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General 

National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58-101”) of the 
Canadian Securities Administrators, prescribes certain disclosure by the Company of its corporate 
governance practices. Corporate governance refers to the policies and structure of the board of 
directors of a company, whose members are elected by and are accountable to the shareholders 
of the company. Corporate governance encourages establishing a reasonable degree of 
independence of the board of directors from executive management and the adoption of policies 
to ensure the board of directors recognize the principles of good management. The board of 
directors of the Company (the “Board”) is committed to sound corporate governance practices, 
as such practices are both in the interests of shareholders and help to contribute to effective and 
efficient decision-making. 

Item 1: Board of Directors 

The Board facilitates its exercise of independent supervision over the Company’s management 
through frequent meetings of the Board. 

Director Independence
Nader Vatanchi Non-independent (CEO of the Company) 
Lawrence Hay Independent 
Ian Graham Independent 

Item 2: Directorships 

Certain directors of the Company are currently also directors of other reporting issuers, as 
described in the table below: 

Director Names of Other Reporting Issuers Exchange
Nader Vatanchi Forty Pillars Mining Corp. 

Musk Metals Corp. 
CSE: PLLR 
CSE: MUSK 

Lawrence Hay Billy Goat Brands Ltd. 
Oberon Uranium Corp. 

CSE: GOAT 
Not Public 

Ian Graham Green Battery Minerals Inc. 
Commerce Resources Corp. 
Fidelity Minerals Corp. 
Oroco Resource Corp. 
Pantera Silver Corp. 

TSXV: GEM 
TSXV: CCE 
TSXV: FMN 
TSXV: OCO 
TSXV: PNTR 

Item 3: Orientation and Continuing Education 

While the Company does not have formal orientation and training programs, new Board members 
are provided with: 



1. information respecting the functioning of the Board, committees and copies of the 
Company's corporate governance policies; 

2. access to recent, publicly filed documents of the Company; 
3. access to management and technical experts and consultants; and 
4. access to legal counsel in the event of any questions relating to the Company's 

compliance and other obligations. 

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; and to attend related industry seminars and visit the 
Company’s operations. Board members have full access to the Company's records. 

Item 4: 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. However, the Board has not adopted a 
Code of Conduct. 

The Board, through its meetings with management and other informal discussions with 
management, encourages a culture of ethical business conduct and believes the Company’s high 
caliber management team promotes a culture of ethical business conduct throughout the 
Company’s operations and is expected to monitor the activities of the Company’s employees, 
consultants and agents in that regard. 

It is a requirement of applicable corporate law that directors and senior officers who have an 
interest in a transaction or agreement with the Company promptly disclose that interest at any 
meeting of the Board at which the transaction or agreement will be discussed and, in the case of 
directors, abstain from discussions and voting in respect to same if the interest is material. These 
requirements are also contained in the Company’s Articles, which are made available to directors 
and senior officers of the Company. 

Item 5: Nomination of Directors 

The Board has responsibility for identifying potential Board candidates. The Board assesses 
potential Board candidates to fill perceived needs on the Board for required skills, expertise, 
independence and other factors. Members of the Board and representatives of the industry are 
consulted for possible candidates. 

Item 6: Compensation 

The Board has the responsibility for determining compensation for the directors and senior 
management. 

To determine compensation payable, the Board, in consultation with the independent directors, 
review(s) compensation paid for directors and CEOs of companies of similar size and stage of 
development and determines an appropriate compensation reflecting the need to provide 
incentive and compensation for the time and effort expended by the directors and senior 
management while taking into account the financial and other resources of the Company. In 
setting the compensation, the Board, in consultation with the independent directors, annually 
review(s) the performance of the CEO in light of the Company's objectives and consider(s) other 
factors that may have impacted the success of the Company in achieving its objectives.  



Item 7: Board Committees 

The Company has no committees other than the Audit Committee. 

Item 8: Assessments 

The Board does not consider that formal assessments would be useful at this stage of the 
Company’s development. The Board conducts informal annual assessments of the Board’s 
effectiveness, the individual directors and each of its committees. The Board monitors the 
adequacy of information given to directors, communication between the Board and management 
and the strategic direction and processes of the Board and committees to satisfy itself that the 
Board, its committees and its directors are performing effectively. 


