company’s objectives and consider other factors that may have impacted the success of the
Company in achieving its objectives.

Other Board Committees

As the directors are actively involved in the operations of the Company and the size of the Company's
operations does not warrant a larger board of directors, the Board has determined that additional
committees are not necessary at this stage of the Company’s development. As the growth of the Company
continues, the Board will review its corporate governance practices and implement more comprehensive
corporate governance practices when appropriate. Apart from the Audit Committee, the Company does not
currently have any other standing committees.

Assessments

The Board does not consider that formal assessments would be useful at this stage of the Company’s
development. The contributions of individual directors are informally monitored by the other Board
members, having in mind the business and other strengths of the individual and the purpose of originally
nominating the individual to the Board.



