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EUROTIN INC. 

320 Bay Street, Suite 1600 
Toronto, Ontario 

M5H 4A6 
 

MANAGEMENT INFORMATION CIRCULAR 
 

For the Annual General and Special Meeting of Shareholders to be held on September 27, 2011 
 

GENERAL PROXY INFORMATION 
 
SOLICITATION OF PROXIES 
 
The information contained in this management information circular (the “Circular”) is furnished to the 
holders of common shares (the “Shareholders”) of Eurotin Inc. (the “Corporation”) in connection with 
the solicitation by management of the Corporation of proxies to be voted at the Annual General and Special 
Meeting (the “Meeting”) of the shareholders to be held at 4:00 p.m.  (Toronto time) on September 27, 2010 
in the Library Room at the National Club, 303 Bay Street, Toronto, Ontario, M5H 2R1 for the purposes set 
forth in the accompanying Notice of Annual General and Special Meeting of Shareholders (the “Notice of 
Meeting”) or at any adjournment thereof.  Unless otherwise stated, the information provided in this 
Circular is provided as of August 22, 2011. 
 
This solicitation of proxies is made on behalf of the management of the Corporation.  Such solicitation 
will be made primarily by mail, but proxies may be solicited personally or by telephone by directors and 
officers of the Corporation, who will not be remunerated therefor.  The costs incurred in the preparation 
and mailing of the form of Proxy, Notice of Meeting and this Circular will be borne by the Corporation.  
The cost of the solicitation will also be borne by the Corporation. 
 
The board of directors of the Corporation (the “Board”) has fixed the close of business on August 22, 2011 
as the record date, being the date for the determination of the registered shareholders entitled to receive 
notice of, and to vote at, the Meeting (the “Record Date”). 
 
APPOINTMENT OF PROXYHOLDERS 
 
The persons named in the enclosed form of proxy are directors and/or officers of the Corporation.  A 
shareholder has the right to appoint, as proxyholder or alternate proxyholder, a person, persons or a 
company (who need not be a shareholder) to represent such shareholder at the meeting, other than 
any of the persons designated in the enclosed form of proxy, and may do so either by inserting the 
name of his chosen nominee in the space provided for that purpose on the form and striking out the 
other names on the form, or by completing another proper form of proxy. 
 
DEPOSIT OF PROXY 
 
An appointment of a proxyholder or alternate proxyholders, by resolution of the directors duly passed, 
WILL NOT BE VALID FOR THE MEETING OR ANY ADJOURNMENT THEREOF UNLESS IT 
IS DEPOSITED WITH THE CORPORATION’S TRANSFER AGENT, EQUITY FINANCIAL 
TRUST COMPANY, SUITE 400, 200 UNIVERSITY AVENUE, TORONTO, ONTARIO, M5H 4H1, 
NOT LATER THAN 48 HOURS, EXCLUDING SATURDAYS, SUNDAYS AND HOLIDAYS, 
PRIOR TO THE MEETING OR ANY ADJOURNMENT THEREOF, or deposited with the Chairman 
of the Meeting or any adjournment thereof prior to the commencement thereof.  A return envelope has been 
included with the material. 
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REVOCATION OF PROXIES 
 
A shareholder who has given a Proxy may revoke the Proxy: 
 
(a)  by depositing an instrument in writing executed by the shareholder or by the shareholder’s 

attorney authorized in writing: 
 

(i) with Equity Financial Trust Company, not less than 48 hours (excluding Saturdays, 
Sundays and statutory holidays) before the Meeting, or the adjournment thereof, at which 
the Proxy is to be used; 

 
(ii) at the registered office of the Corporation 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; 

 
(iii) with the chairman of the Meeting on the day of the Meeting or any adjournment thereof; 

or 
 
(b)   in any other manner provided by law. 
 
A revocation of a Proxy will not affect a matter on which a vote is taken before the revocation. 
 
EXERCISE OF DISCRETION 
 
A shareholder forwarding the enclosed form of proxy may indicate the manner in which the appointee is to 
vote with respect to any specific item by checking the appropriate space.  If the shareholder giving the 
proxy wishes to confer a discretionary authority with respect to any item of business, then the space 
opposite the item is to be left blank.  The shares represented by the proxy submitted by a shareholder will 
be voted or withheld from voting in accordance with the instructions, if any, of the shareholder on any 
ballot that may be called for.  If the shareholder specifies a choice with respect to any matter to be acted 
upon, the securities will be voted accordingly by the proxy. 
 
In the absence of such direction in respect of a particular matter, such shares will be voted in favour 
of such matter.  The enclosed form of proxy confers discretionary authority upon the persons named 
therein with respect to amendments or variations to matters identified in the Notice of Meeting and 
with respect to other matters which may properly come before the Meeting.  As of the date of this 
Circular, management of the Corporation knows of no such amendments, variations or other matters to 
come before the Meeting.  However, if any such amendments, variations or other matters which are not 
now known to the management of the Corporation should properly come before the Meeting, the shares 
represented by the proxies hereby solicited will be voted thereon in accordance with the best judgment of 
the person or persons voting such proxies. 
 
All matters to be voted upon as set forth in the Notice of Meeting require approval by a simple majority of 
all votes cast at the Meeting. 
 
NON-REGISTERED HOLDERS 
 
Only registered holders of common shares of the Corporation (the “Common Shares”) or the persons they 
appoint as their proxies are permitted to vote at the Meeting.  Many shareholders are “non-registered” 
shareholders (“Non-Registered Shareholders”) because the shares they own are not registered in their 
names but are instead either (i) registered in the name of an intermediary (the “Intermediary”) that the 
Non-Registered Shareholder deals with in respect of the Common Shares, such as, among others, brokerage 
firms, banks, trust companies, securities dealers or brokers and trustees or administrators of self-
administered RRSPs, RRIFs, RESPs and similar plans, or (ii) in the name of a clearing agency (such as the 
Canadian Depository for Securities Limited) of which the Intermediary is a participant.  In accordance with 
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the requirements of National Instrument 54-101 of the Canadian Securities Administrators, the Corporation 
has distributed copies of the Notice of Meeting, this Circular and the enclosed form of proxy (collectively 
the “Meeting Materials”) to Intermediaries and clearing agencies for onward distribution to Non-
Registered Shareholders of Common Shares. 
 
Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless a Non-
Registered Shareholder has waived the right to receive them.  Intermediaries often use service companies to 
forward the meeting materials to Non-Registered Shareholders.  A Non-Registered Shareholder who has 
not waived the right to receive the Meeting Materials will either be given: 
 
(a) a voting instruction form which is not signed by the Intermediary and which, when properly 

completed and signed by the Non-Registered Shareholder and returned to the Intermediary or 
its service company, in accordance with the directions of the Intermediary and which will 
constitute voting instructions which the Intermediary must follow; or 
 

(b) a form of proxy which has already been signed by the Intermediary (typically a facsimile 
signature), which is restricted as to the number of shares beneficially owned by the Non-
Registered Shareholder but which is otherwise not completed by the Intermediary.  This form of 
proxy does not require the Intermediary to sign when submitting the proxy.  In this case the Non-
Registered Shareholder who wishes to submit a proxy should properly complete the form of proxy 
and deposit it with the Corporation, c/o Equity Financial Trust Company, 200 University 
Avenue, Suite 400, Toronto, Ontario M5H 4H1. 

 
In either case, the purpose of these procedures is to permit the Non-Registered Shareholder to direct the 
voting of the shares of the Corporation the Non-Registered Shareholder beneficially owns.  Should a Non-
Registered Shareholder wish to attend and vote at the Meeting in person, (or have another person attend 
and vote on behalf of the Non-Registered Shareholder), the Non-Registered Shareholder should strike out 
the persons named in the form of proxy and insert his or her name in the space provided for the purpose on 
the voting instructions form and return it in accordance with the directions of the Intermediary. 
 
The Non-Registered Shareholder should carefully follow the instructions of their Intermediary, 
including those regarding when and where the proxy or voting instructions form is to be delivered. 
 
A Non-Registered Shareholder may revoke a form of proxy or voting instructions form given to an 
Intermediary by contacting the Intermediary through which the Non-Registered Shareholder’s Common 
Shares are held and following the instructions of the Intermediary respecting the revocation of proxies.  In 
order to ensure than an Intermediary acts upon a revocation of a proxy form or voting instruction form, the 
written notice should be received by the Intermediary well in advance of the Meeting. 
 
VOTING SHARES AND PRINCIPAL HOLDERS 
 
The Company is authorized to issue an unlimited number of Common Shares.  As of August 22, 2011, the 
Corporation has issued and outstanding 58,421,634 fully paid and non-assessable Common Shares.  All of 
the outstanding Common Shares are entitled to be voted at the Meeting and, unless otherwise stated herein, 
each resolution identified in the accompanying Notice of Meeting will be an ordinary resolution requiring 
for its approval a majority of the votes in respect of the resolution. 
 
The Record Date for the Meeting is August 22, 2011.  Each holder of Common Shares is entitled to one 
vote for each Common Share shown as registered in such holder’s name on the list of shareholders 
prepared as of the close of business on August 22, 2011 with respect to all matters to be voted on at the 
Meeting.  However, in the event of a transfer of Common Shares by any such holder after such date, the 
transferee is entitled to vote those Common Shares if such transferee produces a certificate in his or her 
name or properly endorsed share certificates or otherwise establishes that such transferee owns the 
Common Shares, and requests, not later than ten days before the Meeting, that the Corporation’s transfer 
agent, Equity Financial Trust Company, include the transferee’s name in the list of shareholders entitled to 
vote at the Meeting. 
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To the knowledge of the directors and senior officers of the Corporation, as of August 22, 2011 no person 
beneficially owns, directly or indirectly, or exercises control over, Common Shares carrying more than 
10% of the voting rights attached to the outstanding Common Shares of the Corporation, except as follows: 
 
Name Number of Shares Approximate Percentage of Total Issued 
Dundee Corporation(1) 7,258,500 12.42% 
CDS & Co.(2) 35,598,895 60.93% 
 
Notes: 
(1) 3,633,500 of these 7,258,500 Common Shares are held by an account advised by Ned Goodman Investment 

Counsel Limited, a subsidiary of Dundee Corporation. 
(2) The Corporation is not aware of the beneficial ownership of the Common Shares held by this financial 

intermediary. 
 

EXECUTIVE COMPENSATION 
 
Named Executive Officers 
 
Pursuant to applicable securities regulations, the Corporation must disclose the compensation paid to its 
Named Executive Officers (“NEOs”) for the three most recently completed financial years. NEOs include 
the Corporation’s Chief Executive Officer, the Corporation’s Chief Financial Officer and the other three 
most highly compensated executive officers provided that disclosure is not required for those executive 
officers, other than the Chief Executive Officer and Chief Financial Officer, whose total compensation did 
not exceed $150,000. 
 

COMPENSATION DISCUSSION & ANALYSIS 
 
This section provides information regarding the compensation program in effect for the fiscal year ended 
March 31, 2011 for the NEOs and directors.  During the most recently completed financial year, the NEOs 
did not receive any forms of compensation in their capacity as officers of the Corporation.  The 
Corporation does not have a formal pre-determined compensation plan nor does it engage in benchmarking 
practices.  Rather, the Corporation informally assesses the performance of its Named Executive Officers 
and considers a variety of factors generally, both objective and subjective, when determining compensation 
levels. Going forward, the compensation program of the Corporation has the following objectives: (1) to 
provide a compensation program that is fair and competitive in order to attract and retain well-qualified and 
experienced executives within the Corporation; (2) to focus the efforts of executives on business 
performance; and (3) to recognize individual performance.   Compensation of the NEO’s currently consists 
of salary and option grants. 
 
Option-Based Awards 

Long-term incentive in the form of options to purchase common shares of the Corporation is intended to 
align the interests of the Corporation’s directors and its executive officers with those of its shareholders and 
to provide a long term incentive that rewards these individuals for their contribution to the creation of 
shareholder value. The stock option incentive plan is administered by the Board. In establishing the number 
of the incentive stock options to be granted to NEOs, reference is made to the number of stock options 
granted to officers of other publicly traded companies that, similar to the Corporation, are involved in the 
mineral exploration industry. The Board also considers the overall number of options that are outstanding 
relative to the number of outstanding common shares in determining whether to make any new grants of 
options. The level of effort, time, responsibility, ability, experience and level of commitment of the 
executive officer is also considered in determining the level of incentive stock option compensation.   
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Summary compensation table 

The following table sets forth the compensation earned by the NEO for the years ended December 31, 
2008, December 31, 2009 and March 31, 20111. 

 
 

Non-equity incentive plan 
compensation ($) 

 

 
Name and 
principal 
position 

 
Year 

 
Salary 

($) 

 
Share-based 
awards ($) 

 
Option-
based 

awards ($) 
 

Annual 
incentive 

plans 
 

 
Long-term 
incentive 

plans 

 
Pension 
value ($) 

 
All other 

compensation 
($) 

 
Total 

compensation 
($) 

David 
Danziger, 
President, 
CEO & 
CFO(1) 

2011 
 

2009 
 

2008 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 
 
Note: 
 
(1) On April 12, 2011, David Danziger was succeeded by Peter Miller as President and CEO and by 
Harvey McKenzie as CFO. 
 

INCENTIVE PLAN AWARDS 
 

Outstanding Option-Based Awards as at March 31, 2011 
 
The following table sets forth the outstanding option-based awards granted to the NEO for the financial 
year ended March 31, 2011. 
 
  

Option-based Awards 
 

 
Share-based Awards 

 
 
Name 

 
Number of 
securities 

underlying 
unexercised 
options (#) 

 

 
Date 

Awarded 

 
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 ($) 

David 
Danziger, 
President, 
CEO & 
CFO(1) 

N/A N/A N/A N/A N/A N/A N/A 

 

                                                 
1 The year end of the Corporation was changed from December 31 to March 31.  
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Incentive Plan Awards – Value Vested or Earned During the Financial Year Ended March 31, 2011 
 
The following table sets forth the value vested of option and share based awards for the NEO: 
 
 
Name 

 
Option-based awards – 

Value vested during 
the year ($) 

 

 
Share-based awards – 
Value vested during 

the year ($) 

 
Non-equity incentive 
plan compensation – 
Value earned during 

the year ($) 
 

David Danziger, 
President, CEO & CFO 

Nil Nil Nil 

 
 
Stock Option Plan 
 
The Corporation maintains a stock option plan (the “Stock Option Plan”) for directors, officers, 
employees and consultants of the Corporation and its subsidiaries which was established on March 13, 
2009. 
 
The purpose of the Stock Option Plan is to add incentive and to provide consideration for effective services 
of full and part-time employees, full and part-time officers and Directors of the Corporation, and persons 
performing special technical or other services to the Corporation and its subsidiaries.  The number of 
Common Shares, the exercise price per Common Share, the vesting period and any other terms and 
conditions of options granted pursuant to the Stock Option Plan, from time to time, are determined by the 
Board at the time of the grant, subject to the defined parameters of the Stock Option Plan. 
 
The Stock Option Plan is administered by the Board.  Participation is limited to directors, full and part-time 
officers, full and part-time employees and consultants providing services to the Corporation.   
 
The exercise price of any option cannot be less than the discounted market price of the Common Shares at 
the time the option is granted.  Market price is deemed to be the closing price as reported on the principal 
stock exchange or over-the-counter market on which the common shares are listed or quoted, on the last 
trading day immediately preceding the day upon which the option is granted.  The exercise period cannot 
exceed ten years.  Options will terminate on the date of expiration specified, 90 days after a participant 
ceases to be eligible (or 30 days if the recipient is involved in investor relations activities), or one (1) year 
after the date of death. 
 
The Stock Option Plan allows for the issuance of stock options on a "rolling" basis whereby up to a 
maximum of 10% of the issued and outstanding shares of the Corporation may be reserved for granting 
under the Stock Option Plan with no vesting provisions.  The maximum number of shares reserved for 
issuance to any individual officer or director shall not exceed 5 per cent of the issued and outstanding 
shares of the Corporation and (ii) any technical consultant shall not exceed 2 percent of the issued and 
outstanding shares of the Corporation, in each case subject to adjustment of such number pursuant to the 
provisions contained in the Stock Option Plan related to share capital re-adjustments. 
 

DIRECTOR COMPENSATION 
 
During the most recently completed financial year the directors of the Company did not receive fees for 
attendance at board meetings or receive any other forms of compensation in their capacity as directors.  
Directors are eligible to receive options to purchase common shares pursuant to the Corporation’s Stock 
Option Plan (see “Stock Option Plan” above), although none were granted in the most recently completed 
financial year. 
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TERMINATION AND CHANGE OF CONTROL BENEFITS 

 
Peter Miller, who was appointed a director, President and CEO of the Corporation on April 12, 2011, has a 
consulting agreement dated January 1, 2009 (the “Consulting Agreement”) with Minas de Estano de 
Espana, S.L.U. (“MEE”), a wholly owned subsidiary of Stannico Resources Inc. (“Stannico”).  Stannico 
became a wholly owned subsidiary of the Corporation on completion of its Qualifying Transaction on April 
12, 2011.  Pursuant to the Consulting Agreement, Mr. Miller receives 12 monthly payments of €11,000 
along with an end of year lump sum payment of €13,300 and the reimbursement of all travel and business 
expenses.  Mr. Miller also receives an annual car allowance of up to €20,000 and an annual housing 
allowance of up to €30,000.  In the event of the termination of the Consulting Agreement for any reason 
whatsoever by MEE, Mr. Miller shall be entitled to 24 months’ notice or payment of 24 months’ severance 
in lieu of such notice.   In addition, Mr. Miller has been paid for his services with Eurotin Shares, which he 
received in exchange for his Stannico common shares on completion of the Corporation’s Qualifying 
Transaction. 
 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 
This table sets forth information as at March 31, 2011with respect to the Corporation’s compensation plans 
under which equity securities of the Corporation are authorized for issuance. 
 
 
 
 
 
 
 
 
 
Plan Category 

 
 
 

Number of securities to 
be issued upon exercise 
of outstanding options, 

warrants and rights 
 

(a) 

 
 

 
Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

 
(b) 

 
Number of securities 

remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a)) 
(c) 

Equity compensation 
plans approved by 
security holders 

Nil Nil 1,009,250 

Equity compensation 
plans not approved by 
security holders 

n/a n/a n/a 

 
PARTICULARS OF MATTERS TO BE ACTED UPON 

 
(1) ELECTION OF DIRECTORS 
 
The articles of the Corporation provide that the board of directors of the Corporation (the “Board”) shall 
consist of a minimum of one and a maximum of ten directors, the number of which may be fixed from time 
to time by a resolution of the Board.  The Corporation currently has four directors.  The number of directors 
of the Corporation proposed to be elected at the Meeting is six.  The term of office of the current four 
directors will end at the conclusion of the Meeting.  Unless a director’s office is earlier vacated in 
accordance with the provisions the Business Corporations Act (Ontario), each director will hold office until 
the conclusion of the next annual meeting of the Corporation or, if no director is then elected, until a 
successor is elected. 
 
The following table sets out the names of management’s nominees for election as directors, each nominee’s 
principal occupation, business or employment, the period of time during which each has been a director of 
the Corporation, the number of Common Shares of the Corporation beneficially owned by each, directly or 
indirectly, or over which each exercised control or direction, as at the date hereof. 
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Name and Residence Principal Occupation Director Since 
Shares Held or 

Beneficially Owned(1) 
David Danziger(1)(2)(3)(4)(5) Partner, MSCM LLP July, 2008 1,100,000(6) 
Ontario, Canada    
    
Peter Miller(1) 
Berkshire, United Kingdom 

President/CEO of the 
Corporation 
 

April, 2011 3,848,113(7) 

Colin Jones(1) (2)(3)(4)(5) 
Ontario, Canada 

Independent Geological 
Consultant 

April, 2011 Nil(8) 

    
John W. Hick(1) (2)(3)(4)(5) 
Ontario, Canada 

President, John W.W. Hick 
Consultants Inc. 

April, 2011 50,000(9) 

    
John D. Trapman(1) 

Amsterdam, The 
Netherlands 

Director, Peachtree Film Nominee 830,00010) 

    
Francisco Fimbres(1) 

Maine, USA 
President – Mineral Dressing 
Solutions LLC 
 

Nominee 62,500(11) 

 
Notes: 
(1) The information as to shares beneficially owned, directly or indirectly, not being within the knowledge of the 

Corporation, has been furnished by the respective directors individually. 
(2) Member of the Audit Committee (David Danziger Chair). 
(3) Member of the Environment, Health & Safety Committee (Colin Jones Chair). 
(4) Member of the Corporate Governance and Nominating Committee (John W. Hick Chair). 
(5) Member of the Human Resources and Compensation Committee (David Danziger Chair). 
(6) Also holds warrants to purchase 100,000 Common Shares and options to purchase 700,000 Common Shares. 
(7) Also holds warrants to purchase 611,560 Common Shares and options to purchase 1,250,000 Common 

Shares. 
(8) Also holds options to purchase 350,000 Common Shares. 
(9) Also holds warrants to purchase 50,000 Common Shares and options to purchase 425,000 Common Shares. 
(10) Also holds warrants to purchase 191,250 Common Shares and options to purchase 325,000 Common Shares. 
(11) Also holds warrants to purchase 62,500 Common Shares and options to purchase 325,000 Common Shares. 
 
The following is a brief description of the director nominees: 
 
David Danziger, BComm., C.A., Director.  Mr. Danziger is currently a senior partner at MSCM LLP, 
Chartered Accountants, a full service audit and accounting firm located in Toronto.  Mr. Danziger has over 
25 years experience in audit, accounting and management consulting and over 10 years specific in the 
mineral resource sector. He is currently a Director for Cadillac Ventures (TSXV), Carpathian Gold Inc. 
(TSX), Goldspike Exploration Inc., Renforth Resources (CNSX) and American Apparel Inc. (NYSE). He is 
also the President and CEO of Renforth Resources. Mr. Danziger graduated with a B.Comm from the 
University of Toronto. 
 
Francisco Fimbres, B.Sc., Nominee  Beginning in 1981 Francisco Fimbres’ experience encompassed a 
progressive advancement that started from front line supervisor to Plant Superintendent in Mexico's Mega 
Copper Mines. It included leading the successful $300 million Cananea New Concentrator start up that 
accomplished full capacity within 4 months of start-up. Mr. Fimbres then served as Chief Metallurgist in a 
large zinc, lead and silver deposit in Honduras. In 1990 he returned to the USA, holding key positions as 
Operations Superintendent and Plant Manager in various sulfide and industrial mineral deposits for 
Molycorp, Rio Tinto, and Montana Tunnels.  In an international forum, as Plant Director he lead the 
process design, and the construction and management on the client side for the Aguas Tenidas copper and 
zinc mine in southern Spain. In 2009 he founded Mineral Dressing Solutions consulting firm 
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providing engineering, process, and constructions expertise for various mid and large projects in USA 
and Mexico. 
 
John Hick B.A., LL.B, Director and Chairman of the Board.  Mr. Hick has been the President and Director 
of John W. W. Hick Consultants Inc., which provides consulting services to public and private companies 
in the areas of corporate restructuring, acquisitions, financial and executive management and financing, 
since 1968 and serves as an independent director of a number of public companies.   Mr. Hick was the 
President and Chief Executive Officer of Medoro Resources Ltd. from October 2009 to September 2010; 
the Vice Chairman and Director of Rio Narcea Gold Mines, Ltd. from January 2006 to June 2006; and the 
Chief Executive Officer of Rio Narcea Gold Mines, Ltd. from December 2004 to December 2005. 
 
Colin Jones B.Sc., Director.  Mr. Jones is a mining, exploration and geological consultant with 30 years’ 

experience. Previously, Mr. Jones was the Executive Vice‐President of Dundee Resources Limited, 

responsible for sourcing investment opportunities globally in exploration and development companies as 
well as management of associated technical evaluation and due diligence programs. He has worked on all 
continents on producing mines, as part of feasibility teams and as an explorationist. From 1998 to 2006, Mr. 
Jones served as Partner and Manager Audits for RSG Global and from 1994 to 1998, he served as an 
Exploration Manager for Freeport Indonesia. Mr. Jones has been a Director of Helio Resource Corp., since 
January 21, 2008, Geodrill Limited since November 15, 2010 and Premium Exploration, Inc. since July 
2010. Mr. Jones served as a Director of Odyssey Resources Ltd., from January 2008 to September 2008. 
Mr. Jones has a Bachelor of Science (Earth Sciences) from Massey University, NZ and is a Member of the 
Australasian Institute of Mining and Metallurgy.  
 
Peter Miller, B.Sc (Geol), MBA, C.Sci., President, CEO & Director.  In 1970, Peter Miller began his career 
as a mine geologist on Libanon gold mine in South Africa.  From 1974 to 1985, he was with leading South 
African brokerage houses, where he was several times voted the country’s top mining analyst.  In 1982, he 
co-founded MasterBore, which grew to become South Africa’s second largest drilling company over the 
following five years.  In 1985, he returned to the UK to become a senior mining analyst with Shearson 
Lehman Brothers and shortly thereafter joined Canada’s Yorkton Securities as both a senior mining analyst 
and corporate financier.  In 1997, he founded Icelandic Gold, which ultimately became Iberian Minerals 
Corp.; during the period 1999-2008, while he was President and CEO, the company bought and then 
developed the $500 million Aguas Tenidas copper/zinc mine in southern Spain, as well as purchased the 
Condestable copper mine in Peru.  In 2008, he acquired the option rights to majority interests in two tin 
projects in Spain, which became the principal assets of the Corporation. 
 
John D. Trapman, B.A., Nominee.  John Trapman has lived in the Netherlands since 1983 and worked for 
six years in the financial markets as a market maker at the Amsterdam Options Exchange.  In 1990, he 
founded Peachtree Film, a successful film production company.  Mr. Trapman has broad investor 
communication skills and media experience, which has included the production of commercials, feature 
films and television dramas.  John produced Festival Express which was released in the United States and 
Canada in July 2004. In 2006, he combined his work in the film and financial markets and then co-
structured $270 million of film funding together with Grand Army Entertainment and Bank of America.  At 
present, Mr. Trapman is also a director and a significant shareholder of SiHold BV a Low Latency trading 
company based in Amsterdam as well as being a non-executive director of Apollo Media, a London based 
media finance company. Mr. Trapman has been a keen investor in early stage resource companies and was 
a founder shareholder in both Iberian Minerals Corp. and Stannico. 
 
Corporate Cease Trade Orders or Bankruptcies 
 
Other than as noted below, no proposed director is, or has been: 
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(a) within 10 years before the date of this 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, was the subject of a cease trade or similar order or an order that denied the relevant 
company access to any exemption under securities legislation for a period of more than 30 
consecutive days; 

 
(b) within 10 years before the date of this 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 

 
(c) within the 10 years before the date of the 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 proposed director. 

 
David Danziger was formerly a director of Fareport Capital Inc. (“Fareport”).  On September 13, 2005, 
Mr. Danziger was named in a Management Cease Trade Order (the “Order”) imposed against certain 
existing and former insiders or individuals otherwise related to Fareport due to failure to file financial 
statements on time.  The order was allowed to lapse/expire as of May 29, 2007.  

Mr. Danziger served as a director of Hedman Resources Limited (“Hedman”) from January of 2002 until 
March 2006. Hedman was subject to two cease trade orders during his tenure as a director.  A cease trade 
order was issued in May of 2004 by the Ontario Securities Commission, and in June of 2004 by the 
Securities Commissions of British Columbia, and Alberta, and was issued because of a failure to file annual 
financial statements for the year ended December 31, 2003 and first quarter interim unaudited financial 
statements for the period ended March 31, 2004. The cease trade order was revoked in August 2004 in the 
Province of British Columbia and September of 2004 in the Provinces of Ontario and Alberta. In December 
of 2005 the Ontario Securities Commission and the British Columbia Securities Commission issued a cease 
trade order due to failure to file third quarter financial statements as well as Management’s Discussion and 
Analysis for that period, and the Exchange issued a suspension order.  Hedman was informed that it had 90 
days to file for reinstatement and satisfactorily demonstrate Tier 2 compliance, failing which Hedman 
would be transferred to the NEX.  Hedman ultimately resolved all issues and resumed trading on the 
Exchange. The cease trade order was revoked in British Columbia on January 31, 2006, and in Ontario on 
February 21, 2006.  

John Hick was, in 2008, a director and non-executive Chairman of the Board of Tamaya Resources Limited, 
an Australian incorporated and Australian Stock Exchange (“ASX”) listed company, which made a Voluntary 
Appointment of an Administrator, Ernst & Young (Australia), as a result of becoming insolvent.  The reasons 
for the insolvency are summarized in the Questionnaire and Report to the Administrators dated November 14, 
2008, as filed with the ASX.  As a result of the Voluntary Administration, effective upon the appointment of 
the Administrators on October 26, 2008, the appointed Administrators immediately assumed all legal powers, 
rights and obligations of the directors of Tamaya and the directors had no legal rights with respect to the 
administration or management of Tamaya or its assets. 
 
Penalties or Sanctions 
 
To the knowledge of the Corporation, no proposed director has: 
 

(i)  been subject to any penalties or sanctions imposed by a court or securities regulatory authority 
or has entered into a settlement agreement with a securities regulatory authority; or 

(ii) been subject to any other penalties or sanctions imposed by a court or regulatory body, 
including a self-regulatory body, that would be likely to be considered important to a reasonable 
security holder making a decision about voting for the election of the director. 
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Management of the Corporation recommends that shareholders vote in favour of the recommended 
slate of directors. Unless you give other instructions, the persons named in the enclosed form of 
proxy intend to vote FOR the election of this slate of directors. 
 
(2) APPOINTMENT AND REMUNERATION OF AUDITORS 
 
Shareholders are requested by management to approve a resolution to appoint Grant Thornton LLP as 
auditors of the Corporation until the next annual meeting of shareholders and to authorize the directors to 
fix their remuneration. 
 
Shimmerman Penn LLP, Chartered Accountants, of Toronto, Ontario have been the auditors of the 
Corporation since July 31, 2008 but are not being put forward to the Shareholders for re-appointment as 
auditors of the Corporation at the Meeting.  The Corporation confirms that there were no reportable events 
during the period in which Shimmerman Penn LLP were the auditors of the Corporation.   
 
In accordance with National Instrument 51-102 –“Continuous Disclosure Obligations”, attached as 
Schedule "B" to this Circular is: 
 
1. the Notice of Change of Auditor of the Corporation dated August 26, 2011; 
 
2. a letter from Shimmerman Penn LLP confirming the contents of the information contained in the Notice 
of Change of Auditor; and 
 
3. a letter from Grant Thornton LLP confirming the contents of the information contained in the Notice of 
Change of Auditor. 
 
Management of the Corporation recommends that shareholders vote in favor of appointing Grant 
Thornton LLP as auditors of the Corporation and to authorize the directors to fix their 
remuneration. Unless you give other instructions, the persons named in the enclosed form of proxy 
intend to vote FOR the approval of the resolution to appoint Grant Thornton LLP and to authorize 
the directors to fix their remuneration. 
 
(3) APPROVAL OF STOCK OPTION PLAN 
 
The Corporation has in place a Stock Option Plan which provides that the board of directors may from time 
to time, in its discretion and in accordance with Exchange requirements, grant to directors, officers, 
employees and consultants of the Corporation options to purchase Common Shares, provided that the 
number of Common Shares reserved for issuance will not exceed 10% of the Corporation’s issued and 
outstanding Common Shares at the date of being granted.  It is a requirement of Exchange policies that 
issuers who have such “rolling plans” seek annual shareholder approval of their stock option plan. 
Accordingly, although no amendments are being made to the Stock Option Plan, shareholders will be asked 
to re-approve the Stock Option Plan in accordance with Exchange policy. 
 
For a description of the Stock Option Plan, see “Executive Compensation--Stock Option Plan”, above. 
 
Management of the Corporation recommends that shareholders vote in favor of the resolution to 
approve the Stock Option Plan. Unless you give other instructions, the persons named in the enclosed 
form of proxy intend to vote FOR the annual approval of the Stock Option Plan 
 
OTHER BUSINESS 
 
Management of the Corporation is not aware of any matter to come before the Meeting other than the 
matters referred to in the Notice of Meeting. 
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CORPORATE GOVERNANCE PRACTICES 
 
 

CORPORATE GOVERNANCE GUIDELINE THE PRACTICE OF EUROTIN INC. 
1. Board of Directors 
(a) Disclose the identity of directors who are 

independent. 
Four of the six proposed directors of the 
Corporation are independent, namely David 
Danziger, Colin Jones, John W. Hick and 
John D. Trapman. 
 

(b) Disclose the identity of directors who are not 
independent, and describe the basis for that 
determination. 

By virtue of his position as President and 
Chief Executive Officer, Peter Miller is not 
independent.  By virtue of his position as a 
consultant to the Corporation, Francisco 
Fimbres is not independent. 
 

2. Board of Directors 
If a director is presently a director of any other issuer that 
is a reporting issuer (or the equivalent) in a jurisdiction or 
a foreign jurisdiction, identify both the director and the 
other issuer.  

David Danziger is presently a director of the 
following reporting issuers:  Aumento Capital 
II Corporation, Aumento Capital III 
Corporation, Goldspike Exploration Inc. 
(TSXV), Cadillac Ventures Inc. (TSXV), 
Renforth Resources Inc. (CNSX) and 
American Apparel Inc. (NYSE). 
 
Colin Jones is presently a director of the 
following reporting issuers:  Helio Resource 
Corp. (TSXV), Premium Exploration Inc. 
(TSXV) and Geodrill Limited (TSX). 
 
John W. Hick is presently a director of the 
following reporting issuers:  Aeroquest 
International Ltd. (TSX), First Uranium 
Corporation (TSX), Carpathian Gold Inc. 
(TSX), Hudson Resources Inc. (TSXV), 
Marengo Mining Ltd. (TSX, ASX) and 
Timminco Limited (TSX). 
 
Peter Miller is presently a director of the 
following reporting issuers:  International 
Millenium Mining Corp. (TSXV), Augen 
Capital Corp. (TSXV) and Anconia 
Resources Corp. (TSXV). 
 

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. 

Responsibility of Corporate Governance and 
Nominating Committee  
 
Each new director discusses with the existing 
members of the Board the relevant board and 
committee mandates and the duties, time 
commitments and contributions expected of 
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each Board member. All directors are given 
the opportunity to discuss the Corporation’s 
business and affairs and board procedures of 
the Corporation with the external auditors and 
legal counsel. The Corporation has prepared a 
Director’s Manual for all new Directors 
including all company mandates, policies, 
procedures and filing requirements and 
promotional material.  
 
Management provides a presentation 
outlining the Corporation’s business and 
affairs, including information regarding each 
of the Corporation’s on-going mineral 
properties and future objectives relating to 
each property. Members of the Corporation’s 
management make themselves available to 
the Board to discuss the Corporation’s 
business and affairs.  
 
Currently, no formal continuing education 
process has been adopted. However, the 
Corporation’s management endeavours to 
ensure that the Board is kept aware of 
changes affecting the Corporation’s business 
and of changes in any legal, regulatory and 
industry requirements and standards. Board 
members are entitled to attend such seminars 
or educational programs as each may 
determine necessary to keep abreast of 
current issues relevant to their service as 
directors.  
 

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

The Corporation has adopted a Code of 
Business Conduct and Ethics. 
 
In addition, each director is required to 
disclose fully to the Board any material 
interest such director may have in any 
transaction contemplated by the Corporation. 
In the event that a director discloses a 
material interest in a proposed transaction, the 
Corporation’s independent directors will 
review the nature and terms of the proposed 
transaction in order to ascertain and confirm 
that it is being considered on commercially 
reasonable and arm’s-length terms.  

5. Nomination of Directors 
Disclose what steps, if any, are taken to identify new 
candidates for board nomination, including: 

 

(a) who identifies new candidates, and 
(b) the process of identifying new candidates. 

(a) Both the Corporate Governance & 
Nominating Committee and the Chief 
Executive Officer identify potential 
candidates to serve as Board members. Both 
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the Corporate Governance & Nominating 
committee and the CEO seek 
recommendations from the Board, 
management and from outside advisors 
regarding suitable candidates.  
 
(b) Board members are encouraged during 
their regular meetings to identify new 
candidates for nomination to the Board. The 
Board is asked to consider the needs of the 
Corporation in conjunction with the 
competencies and skills of any proposed 
nominees.  
 

6. Compensation 
Disclose what steps, if any, are taken to determine 
compensation for the directors and CEO, including: 

 

(a) who determines the compensation; and 
(b) the process of determining compensation. 

(a) Human Resources and Compensation 
Committee examines executive compensation 
on an annual basis and makes 
recommendations on setting such 
compensation to the Board. 
 
(b)The members of the compensation 
committee annually review all compensation 
of senior management and directors, and 
consider such factors as comparable 
compensation within the industry and time 
required to perform the associated duties and 
responsibilities. A recommendation is made to 
the Board by the compensation committee for 
final discussion and approval.  
 

7. Other Board Committees 
If the board has standing committees other than the audit, 
compensation and nominating committees, describe their 
function. 

Environmental, Health and Safety Committee 
– function is to assist the Board in its 
oversight of environmental, health and safety 
issues and has authority to investigate any 
activity of the Company and its subsidiaries 
relating to environmental, health or safety 
matters. 
 

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. 

Responsibility of Corporate Governance and 
Nominating Committee.  The Board as a 
whole also helps to assess each director’s 
individual performance.  

 
AUDIT COMMITTEE 

 
The Corporation is required to have an audit committee comprised of not less than three directors, a 
majority of whom are not officers or employees of the Corporation or of an affiliate of the Corporation. 
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Audit Committee Charter 
 
The Corporation’s Board of Directors has adopted a Charter for the Audit Committee, which sets out the 
Committee’s mandate, organization, powers and responsibilities.  The complete Charter is attached as 
Schedule "A" to this Management Information Circular. 
 
Independence 
 
National Instrument 52-110 Audit Committees, (“NI 52-110”) provides that a member of an audit 
committee is “independent” if the member has no direct or indirect material relationship with the issuer, 
which could, in the view of the issuer’s board of directors, reasonably interfere with the exercise of the 
member’s independent judgment. 
 
The Corporation’s current audit committee (the “Audit Committee”) consists of David Danziger, Colin 
Jones and John Hick, all of whom are independent. 
 
Relevant Education and Experience 
 
NI 52-110 provides that 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 Corporation’s financial statements.  All members of the Audit Committee are financially 
literate as such term is defined in NI 52-110.   Each of the members has the ability to read and understand 
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 
Corporation’s financial statements.  
 
The following sets out the relevant education and experience of the members of the Audit Committee:  
 
David Danziger, B.Comm., C.A.– Mr. Danziger is a Chartered Accountant with over 25 years of 
experience in audit, accounting and management consulting and over 10 years’ experience specific to the 
mineral resource sector. He is currently an assurance partner at MSCM LLP, Chartered Accountants, a 
director of Aumento Capital II Corporation Aumento Capital III Corporation; Goldspike Exploration Inc.; 
Cadillac Ventures Inc., Renforth Resources Inc. and American Apparel Inc. He is also the President and 
CEO of Renforth Resources Inc. Mr. Danziger has served as both a member and chairman on numerous 
audit committees of companies listed on each of the TSX, the TSX-V and the CNSX. He also serves as 
audit partner for many public companies and regularly presents to audit committees on all exchanges.  
 
John W. W. Hick, B.A., LL.B. – Mr. Hick has considerable experience in both senior management and 
director capacities with a number of public companies over the last 27 years, prior to which he was actively 
engaged in the practice of law in Ontario. Mr. Hick is currently President & CEO of his own consulting 
firm, John W. W. Hick Consultants Inc. During his career, he has also been the President and/or CEO of 
the following public companies where he had direct involvement in and responsibilities for the financial 
results and reporting of such companies: Medoro Resources Ltd., Grafton Group Limited; TVX Gold Inc., 
Geomaque Explorations Ltd., Defiance Mining Corporation and Rio Narcea Gold Mines Ltd. In addition to 
serving as a director, he has served or is currently serving on the audit committees of the following public 
companies: Rayrock Yellowknife Gold Mines Ltd., Cambior Inc., Rio Narcea Gold Mines Ltd., Southern 
Cross Resources Inc., Hudson Resources Inc., Queenstake Resources Ltd., First Uranium Corporation, 
Areoquest International Ltd., Marengo Mining Limited, Carpathian Gold Inc., Timminco Limited and 
Revett Minerals Inc.  
 
Colin Jones B.Sc. Mr. Jones has been involved with many publicly traded mineral exploration companies.  
From 1998 to 2006, Mr. Jones served as Partner and Manager Audits for RSG Global and from 1994 to 
1998, he served as an Exploration Manager for Freeport Indonesia. Mr. Jones has been a Director of Helio 
Resource Corp., since January 21, 2008, Geodrill Limited since November 15, 2010 and Premium 
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Exploration, Inc. since July 2010. Mr. Jones served as a Director of Odyssey Resources Ltd., from January 
2008 to September 2008.  
 
Audit Committee Oversight 
 
Since the commencement of the Corporation’s most recently completed financial year, the Audit 
Committee of the Corporation has not made any recommendations to nominate or compensate an external 
auditor which were not adopted by the Board. 
 
Reliance on Certain Exemptions 
 
Since the commencement of the Corporation’s most recently completed financial year, the Corporation has 
not relied on: 
 
(a) the exemption in section 2.4 (De Minimis Non-audit Services) of NI-52-110; or 
 
(b) an exemption from NI-52-110, in whole or in part, granted under Part 8 (Exemptions).  
 
Pre-Approval Policies and Procedures 
 
The Audit Committee has not adopted any specific policies and procedures for the engagement of non audit 
services. 
 
Audit Fees 
 
The following table sets forth the fees paid by the Corporation and Stannico to Shimmerman Penn LLP and 
Dale Matheson Carr-Hilton Labonte LLP, respectively, for services rendered in the fiscal years ended 
December 31, 2009 and March 31, 2011: 
 
                 2009              2011 

Audit Fees:  $100,419  $87,868 
Audit Related Fees:  $15,200   $52,100 
Tax Fees:       Nil   Nil  
All Other Fees:       Nil                 Nil  

 Total:   $115,619  $139,968 
 
The Corporation is a “venture issuer” as defined in NI-52-110 and is relying on the exemption in section 6.1 
of NI-52-110 relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations). 
 
Report of the Audit Committee 
 
In the performance of its oversight function, the Audit Committee reviewed and discussed the 
Corporation’s audited consolidated financial statements as of and for the year ended March 31, 2011 with 
management and Shimmerman Penn LLP.  The audited financial statements were represented to have been 
prepared in accordance with Canadian generally accepted accounting principles (“GAAP”).   
 
The Audit Committee met by teleconference at the conclusion of the audit for the purposes of approving 
the Corporation’s annual financial statements.  It is satisfied that it appropriately fulfilled its mandate to the 
best of its ability during and for the year ended March 31, 2011.  The financial statements and 
Management’s Discussion and Analysis for the year ended March 31, 2011 are included in the mailing with 
this Circular. 
 

INTEREST OF CERTAIN PERSONS IN MATERIAL TRANSACTIONS 
 
Other than as previously disclosed, the Corporation is not aware of any material interests, direct or indirect, 
by way of beneficial ownership of securities or otherwise, of any director or executive officer, proposed 
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nominee for election as a director or any shareholder holding more than 10% of the voting rights attached 
to the common shares of the Corporation or an associate or affiliate of any of the foregoing in any 
transaction in the preceding financing year or any proposed or ongoing transaction of the Corporation 
which has or will materially affect the Corporation. 
 

INDEBTEDNESS OF CORPORATION OF DIRECTORS AND SENIOR OFFICERS 
 
No director, executive officer, promoter, member of management, nominee for election as director of the 
Corporation or any of their associates or affiliates is or has been indebted to the Corporation. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Corporation is available on SEDAR at www.sedar.com.  The 
Corporation’s annual financial statements and related management discussion and analysis is available to 
anyone, upon request, from the Corporation at 320 Bay Street, Suite 1600, Toronto, Ontario, M5H 4A6.  
All financial information in respect of the Corporation is provided in the comparative financial statements 
and management discussion and analysis for its recently completed financial year. 
 

CERTIFICATE OF APPROVAL OF DIRECTORS 
 
This Circular and the mailing of same to shareholders have been approved by the Board of Directors of the 
Corporation. 
 
DATED the 22nd day of August, 2011. 
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
 
(signed) 
Peter Miller 
Director, President and Chief Executive Officer 
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SCHEDULE "A" 

 
EUROTIN INC.  

 
AUDIT COMMITTEE CHARTER 

 
 

I. Purpose 

The Audit Committee (the “Audit Committee”) is a committee of directors appointed by the Board of 
Directors of the Company (the “Board”). The Audit Committee’s mandate is to provide assistance to the 
Board in fulfilling its financial reporting and control responsibility to the shareholders and the investment 
community. The Committee is, however, independent of the Board and the Company and in carrying out 
their role shall have the ability to determine its own agenda and any additional activities that the Audit 
Committee shall carry out.   

II. Composition 

The Committee will be comprised of at least three directors of the Company, all of whom, subject to any 
exemptions set out in National Instrument 52-110 Audit Committees (“NI-52-110”) will be independent and 
financially literate.  In addition, at least one member of the Audit Committee shall have accounting or 
related financial expertise as such qualifications are interpreted by the Board.  An “independent” director is 
a director who has no direct or indirect material relationship with the Company.  A “material relationship” 
is a relationship which could, in the view of the Board of Directors, be reasonably expected to interfere 
with the exercise of the director’s independent judgement or a relationship deemed to be a material 
relationship pursuant to Sections 1.4 and 1.5 of NI-52-110, as set out in Schedule “A” hereto.  A 
“financially literate” director is a director who has the ability to read and understand a set of financial 
instruments 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 
financial statements of the Company. 

III. Responsibilities 

Responsibilities of the Audit Committee generally include, but are not limited to, the undertaking of the 
following tasks: 

 Selecting and determining the compensation of the external auditors, subject to approval of the 
shareholders of the Company, to be nominated for the purpose of preparing or issuing an auditor’s 
report or performing other audit, review or attest services for the Company.  In making such 
determination and recommendation to the shareholders, the Audit Committee will: 

- confirm the independence of the auditors and report to the Board its conclusions on the 
independence of the auditors and the basis for these conclusions;  

- meet with the auditors and financial management to review the scope of the proposed 
audit for the current year, and the audit procedures to be used; and 

- obtain from the external auditors confirmation that they are participants in good standing 
in the Canadian Public Accountability Board oversight program and, if applicable, in 
compliance with the provisions of the Sarbanes-Oxley Act of 2002 (U.S.) and other legal 
or regulatory requirements with respect to the audit of the financial statements of the 
Company. 
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 Overseeing the work of the external auditor engaged for the purpose of preparing or issuing an 
auditor’s report or performing other audit, review or attest services for the Company, including the 
resolution of disagreements between management and the external auditor regarding financial 
reporting.  In overseeing such work, the Audit Committee will: 

- review with the external auditors any audit problems or difficulties and management’s 
response; 

- at least annually obtain and review a report prepared by the external auditors describing 
(i) the auditors’ internal quality-control procedures; and (ii) any material issues raised by 
the most recent internal quality-control review, or peer review, of the auditors, and 
reviewing any steps taken to deal with such issues; 

- serve as an independent and objective party to monitor the Company’s financial reporting 
process and internal control system and overseeing management’s reporting on internal 
control; 

- provide open lines of communication among the external auditors, financial and senior 
management, and the Board for financial reporting and control matters; 

- make inquires of management and the external auditors to identify significant business, 
political, financial and control risks and exposures and assess the steps management has 
taken to minimize such risks to the Company;  

- establish procedures to ensure that the Audit Committee meets with the external auditors 
on a regular basis in the absence of management; 

- ensure that the external auditors prepare and deliver annually a detailed report covering 
(i) critical accounting policies and practices to be used; (ii) material alternative treatments 
of financial information within generally accepted accounting principles that have been 
discussed with management, ramifications of the use of such alternative disclosures 
and treatments, and the treatment preferred by the external auditors; (iii) other material 
written communications between the external auditors and management such as any 
management letter or schedule of unadjusted differences; and (iv) such other 
aspects as may be required by the Audit Committee or legal or regulatory 
requirements; 

- consider any reports or communications (and management's responses thereto) 
submitted to the Audit Committee by the external auditors, including reports and 
communications related to: 

 deficiencies noted following the audit of the design and operation of internal 
controls; 

 consideration of fraud in the audit of the financial statement; 

 detection of illegal acts; 

 the external auditors responsibility under generally accepted auditing standards; 

 significant accounting policies; 

 management judgements and accounting estimates; 

 adjustments arising from the audit; 
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 the responsibility of the external auditors for other information in documents 
containing audited financial statements; 

 disagreements with management; 

 consultation by management with other accountants; 

 major issues discussed with management prior to retention of the external auditors; 

 difficulties encountered with management in performing the audit; 

 the external auditors judgements about the quality of the entity's accounting 
principles; and 

 any reviews of unaudited interim financial information conducted by the external 
auditors; 

 

- review the form of opinion the external auditors propose to render to the Audit 
Committee, the Board and shareholders; and  

- discuss significant changes to the Company's auditing and accounting principles, policies, 
controls, procedures and practices proposed or contemplated by the external auditors 
or management, and the financial impact thereof. 

 Pre-approving all non-audit services to be provided to the Company or its subsidiaries by the 
Company’s external auditor, subject to any exemptions set out in NI-52-110.  Notwithstanding the 
pre-approval process, the Audit Committee will ensure that the external auditors are prohibited 
from providing the following non-audit services and will determine which other non-audit services 
the external auditors are prohibited from providing: 

- bookkeeping or other services related to the accounting records or financial statements of 
the Company; 

- financial information systems design and implementation; 

- appraisal or valuation services, fairness opinions, or contribution-in-kind reports; 

- actuarial services; 

- internal audit outsourcing services; 

- management functions or human resources; 

- broker, dealer, investment adviser or investment banking services; 

- legal services and expert services unrelated to the audit; and 

- any other service that the Audit Committee determines to be impermissible. 

 Ensuring that the external auditors submit annually to the Company and the Audit Committee a 
formal written statement of the fees billed for each of the following categories of services rendered 
by the external auditors: (i) the audit of the Company’s annual financial statements for the most 
recent fiscal year and, if applicable, the reviews of the financial statements included in the 
Company’s Quarterly Reports for that fiscal year; and (ii) all other services rendered by the 
external auditors for the most recent fiscal year, in the aggregate and by each service. 
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 Reviewing the Company’s financial statements, Management’s Discussion and Analysis and 
annual and interim earnings press releases before the Company publicly discloses the information.  
In connection with such review, the Audit Committee will ensure that: 

(a) management has reviewed the financial statements with the Audit Committee, including 
significant judgments affecting the financial statements; 

(b) the members of the Audit Committee have discussed among themselves, without 
management or the external auditors present, the information disclosed to the Audit 
Committee; and 

(c) the Audit Committee has received the assurance of both financial management and the 
external auditors that the Company’s financial statements are fairly presented in 
conformity with Canadian GAAP in all material respects. 

 Ensuring that adequate procedures are in place for the review of the Company’s public disclosure 
of financial information extracted or derived from the Company’s financial statements, other than 
the public disclosure referred to above, and periodically assessing the adequacy of those 
procedures. 

 Reviewing, evaluating and monitoring any risk management program implemented by the 
Company, including any revenue protection program. This function should include: 

- risk assessment; 

- quantification of exposure; 

- risk mitigation measures; and 

- risk reporting. 

 Reviewing the adequacy of the resources of the finance and accounting group, along with its 
development and succession plans. 

 Establishing procedures for: 

- the receipt, retention and treatment of complaints received by the Company regarding 
accounting, internal accounting controls, or auditing matters; and 

- the confidential, anonymous submission by employees of the Company of concerns 
regarding questionable accounting or auditing matters. 

 Reviewing and approving the Company’s hiring policies regarding partners, employees and 
former partners and employees of the present and former external auditor of the Company. 

 Annually reviewing and revising this Charter as necessary with the approval of the Board and the 
text relating to this Charter which is required to appear in the Annual Information Form of the 
Company, as more specifically set out in Form 52-110FI Audit Committee Information Required 
in an AIF. 

 Reviewing and assessing the adequacy of the Code of Business Conduct and Ethics governing the 
officers, directors and employees of the Company and the Code of Ethics governing Financial 
Reporting Officers at least annually or otherwise, as it deems appropriate, and propose 
recommended changes to the Board. 
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 Reporting its activities to the Board on a regular basis and making such recommendations with respect 
to the above and other matters as the Audit Committee may deem necessary or appropriate. 

 Reviewing and discussing with management, and approving all related party transactions. 

IV. Authority 

The Audit Committee has the authority to: 
 

 Engage independent counsel and other advisors as the Audit Committee determines necessary 
to carry out its duties; 

 Set and pay the compensation for any advisors employed by the Audit Committee, in 
accordance with applicable corporate statutes; and 

 Communicate directly with the external auditors. 

V. Administrative Procedures 
 
 The Audit Committee will meet regularly and whenever necessary to perform the duties described 

above in a timely manner, but not less than four times a year.  Meetings may be held at any time 
deemed appropriate by the Audit Committee and by means of conference call or similar 
communications equipment by means of which all persons participating in the meeting can hear each 
other. 

 A quorum for the transaction of business at any meeting of the Committee shall be a majority of the 
number of members of the Committee or such greater number as the Committee shall by resolution 
determine. 

 
 Meetings of the shall be held from time to time as the Committee or the Chairman shall determine 

upon 48 hours notice to each of its members.  The notice period may be waived by a quorum of the 
Committee. 

 
 At the discretion of the Audit Committee, meetings may be held with representatives of the external 

auditors and appropriate members of management. 

 The external auditors will have direct access to the Audit Committee at their own initiative. 

 The Chairman of the Audit Committee will report periodically to the Board. 
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Schedule “A” to Audit Committee Charter 

National Instrument 52-110 Audit Committees (“NI-52-110”) 
 
 
Meaning of Independence (section 1.4 of MI 52-110): 
 
(1) An audit committee member is independent if he or she has no direct or indirect material 
relationship with the issuer. 
 
(2) For the purposes of subsection (1), a "material relationship" is a relationship which could, in the 
view of the issuer's board of directors, be reasonably expected to interfere with the exercise of a member's 
independent judgment. 
 
(3) Despite subsection (2), the following individuals are considered to have a material relationship 
with an issuer: 
 

(a) an individual who is, or has been within the last three years, an employee or executive 
officer of the issuer; 

 
(b) an individual whose immediate family member is, or has been within the last three years, 

an executive officer of the issuer; 
 
(c) an individual who: 
 

(i) is a partner of a firm that is the issuer's internal or external auditor, 
(ii) is an employee of that firm, or 
(iii) was within the last three years a partner or employee of that firm and personally 

worked on the issuer's audit within that time; 
 
(d) an individual whose spouse, minor child or stepchild, or child or stepchild who shares a 

home with the individual: 
 

(i) is a partner of a firm that is the issuer's internal or external auditor, 
(ii) is an employee of that firm and participates in its audit, assurance or tax 

compliance (but not tax planning) practice, or 
(iii) was within the last three years a partner or employee of that firm and personally 

worked on the issuer's audit within that time; 
 
(e) an individual who, or whose immediate family member, is or has been within the last 

three years, an executive officer of an entity if any of the issuer's current executive 
officers serves or served at that same time on the entity's compensation committee; and 

 
(f) an individual who received, or whose immediate family member who is employed as an 

executive officer of the issuer received, more than $75,000 in direct compensation from 
the issuer during any 12 month period within the last three years. 

 
(4) Despite subsection (3), an individual will not be considered to have a material relationship with 
the issuer solely because 
 

(a) he or she had a relationship identified in subsection (3) if that relationship ended before 
March 30, 2004; or 

 
(b) he or she had a relationship identified in subsection (3) by virtue of subsection (8) if that 

relationship ended before June 30, 2005. 
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(5) For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed income partner 
whose interest in the firm that is the internal or external auditor is limited to the receipt of fixed amounts of 
compensation (including deferred compensation) for prior service with that firm if the compensation is not 
contingent in any way on continued service. 
 
(6) For the purposes of clause (3)(f), direct compensation does not include: 
 

(a) remuneration for acting as a member of the board of directors or of any board committee 
of the issuer, and 

 
(b) the receipt of fixed amounts of compensation under a retirement plan (including deferred 

compensation) for prior service with the issuer if the compensation is not contingent in 
any way on continued service. 

 
(7) Despite subsection (3), an individual will not be considered to have a material relationship with 
the issuer solely because the individual or his or her immediate family member 
 

(a) has previously acted as an interim chief executive officer of the issuer, or 
 
(b) acts, or has previously acted, as a chair or vice-chair of the board of directors or of any 

board committee of the issuer on a part-time basis. 
 
(8) For the purpose of section 1.4, an issuer includes a subsidiary entity of the issuer and a parent of 
the issuer. 
 
 
Additional Independence Requirements for Audit Committee Members (section 1.5 of NI- 52-110): 
 
(1) Despite any determination made under section 1.4 of NI- 52-110, an individual who 
 

(a) accepts, directly or indirectly, any consulting, advisory or other compensatory fee from 
the issuer or any subsidiary entity of the issuer, other than as remuneration for acting in 
his or her capacity as a member of the board of directors or any board committee, or as a 
part-time chair or vice-chair of the board or any board committee; or 

 
(b) is an affiliated entity of the issuer or any of its subsidiary entities, 

 
is considered to have a material relationship with the issuer. 
 
(2) For the purposes of subsection (1), the indirect acceptance by an individual of any consulting, 
advisory or other compensatory fee includes acceptance of a fee by 
 

(a) an individual's spouse, minor child or stepchild, or a child or stepchild who shares the 
individual's home; or 

 
(b) an entity in which such individual is a partner, member, an officer such as a managing 

director occupying a comparable position or executive officer, or occupies a similar 
position (except limited partners, non-managing members and those occupying similar 
positions who, in each case, have no active role in providing services to the entity) and 
which provides accounting, consulting, legal, investment banking or financial advisory 
services to the issuer or any subsidiary entity of the issuer. 

 
(3) For the purposes of subsection (1), compensatory fees do not include the receipt of fixed amounts 
of compensation under a retirement plan (including deferred compensation) for prior service with the issuer 
if the compensation is not contingent in any way on continued service. 
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SCHEDULE “B” 

 
CHANGE OF AUDITOR REPORTING PACKAGE 

 








