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(416) 572-2525
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the Annual Meeting of the shareholders (the “Shareholders”) of Olympus
Pacific Minerals Inc. (hereinafter called the “Company”) will be held in the Albany Club of Toronto, 91 King Street
East, Toronto, Ontario, on Monday, the 6th day of June 2011 at the hour of 3.30 in the afternoon (local time), for the
following purposes:
Resolution 1 – Receive the audited consolidated financial statements of the Company
1.

To receive the audited consolidated financial statements of the Company for the fiscal year ended
December 31, 2010 (with comparative statements relating to the preceding fiscal period) together with the
report of the auditors therein;

Resolution 2 – Appointment of director
2.

To consider and, if thought fit, pass an ordinary resolution to elect David Seton as a director;

Resolution 3 – Term of director
3.

To consider and, if thought fit, pass an ordinary resolution to set the term of office of the director elected at
the Meeting for a period of three years;

Resolution 4.1 – Approval of Rights of Conversion of U.S. Convertible Notes and Issue of U.S. Conversion
Shares
4.1

To consider and, if thought fit, pass an ordinary resolution of the disinterested Shareholders of the
Company in connection with the issuance and sale of securities to U.S. investors (the “U.S. Offering”), for
the purpose of Australian Securities Exchange (“ASX”) Listing Rule 7.1 and all other purposes, approving
the conversion rights attached to the four-year 8% unsecured convertible redeemable notes of the Company
in the aggregate amount of a minimum of US$8,000,000 and a maximum of US$15,000,000 (the “U.S.
Notes”) to be issued by the Company, which conversion rights enable the U.S. Notes to be converted into
common shares of the Company (the “U.S. Conversion Shares”) at a rate of US$0.51 per U.S. Conversion
Share (the “U.S. Conversion Price”), and approving the issue of the U.S. Conversion Shares on conversion
of the U.S. Notes, as more particularly described in the accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 4.1 by any person who
may participate in the proposed issue and any person who might obtain a benefit except a benefit solely in the
capacity of a holder of ordinary securities, if Resolution 4.1 is passed, and any person associated with those persons.
However, the Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled
to vote, in accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.
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Resolution 4.2 – Ratification of Issue of Warrants to U.S. Investors and Placement Agent and Approval of
Issue of Common Shares on Exercise of Warrants and Rights of Exercise
4.2

To consider and, if thought fit, pass an ordinary resolution of the disinterested Shareholders of the
Company in connection with the U.S.Offering, for the purpose of ASX Listing Rules 7.1 and 7.4 and for all
other purposes:
(a)

ratifying the issue of a minimum of 8,000,000 and a maximum of 15,000,000 common
share purchase warrants of the Company (the “U.S. Vested Warrants”), each U.S.
Vested Warrant immediately exercisable on or before the date that is four years from the
date of issue of the U.S. Vested Warrants for the purchase of 0.9804 common shares of
the Company (a “U.S. Vested Warrant Share”) at a price of CAD$0.55 per U.S. Vested
Warrant Share, and approving the issue of the U.S. Vested Warrant Shares, and the rights
of exercise;

(b)

ratifying the issue of a minimum of 8,000,000 and a maximum of 15,000,000 common
share purchase warrants of the Company (the “U.S. Vesting Warrants”), each U.S.
Vesting Warrant only exercisable in the event that the Company consummates a
redemption of the U.S. Notes on or before the date that is four years from the date of
issue of the U.S. Vesting Warrants, for the purchase of 1.9608 common shares of the
Company (the “U.S. Vesting Warrant Shares”) at a price of CAD$0.50 per U.S.
Vesting Warrant Share, and approving the issue of the U.S. Vesting Warrant Shares, and
the rights of exercise; and

(c)

ratifying the issue of a minimum of 1,254,902 and a maximum of 2,352,941 common
share purchase warrants of the Company (the “Placement Agent’s U.S. Warrants”),
each Placement Agent’s U.S. Warrant immediately exercisable on or before the date that
is four years from the date of issue of the Placement Agent’s U.S. Warrants, for the
purchase of one common share of the Company (a “Placement Agent’s U.S. Warrant
Share”) at a price of CAD$0.55 per Placement Agent’s U.S. Warrant Share, and
approving the issue of the Placement Agent's U.S. Warrant Shares, and the rights of
exercise,

all as more particularly described in the accompanying Management Information Circular;
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 4.2 by any person who
participated in the issue, and any person associated with those persons. However, the Company need not disregard a
vote if the vote is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on
the proxy form or the vote is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 4.3 – Approval of Rights of Conversion of Offshore Notes and Issue of Offshore Conversion
Shares
4.3 To consider and, if thought fit, pass an ordinary resolution of the disinterested Shareholders of the
Company in connection with the issuance and sale of securities to an offshore investor (the "Offshore
Offering") for the purpose of ASX Listing Rule 7.1 and all other purposes, approving the conversion
rights attached to the four-year 8% unsecured convertible redeemable notes of the Company in the
aggregate amount of CAD$15,000,000 (the “Offshore Notes”), which conversion rights enable the
Offshore Notes to be converted into common shares of the Company (the “Offshore Conversion
Shares”) at a rate of CAD$0.50 per Offshore Conversion Share (the “Offshore Conversion Price”),
and approving the issue of the Offshore Conversion Shares on conversion of the U.S. Notes, as more
particularly described in the accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 4.3 by any person who
may participate in the proposed issue and any person who might obtain a benefit except a benefit solely in the
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capacity of a holder of ordinary securities, if Resolution 4.3 is passed, and any person associated with those persons.
However, the Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled
to vote, in accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 4.4 – Ratification of Issue of Warrants to Offshore Investor and Placement Agent and Approval of
Issue of Common Shares on Exercise of Warrants and Rights of Exercise
4.4

To consider and, if thought fit, pass an ordinary resolution of the disinterested Shareholders of the
Company in connection with the Offshore Offering, for the purposes of ASX Listing Rules 7.1 and 7.4 and
for all other purposes:
(a)

ratifying the issue of 150 common share purchase warrants of the Company (the
“Offshore Vested Warrants”), each Offshore Vested Warrant immediately exercisable
on or before the date that is four years from the date of issue of the Offshore Vested
Warrants for the purchase of 100,000 common shares of the Company (the “Offshore
Vested Warrant Shares”) at a price of CAD$0.55 per Offshore Vested Warrant Share,
and approving the issue of the Offshore Vested Warrant Shares, and the rights of
exercise;

(b)

ratifying the issue of 150 common share purchase warrants of the Company (the
“Offshore Vesting Warrants”), each Offshore Vesting Warrant only exercisable in the
event that the Company consummates a redemption of the Offshore Notes on or before
the date that is four years from the date of issue of the Offshore Vesting Warrants, for the
purchase of 200,000 common shares of the Company (the “Offshore Vesting Warrant
Shares”) at a price of CAD$0.50 per Offshore Vesting Warrant Share, and approving the
issue of the Offshore Vesting Warrant Shares, and the rights of exercise; and

(c)

ratifying the issue of 24 common share purchase warrants of the Company (the
“Placement Agent’s Offshore Warrants”), each Placement Agent’s Offshore Warrant
immediately exercisable on or before the date that is four years from the date of issue of
the Placement Agent’s Offshore Warrants, for the purchase of 100,000 common shares of
the Company (the “Placement Agent’s Offshore Warrant Shares”) at a price of
CAD$0.55 per Placement Agent’s Offshore Warrant Share, and approving the issue of
the Placement Agent's Offshore Warrant Shares, and the rights of exercise,

all as more particularly described in the accompanying Management Information Circular;
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 4.4 by any person who
participated in the issue and any person associated with those persons. However, the Company need not disregard a
vote if the vote is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on
the proxy form or the vote is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 4.5 – Approval of Anti-Dilution Provisions in the Offered Notes Affecting the Conversion Price
4.5

To consider and, if thought fit, pass an ordinary resolution of the disinterested Shareholders of the
Company in connection with the Offshore Offering and the U.S. Offering, for the purposes of the Toronto
Stock Exchange (“TSX”), approving an anti-dilution adjustment to the Conversion Price of the Offshore
Notes and the U.S. Notes (collectively, the “Offered Notes”), as applicable, if:
(a)

within 24 months of the issue of the Offered Notes:

-4-

(i)

common shares of the Company are issued at a price of less than 80% of the conversion
price; or

(ii)

securities convertible or exchangeable for common shares or rights, warrants or options
to purchase common shares or securities convertible or exchangeable for common shares,
(collectively, “Common Share Equivalents”) pursuant to which the effective
consideration for common shares issued thereunder is less than 80% of the conversion
price; or

(b)

Common Share Equivalents are issued pursuant to which the effective consideration for common
shares issued thereunder is less than the 20 day value weighted average price (“VWAP”) of the
common shares on the TSX; or

(c)

common shares are issued at a price less than the 20 day VWAP on the TSX,

whereby the new conversion price may be lower than the market price at the time of the issuance of the
U.S. Units and the Offshore Units less the maximum allowable discount provided in the TSX Company
Manual, all as more particularly described in the accompanying management information circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 4.5 by any person who
participated in the issue of the Offered Notes and any person associated with those persons. However, the Company
need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form or the vote is cast by the person chairing the meeting as proxy for a person
who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 5 – Ratification of Securities Issued in March Private Placement
5.

For the purpose of ASX Listing Rule 7.4 and for all other purposes, to consider and, if thought fit, to pass
an ordinary resolution of the Shareholders, ratifying the allotment and issuance on March 31, 2011 of
14,000,000 common shares of the Company in the form of CHESS Depository Interests (the “CDIs”) and
issued to clients of Patersons Securities Limited, at an issue price of AUD$0.40 per CDI, as more
particularly described in the accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 5 by any person who
participated in the issue the subject of Resolution 5 and any person associated with those persons. However, the
Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled to vote, in
accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 6 – Approval for Issue of Options to Jura Trust Limited as the Nominee of Mr John Seton
6.

For the purpose of ASX Listing Rule 10.14 and for all other purposes, to consider and, if thought fit, to
pass an ordinary resolution of the Shareholders, approving the grant and issue of 540,625 options for no
consideration, exercisable into 540,625 common shares of the Company at an exercise price of CAD$0.72
per option, on or before December 31, 2015 to Jura Trust Limited as the nominee of Mr. John Seton, a
director and Chief Financial Officer of the Company, as more particularly described in the accompanying
Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 6 by Mr John Seton, Jura
Trust Limited and any person associated with those persons. However, the Company need not disregard a vote if the
vote is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy
form or the vote is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.
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Resolution 7 – Approval for Issue of Options to Dason Investments Limited as the Nominee of Mr David Seton
7.

For the purpose of ASX Listing Rule 10.14 and for all other purposes, to consider and, if thought fit, to
pass an ordinary resolution of the Shareholders, approving the grant and issue of 810,938 options for no
consideration, exercisable into 810,938 common shares of the Company at an exercise price of CAD$0.72
per option on or before December 31, 2015 to Dason Investments Limited as the nominee of Mr. David
Seton, a director and Chief Executive Officer of the Company, as more particularly described in the
accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 7 by Mr David Seton,
Dason Investments Limited and any person associated with those persons. However, the Company need not
disregard a vote if the vote is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form or the vote is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 8 – Approval for Issue of Options to Mr. Leslie Robinson
8.

For the purpose of ASX Listing Rule 10.14 and for all other purposes, to consider and, if thought fit, to
pass an ordinary resolution of the Shareholders, approving the grant and issue of 128,720 options for no
consideration, exercisable into 128,720 common shares of the Company at an exercise price of CAD$0.72
per option on or before December 31, 2015 to Mr. Leslie Robinson, a director of the Company, as more
particularly described in the accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 8 by Mr Leslie Robinson
and any person associated with him. However, the Company need not disregard a vote if the vote is cast by a person
as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form or the vote is cast
by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on
the proxy form to vote as the proxy decides.

Resolution 9 – Approval for Issue of Options to Mr. T. Douglas Willock
9.

For the purpose of ASX Listing Rule 10.14 and for all other purposes, to consider and, if thought fit, to
pass an ordinary resolution of the Shareholders, approving the grant and issue of 128,720 options for no
consideration, exercisable into 128,720 common shares of the Company at an exercise price of CAD$0.72
per option on or before December 31, 2015 to Mr. T. Douglas Willock, a director of the Company, as more
particularly described in the accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 9 by Mr T. Douglas
Willock and any person associated with him. However, the Company need not disregard a vote if the vote is cast by
a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form or the
vote is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

Resolution 10 – Approval for Issue of Options to Mr. N. Jon Morda
10.

For the purpose of ASX Listing Rule 10.14 and for all other purposes, to consider and, if thought fit, to
pass an ordinary resolution of the Shareholders, approving the grant and issue of 128,720 options for no
consideration, exercisable into 128,720 common shares of the Company at an exercise price of CAD$0.72
per option on or before December 31, 2015 to Mr. N. Jon Morda, a director of the Company, as more
particularly described in the accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 10 by Mr N. Jon Morda
and any person associated with him. However, the Company need not disregard a vote if the vote is cast by a person
as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form or the vote is cast
by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on
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the proxy form to vote as the proxy decides.

Resolution 11 – Ratification of Issue of Options to Officers of the Company
11.

For the purpose of ASX Listing Rule 7.4 and for all other purposes, to consider and, if thought fit, to pass
an ordinary resolution of the Shareholders, ratifying the grant and issue of 1,132,739 options for no
consideration exercisable into 1,132,739 common shares of the Company at an exercise price of CAD$0.72
per option exercisable on or before December 31, 2015 to various officers of the Company (or their
nominees), as more particularly described in the accompanying Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 11 by any person who
participated in the issue the subject of Resolution 11 and any person associated with those persons. However, the
Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled to vote, in
accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 12 – Ratification of Issue of Options to General Research Gmb
12.

For the purpose of ASX Listing Rule 7.4 and for all other purposes, to consider and, if thought fit, to pass
an ordinary resolution of the Shareholders, ratifying the issue of 150,000 options exercisable into
150,000 common shares of the Company at an exercise price of CAD$0.72 per option on or before
March 31, 2016 to General Research Gmb, as more particularly described in the accompanying
Management Information Circular.
Voting Exclusion Statement: The Company will disregard any votes cast on Resolution 12 by General Research
Gmb and any associates of General Research Gmb. However, the Company need not disregard a vote if the vote is
cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form or
the vote is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

Resolution 13 – Appointment of auditor
13.

To consider and, if thought fit, pass an ordinary resolution to appoint the auditors and to authorize the
directors to fix their remuneration; and

Resolution 14 – Any other business
14.

To transact such further or other business including, without limitation, such amendments or variations to
any of the foregoing resolutions, as may properly come before the Meeting and any adjournments thereof.

Accompanying this Notice are a Management Information Circular, a form of Proxy and a Financial Statement
Request Form. The accompanying Management Information Circular provides information relating to the matters to
be addressed at the meeting and is incorporated into this Notice.
Shareholders are entitled to vote at the meeting either in person or by proxy. Those who are unable to attend the
meeting are requested to read, complete, sign and mail the enclosed form of proxy in accordance with the
instructions set out in the proxy and in the Management Information Circular accompanying this Notice. Please
advise the Company of any change in your mailing address.
DATED at Toronto, Ontario, this 6th day of May, 2011

BY ORDER OF THE BOARD
Signed: “David A. Seton”
Chairman, Chief Executive Officer & Director

Olympus Pacific Minerals Inc.
Suite 500 – 10 King Street East
Toronto, ON
M5C 1C3
MANAGEMENT INFORMATION CIRCULAR
(Containing information as at April 7, 2011 unless indicated otherwise)
SOLICITATION OF PROXIES
This Management Information Circular is furnished in connection with the solicitation of proxies by the
management of Olympus Pacific Minerals Inc. (the “Company”) for use at the Annual Meeting of shareholders of
the Company (the “Shareholders”) (and any adjournment thereof) to be held on Monday, June 6, 2011 (the
“Meeting”) at the time and place and for the purposes set forth in the accompanying Notice of Meeting. While it is
expected that the solicitation will be primarily by mail, proxies may be solicited personally or by telephone by the
directors, officers and regular employees of the Company at nominal cost. All costs of solicitation by management
will be borne by the Company.
The contents and the sending of this Management Information Circular have been approved by the directors of the
Company.
APPOINTMENT OF PROXYHOLDER
The individuals named in the accompanying form of proxy are directors and/or officers of the Company. A
SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A
SHAREHOLDER) TO REPRESENT HIM AT THE MEETING HAS THE RIGHT TO DO SO, EITHER
BY STRIKING OUT THE NAMES OF THOSE PERSONS NAMED IN THE ACCOMPANYING FORM
OF PROXY AND INSERTING THE DESIRED PERSON’S NAME IN THE BLANK SPACE PROVIDED
IN THE FORM OF PROXY OR BY COMPLETING ANOTHER FORM OF PROXY. A proxy will not be
valid unless the completed form of proxy is received by COMPUTERSHARE INVESTOR SERVICES INC.
(the “Transfer Agent”), Proxy Department, 9th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1,
not less than 48 hours (excluding Saturdays, Sundays and holidays) before the time for holding the Meeting
or any adjournment thereof. Proxies delivered after that time will not be accepted.
Voting by mail or by Internet are the only methods by which a holder may appoint a person as proxyholder
other than the Management nominees named on the form of proxy.
REVOCATION OF PROXIES
A Shareholder who has given a proxy may revoke it by an instrument in writing executed by the Shareholder or by
his attorney authorized in writing or, where the Shareholder is a corporation, by a duly authorized officer or attorney
of the corporation, and delivered either to the registered office of the Company, at Suite 500, 10 King Street East,
Toronto, Ontario, M5C 1C3, at any time up to and including the last business day preceding the day of the Meeting,
or if adjourned, any reconvening thereof, or to the Chairman of the Meeting on the day of the Meeting or, if
adjourned, any reconvening thereof or in any other manner provided by law. A revocation of a proxy does not affect
any matter on which a vote has been taken prior to the revocation.
INFORMATION FOR NON-REGISTERED SHAREHOLDERS
Only registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most
Shareholders of the Company are “non-registered” Shareholders because the shares they own are not
registered in their names but are instead registered in the names of a brokerage firm, bank or other
intermediary or in the name of a clearing agency. Shareholders who do not hold their shares in their own
name (referred to herein as “Beneficial Shareholders”) should note that only registered Shareholders may
vote at the Meeting. If common shares are listed in an account statement provided to a Shareholder by a broker,
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then in almost all cases those common shares will not be registered in such Shareholder’s name on the records of the
Company. 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 a clearing agency
such as CDS & Co. (the registration name for The Canadian Depository for Securities, which company acts as
nominee for many Canadian brokerage firms) or CHESS Depository Nominees Pty. Ltd. (“CDN”). 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 brokers’ clients. Therefore, each Beneficial Shareholder
should ensure that voting instructions are communicated to the appropriate person well in advance of the
Meeting.
Beneficial Shareholders (Other than CDI Holders)
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. Often the form of
proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided by the Company
to the registered Shareholders. 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 majority of brokers now
delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
(“Broadridge”). Broadridge typically prepares a machine-readable voting instruction form, mails those forms to the
Beneficial Shareholders and asks 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
common 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
form must be returned to Broadridge (or instructions respecting the voting of common shares must be
communicated to Broadridge) well in advance of the Meeting in order to have the common shares voted.
This Management Information Circular and accompanying materials are being sent to both registered Shareholders
and Beneficial Shareholders. Beneficial Shareholders fall into two categories – those who object to their identity
being known to the issuers of securities which they own (“Objecting Beneficial Owners”, or “OBO’s”) and those
who do not object to their identity being made known to the issuers of the securities they own (“Non-Objecting
Beneficial Owners”, or “NOBO’s”). Subject to the provision of National Instrument 54-101 – Communication
with Beneficial Owners of Securities of Reporting Issuers (“NI 54-101”) issuers may request and obtain a list of
their NOBO’s from intermediaries via their transfer agents. Pursuant to NI 54-101, issuers may obtain and use the
NOBO list for distribution of proxy-related materials directly (not via Broadridge) to such NOBO’s. If you are a
Beneficial Shareholder, and the Company or its agent has sent these materials directly to you, your name, address
and information about your holdings of common shares have been obtained in accordance with applicable securities
regulatory requirements from the intermediary holding the common shares on your behalf.
By choosing to send these materials to you directly, the issuer (and not the intermediary holding on your behalf) has
assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions.
Please return your voting instructions as specified in the request for voting instructions.
The Company’s OBO’s can expect to be contacted by Broadridge or their brokers or their broker’s agents as set out
above.
Although Beneficial Shareholders 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 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.
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All references to Shareholders in this Management Information Circular and the accompanying form of Proxy and
Notice of Meeting are to Shareholders of record unless specifically stated otherwise.
CDI Holders
A CDI is evidence of an indirect ownership in a common share. Holders of CDIs are non-registered or beneficial
owners of the underlying common shares. The underlying common shares are registered in the name of CDN. As
holders of CDIs are not the legal owners of the underlying common shares, CDN is entitled to vote at meetings of
shareholders on the instruction of the registered holder of the CDIs.
As a result, registered holders of CDIs can expect to receive a voting information form (a “VIF”), together with the
Meeting materials from Computershare Limited (“Computershare”), the CDI Registry in Australia. These VIFs
are to be completed by holders of CDIs who wish to vote at the Meeting and returned to Computershare in
accordance with the instructions contained therein. CDN is required to follow the voting instructions properly
received from registered holders of CDIs. If you hold your interest in CDIs through a broker, dealer or other
intermediary, you will need to follow the instructions of your intermediary.
A registered holder of a CDI can request CDN to appoint the holder (or a person nominated by the registered holder)
as proxy to exercise the votes attaching to the underlying common shares represented by the holders of CDIs. In
such case, a holder the CDI may, as proxy, attend and vote in person at the Meeting.
If you hold your interest in CDIs through a broker, dealer or other intermediary, you will need to follow the
instructions of your intermediary and request a form of legal proxy which will grant you the right to attend the
Meeting and vote in person.
Registered holders of CDIs that wish to change their vote must in sufficient time in advance of the Meeting contact
Computershare to arrange to change their vote. If you hold your interest in CDIs through a broker, dealer or other
intermediary, you must in sufficient time in advance of the Meeting, arrange for your intermediary to change its vote
through Computershare in accordance with the revocation procedure set out above.
VOTING OF PROXIES
The shares represented by a properly executed proxy in favour of persons proposed by Management as proxyholders
in the accompanying form of proxy will:
(a)

be voted for or against or withheld from voting in accordance with the instructions of the person
appointing the proxyholder on any ballot that may be taken; and

(b)

where a choice with respect to any matter to be acted upon has been specified in the form of
proxy, be voted in accordance with the specification made in such proxy.

ON A POLL SUCH SHARES WILL BE VOTED IN FAVOUR OF EACH MATTER FOR WHICH NO CHOICE
HAS BEEN SPECIFIED OR WHERE BOTH CHOICES HAVE BEEN SPECIFIED BY THE SHAREHOLDER.
The enclosed form of proxy when properly completed and delivered and not revoked confers discretionary authority
upon the person appointed proxy thereunder to vote with respect to amendments or variations of matters identified in
the Notice of Meeting, and with respect to other matters which may properly come before the Meeting. In the event
that amendments or variations to matters identified in the Notice of Meeting are properly brought before the Meeting
or any further or other business is properly brought before the Meeting, it is the intention of the persons designated
in the enclosed form of proxy to vote in accordance with their best judgment on such matters or business. At the
time of the printing of this Management Information Circular, the management of the Company knows of no such
amendment, variation or other matter which may be presented to the Meeting.
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VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
Authorized Capital:
Issued and Outstanding:
Notes:
(1)

unlimited common shares without par value
380,504,739 (1) common shares without par value

As at April 7, 2011

Only Shareholders of record at the close of business on April 7, 2011, (the “Record Date”) who either personally
attend the Meeting or who have completed and delivered a form of proxy in the manner and subject to the provisions
described above shall be entitled to vote or to have their shares voted at the Meeting.
On a show of hands, every individual who is present and is entitled to vote as a Shareholder or as a representative of
one or more corporate Shareholders, or who is holding a proxy on behalf of a Shareholder who is not present at the
Meeting, will have one vote, and on a poll every Shareholder present in person or represented by a proxy and every
person who is a representative of one or more corporate Shareholders, will have one vote for each common share
registered in his name on the list of Shareholders, which is available for inspection during normal business hours at
Computershare Investor Services Inc. and will be available at the Meeting.
To the knowledge of the directors and senior officers of the Company, the only persons or companies who
beneficially own, directly or indirectly or exercise control or direction over shares carrying more than 10% of the
voting rights attached to all outstanding shares of the Company are:
Name
Dragon Capital Group Limited
Ho Chi Minh City, Vietnam
Notes:
(1)
(2)

No. of Shares
65,422,060

(1)(2)

Percentage
17.90%

As at the Record Date.
Of these securities 58,493,727 shares are registered in the name of RBC Dexia Investor Services, 5,508,333 shares are
registered in the name of ANZ Nominees Limited, 1,270,000 shares are registered in the name of Dragon Capital
Markets Limited, 150,000 shares are registered in the name of CIBC Wood Gundy. Management of the Company is
unaware of who the beneficial owners of Dragon Capital Group Limited (“Dragon Capital”) are. Based upon
information contained on its website, www.dragoncapital.com, Dragon Capital is an investment group focused
exclusively on Vietnam’s capital markets. Management is unaware of who are the beneficial owners of the Company’s
Shares owned by Dragon Capital.

NOTICE TO HOLDERS OF CHESS DEPOSITORY INTERESTS (“CDIS”)
The Company was originally incorporated in the Province of Ontario on July 4, 1951 under the name of “meta
Uranium Mines Limited. The Company’s name was changed to “Metina Developments Inc.” on August 24, 1978.
The Company was then continued from the jurisdiction of Ontario into the province of British Columbia under the
Company Act (British Columbia) under the name “Olympus Holdings Ltd.” on November 5, 1992. The name of the
Company was changed to its current name of “Olympus Pacific Minerals Inc.” on November 29, 1996 and was
continued from the jurisdiction of British Columbia into the Yukon Territory under the Business Corporations Act
(Yukon) on November 17, 1997. It was then continued from the Yukon Territory on July 13, 2006 and currently
exists under and is governed by the laws of Canada. The Company is not subject to Chapters 6, 6A, 6B and 6C of
the Corporations Act 2001 (Cth) dealing with the acquisition of shares. These chapters deal with substantial
holdings, takeover bids, compulsory acquisitions, as well as certain rules on continuous disclosure. The Company is
governed by applicable Canadian securities laws and the Canada Business Corporations Act (the “CBCA”) with
respect to these matters. There are no limitations on the acquisition of securities of the Company under the CBCA.
The Company is subject to rules applicable to takeover bid regulation under applicable Canadian securities laws, as
well as rules relating to reporting requirements for shareholders holding 10% or more of the securities of the
Company, under applicable Canadian securities laws.
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ELECTION OF DIRECTORS
The Board of Directors presently consists of five directors. At the annual and special meeting of Shareholders held
June 7, 2007 it was determined that the number of directors be fixed at five and to elect directors for terms ranging
from one to three years.
The term of office of one of the present directors expires at the Meeting. The persons named below will be
presented for election at the Meeting as management’s nominees and the persons named in the accompanying form
of proxy intend to vote for the election of these nominees. Under the provisions of the CBCA directors may hold
office for a term expiring not later than the close of the third annual meeting following the election. Shareholders
will be asked to approve extended terms of office for directors elected for three years as described below.
Management does not contemplate that any of these nominees will be unable to serve as a director. Each director
elected will hold office for the term approved by the Shareholders or until his successor is elected or appointed,
unless his office is earlier vacated in accordance with the By-Law No. 1 of the Company, or with the provisions of
the CBCA.
At the Meeting, Shareholders will be asked to elect: Mr. David Seton to the Company’s board of directors, for a
term expiring at the third Annual Meeting of the Shareholders following the June 6, 2011 annual meeting. At the
annual meeting held May 11, 2010, Messrs. N. Jon Morda and Leslie Robinson were elected each for a term
expiring at the third annual meeting of the Shareholders following the date of the 2010 annual meeting; at the annual
meeting of Shareholders held May 29, 2009, Messrs. John Seton and T. Douglas Willock were elected for a term
expiring at the third Annual Meeting of the Shareholders following the date of the 2009 annual meeting.
The following table and notes thereto sets out the names of each person proposed to be nominated by management
for election as a director (a “proposed director”) and his term of office, the province or city and country in which
he is ordinarily resident, all offices of the Company now held by him, his principal occupation, the period of time for
which he has been a director of the Company, and the number of common shares of the Company beneficially
owned by him, directly or indirectly, or over which he exercises control or direction, as at the date hereof.

Name, Position and
Province or City and
Country of Residence(1)

Principal Occupation and, If Not at
Present an Elected Director,
Occupation During the Past 5 Years(1)

Previous Service
as a Director

Number of Common
Shares beneficially
owned or directly or
indirectly
controlled(2)

Nominees for Election as Directors for a Term Expiring on the third Annual Meeting following the June 6,
2011 Annual Meeting
David A. Seton
Chairman, Chief
Executive
Officer and Director
Auckland, New Zealand

Chairman and Chief Executive Officer Since August 23, 1996
of Olympus Pacific Minerals Inc. and,
at April 17, 2009, Director of Polar Star
Mining Corporation, a mineral
exploration and development company
listed for trading on the Toronto
Venture Exchange.

5,089,683
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Continuing Directors

Name, Position and
Province or City and
Country of Residence(1)

Principal Occupation and, If Not at
Present an Elected Director,
Occupation During the Past 5 Years(1)

Leslie Robinson(3)(4)(5)(6) Former Director of Zedex Minerals
Limited.
Director
Wellington, New Zealand

Previous Service
as a Director

Since December 17,
2009
Term expires at 2013
annual meeting

Number of Common
Shares beneficially
owned or directly or
indirectly
controlled(2)

2,362,005

Jon Morda(4)(5)
Director
Ontario, Canada

Chartered Accountant; CFO of Alamos Since August 16, 2005
Gold, a mineral exploration and gold
Term expires at 2013
producing company listed for trading on annual meeting
the TSX.

30,088

John A. G. Seton(3)(6)
Chief Financial Officer
and Director
Auckland, New Zealand

Lawyer; Executive Chairman and
Since July 7, 1999
former director of Australian-listed
Term expires at 2012
Zedex Minerals Limited since
annual meeting
October 23, 2003 until January 12, 2010
when the companies amalgamated;
Chairman of New Zealand-listed
SmartPay Limited; Chairman of The
Mud House Wine Group Limited;
Director of Manhattan Corporation
Limited, a company listed on the ASX.

6,022,624

T. Douglas Willock

At April 17, 2009, President, Chief
Executive Officer, and a Director of
Polar Star Mining Corporation, a
mineral exploration and development
company listed for trading on the
Toronto Venture Exchange; Formerly
Vice President, Corporate
Development, Exall Resources Limited
from May 1, 2001 to December, 2006.

(3)(4)(5)(6)

Director
Ontario, Canada

Notes:
(1)
(2)
(3)
(4)
(5)
(6)

Since February 16, 2006
Term expires at 2012
annual meeting

91,000

The information as to the province and country of residence and principal occupation, not being within the knowledge
of the Company, has been furnished by the respective directors individually.
The information as to shares beneficially owned or over which a director exercises control or direction, not being
within the knowledge of the Company, has been furnished by the respective directors individually.
Denotes member of Corporate Governance Committee. Mr. Robinson is the Chair of the Corporate Governance
Committee.
Denotes member of Compensation Committee. Mr. Willock is the Chair of the Compensation Committee.
Denotes member of Audit Committee. Mr. Morda is the Chair of the Audit Committee.
Denotes member of Nominating Committee. Mr. Robinson is the Chair of the Nominating Committee.

AUDIT COMMITTEE
Under National Instrument 52-110 – Audit Committees (“NI 52-110”), companies are required to provide disclosure
with respect to their audit committee including the text of the audit committee’s charter, composition of the audit
committee and the fees paid to the external auditor. This information is provided in Schedule “D” attached hereto
with respect to the fiscal year ended December 31, 2010.
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STATEMENT OF EXECUTIVE COMPENSATION
Named Executive Officers
For the purposes of this Information Circular, a Named Executive Officer (each an “NEO”) of the Company means
each of the following individuals:
(a)

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

(b)

the chief financial officer (“CFO”) of the Company;

(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
CAD$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.

During the year ended December 31, 2010, the Company had seven NEO’s: David A. Seton, the Chairman and
CEO; John Seton, the CFO; Peter Tiedemann, the Chief Information Officer; Charles Barclay, the Chief Operations
Officer; Paul Seton, the Chief Commercial Officer; James Hamilton, the VP Investor Relations; Russell Graham,
the VP Commercial Vietnam, and S. Jane Bell, the VP Finance.
Compensation Discussion and Analysis
The Company’s board of directors (the “Board”) 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 Board ensures that total compensation paid to its NEO’s 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 by making long term equity-based incentives, through the granting of stock options, a significant
component of executive compensation. This approach is based on the assumption that the performance of the
Company’s 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;
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•

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.

Competitive Compensation
The Company’s principal goal is to create value for its Shareholders. The Company’s compensation philosophy is
based on the objectives of linking the interests of the executive officers with both the short and long-term interests of
the Company, of linking executive compensation to the performance of the Company and the individual and of
compensating executive officers at a level and in manner that ensures the Company is capable of attracting,
motivating and retaining individuals with exceptional executive skills. The executive compensation program is
externally developed and is designed to encourage, compensate and reward employees on the basis of individual and
corporate performance, both in the short and the long term. Base salaries are competitive with corporations of a
comparable size and stage of development within the mining industry, thereby enabling the Company to compete for
and retain executives critical to the Company’s long-term success. Incentive compensation is directly tied to
corporate performance. Share ownership opportunities are provided to align the interests of executive officers with
the longer-term interests of Shareholders.
Compensation for each of the NEOs consists of a base salary, along with an annual incentive compensation in the
form of a performance based bonus, and a longer term incentive in the form of stock options.
Aligning the Interests of the NEOs with the Interests of the Company’s Shareholders
Annual Bonus
Senior managers are eligible for an annual incentive award. Corporate performance, as assessed by the board of
directors, determines the aggregate amount of bonus to be paid by the Company to all eligible senior officers in
respect of a fiscal year.
The aggregate amount of bonus to be paid will vary with the degree to which targeted corporate performance was
achieved for the period.
Base Salary
The Committee approves ranges for base salaries for senior management of the Company based on reviews of
market data from peer companies in the mineral exploration industry. The level of base salary for each employee
within a specified range is determined by the level of past performance, as well as by the level of responsibility and
the importance of the position to the Company.
The Committee has approved agreements with respect to the base salary to be paid to the Chairman and Chief
Executive Officer, the Chief Financial Officer, the Vice President Exploration, the Chief Operations Officer, the
Vice President Human Resources, the Vice President Investor Relations and Vice President, Finance Vietnam. The
Committee’s recommendations for such base salaries are then submitted for approval by the Board of the Company.
During financial year ended December 31, 2010, the Company awarded increases in base salary of the NEOs in
response to the subjective assessment of their respective performance, analysis of external market conditions and
competitive needs to retain its qualified personnel.
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The following table sets forth the compensation awarded, paid to or earned by the NEOs for the three most recently
completed years of the Company.
SUMMARY COMPENSATION TABLE
Non-equity incentive
plan compensation

(1)

Year
(4)

Salary(2)
($)

Sharebased
awards
($)

Optionbased
awards(3)
($)

Annual
incentive
plans

LongAll
term
Other
incentive Pension CompenValue
plans
sation
($)
($)
($)

Total
Compensation
($)

David A. Seton
Chairman and CEO

2010
2009
2008

258,000
240,000
240,000

N/A
N/A
N/A

270,662
1,501,899
198,990

64,500
180,000
12,000

N/A
N/A
N/A

N/A
N/A
N/A

N/A
N/A
N/A

593,162
1,921,899
450,990

John A G Seton
Chief Financial Officer

2010

80,000

N/A

638,005

16,000

N/A

N/A

N/A

734,005

Peter Tiedemann(7)
Chief Information
Officer

2010
2009
2008

172,000
160,000
160,000

N/A
N/A
N/A

63,685
353,388
51,120

34,400
96,000
8,000

N/A
N/A
N/A

N/A
N/A
N/A

N/A
N/A
N/A

270,085
609,388
219,120

Paul Seton(6)
Chief Commercial
Officer

2010
2009

220,000
Nil

N/A
N/A

95,528
Nil

44,000
Nil

N/A
N/A

N/A
N/A

N/A
N/A

359,528
Nil

Charles Barclay(5)
Chief Operations
Officer

2010
2009
2008

188,125
175,000
175,000

N/A
N/A
N/A

63,685
353,388
46,860

37,625
105,000
8,750

N/A
N/A
N/A

N/A
N/A
N/A

N/A
N/A
N/A

289,435
633,388
230,610

James Hamilton(8)
VP, Investor
Relations

2010
2009
2008

141,900
132,000
132,000

N/A
N/A
N/A

47,764
265,042
38,280

21,285
59,400
6,600

N/A
N/A
N/A

N/A
N/A
N/A

N/A
N/A
N/A

210,949
456,442
176,880

Russell Graham(9)
VP, Commercial
Vietnam

2010
2009
2008

152,650
142,000
142,000

N/A
N/A
N/A

47,764
265,042
38,280

22,898
63,900
7,100

N/A
N/A
N/A

N/A
N/A
N/A

N/A
N/A
N/A

223,312
470,942
187,380

S. Jane Bell(10)
VP, Finance

2010
2009

152,650
6,273

N/A
N/A

47,764
Nil

22,898
Nil

N/A
N/A

N/A
N/A

N/A
N/A

223,282
6,273

Notes:
(1)
(2)
(3)
(4)
(5)
(6)
(7)

(8)
(9)
(10)

Financial years ended December 31.
Amounts are in Canadian dollars.
Figures represent the grant date fair value of the options granted during a particular year; see “Aggregate Option” table
for the aggregate number of options outstanding at year end. Valued using the Black Scholes model*.
Mr. David Seton was appointed as CEO on February 4, 2008,
Mr. Barclay was appointed Chief Operating Officer on March 17, 2008.
Mr. Paul Seton was appointed as Chief Commercial Officer on December 17, 2009 and commenced his contract on
January 1, 2010.
Mr. Tiedemann was appointed Chief Information Officer on September 1, 2010. Prior to that, he was appointed as
CFO and Corporate Secretary on July 10, 2006, VP – Corporate Affairs of the Company on March 17, 2008. He was
re-appointed CFO October 2, 2008.
Mr. Hamilton was appointed VP, Investor Relations on March 17, 2008.
Mr. Graham joined as VP, Finance Vietnam on August 6, 2007 and was appointed VP Commercial Vietnam in
November 2010
Ms. S. Jane Bell joined as VP – Finance on December 17, 2009.

Long Term Compensation
The Company has no long-term incentive plans other than its incentive stock option plan (the “Plan”). The Plan is
designed to encourage share ownership and entrepreneurship on the part of the senior management and other
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employees. The Board 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 are determined by the Board. In monitoring or adjusting the option allotments, the Board takes into account
the level of options granted for similar levels of responsibility and considers each NEO or employee based on
reports received from management, its own observations on individual performance (where possible) and its
assessment of individual contribution to Shareholder value, previous option grants and the objectives set for the
NEOs. The scale of options is generally commensurate to the appropriate level of base compensation for each level
of responsibility.
In addition to determining the number of options to be granted pursuant to the methodology outlined above, the
Board also makes the following determinations:

•

the NEOs and others who are eligible to participate in the Plan;

•

the exercise price for each stock option granted, subject to the provision that the exercise price cannot be
lower than the market price on the date of grant;

•

the date on which each option is granted;

•

the vesting period, if any, for each stock option;

•

the other material terms and conditions of each stock option grant; and

•

any re-pricing or amendment to a stock option grant.

The Board makes these determinations subject to and in accordance with the provisions of the Plan. The Board
reviews and approves grants of options on an annual basis.
All of the NEOs are eligible to participate in the Company’s Plan.
Perquisites and Personal Benefits
The Company does not award perquisites or other personal benefits to its NEOs other than benefits integrally and
directly related to the performance of the NEO’s duties.
Incentive Plan Awards – valued vested or awarded during the year
Option-based
awards – Value
vested during the
year ($)(1)(2)

Share-based
awards – Value
vested during the
year ($)

David A. Seton

Nil

Nil

64,500

Peter Tiedemann

Nil

Nil

34,400

Charles Barclay

Nil

Nil

37,625

James Hamilton

Nil

Nil

21,285

Russell Graham

Nil

Nil

22,898

John Seton

Nil

Nil

16,000

Paul Seton

Nil

Nil

44,000

S. Jane Bell

Nil

Nil

22,898

NEO
Name

(1)
(2)

Non-equity incentive plan
compensation – Value
earned during the year ($)

This amount is based on the difference between the market value of the securities underlying the options at
December 31, 2010, which was $0.54 and the exercise price of the options.
Options vest at the date of grant. Accordingly, the in-the-money value of the stock options at the time of vesting was
nil.
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Outstanding share based awards and option based awards at December 31, 2010
The following table sets forth details outstanding share based awards and option based awards at December 31,
2010, for the NEOs.
Option-based Awards

Share-based Awards
Market or
payout value
of
share-based
awards that
have not
vested ($)

Name

Number of
securities
underlying
unexercised
options
(#)

David A. Seton

1,573,618

0.40

December 31, 2014

220,306

Nil

Nil

722,872

0.12

January 2, 2014

303,606

Nil

Nil

1,809,000

0.40

January 1, 2013

253,260

Nil

Nil

3,000,000

0.75

May 2, 2012

Nil

Nil

Nil

997,252

0.45

Dec 31, 2014

89,753

Nil

Nil

750,000

0.60

April 1, 2015

Nil

Nil

Nil

750,000

0.42

April 1, 2015

90,000

Nil

Nil

John A. G. Seton

Peter Tiedemann

Charles Barclay

James Hamilton

Russell J Graham

Paul F Seton

Option expiration
date

Value of
unexercised
In-the-money
options
($)

1,000,000

0.40

April 1, 2015

140,000

Nil

Nil

625,000

0.572

June 15, 2012

Nil

Nil

Nil

1,000,000

0.75

March 5, 2012

Nil

Nil

Nil

370,263

0.40

December 31, 2014

51,837

Nil

Nil

208,333

0.5742

January 12, 2010

Nil

Nil

Nil

170,088

0.12

January 2, 2014

71,437

Nil

Nil

426,000

0.40

January 1, 2013

59,640

Nil

Nil

1,000,000

0.65

March 5, 2012

Nil

Nil

Nil

100,000

0.51

July 18, 2011

3,000

Nil

Nil

370,263

0.40

December 31, 2014

51,837

Nil

Nil

170,088

0.12

January 2, 2014

71,437

Nil

Nil

426,000

0.40

January 1, 2013

59,640

Nil

Nil

500,000

0.65

August 15, 2012

Nil

Nil

Nil

277,697

0.40

December 31, 2014

38,878

Nil

Nil

127,566

0.12

January 2, 2014

53,578

Nil

Nil

319,000

0.40

January 1, 2013

4,660

Nil

Nil

150,000

0.65

August 15, 2012

Nil

Nil

Nil

277,697

0.40

December 31, 2014

38,878

Nil

Nil

106,334

0.40

January 1, 2013

14,887

Nil

Nil

150,000

0.65

August 15, 2012

Nil

Nil

Nil

1,000,000

0.40

December 31, 2014

140,000

Nil

Nil

December 31, 2014

77,755

Nil

Nil

Nil

Nil

Nil

555,394
1,145,833
Sarah Jane Bell

Option
Exercise
price
($)

Number of
shares or
units of
shares that
have not
vested (#)

0.40
0.5742

June 15, 2012

277,697

0.40

December 31, 2014

38,878

Nil

Nil

104,167

0.80388

September 28, 2013

Nil

Nil

Nil

104,167

0.91872

April 30, 2012

Nil

Nil

Nil

104,167

0.45936

September 28, 2011

Nil

Nil

Nil
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Each of the NEOs is engaged by the Company pursuant to an employment or management contract which sets out
the NEO’s base compensation and other entitlements.
Pension Plan Benefits
The Company does not provide retirement benefits for directors or executive officers.
Defined Benefit or Actuarial Plan Disclosure
The Company does not have a defined benefit or actuarial plan under which benefits are determined primarily by
final compensation (or average final compensation) and years of service of the Company’s officers and key
employees. The Company does not provide retirement benefits for directors or executive officers.
Termination and Change of Control Benefits
The Company currently has the following arrangement set forth below in place with respect to remuneration
received or that may be received by the executive officers or directors of the Company in respect of compensating
such officer or director in the event of termination of employment (as a result of resignation, retirement, change of
control etc.) or a change in responsibilities following a change of control.
The Company has entered into management contracts with its NEOs that provide for specific benefits in the event
that executive’s employment is terminated as a result of resignation, retirement, change of control, or a change in
responsibilities following a change of control. A summary of these benefits follows.
Termination
The executive officer may terminate his/her management agreement (the “Management Agreement”) and the
services being provided by it hereunder by giving the Company at least three (3) months’ prior written notice (the
“Executive’s Termination Notice”), provided that the Company shall have the right to give written notice to the
executive that the Company is waiving the full notice period and is permitting the agreement and the services of the
executive to be terminated upon a date that is less than three months after the date of the executive’s Termination
Notice as determined by the Company (the “Company’s Termination Notice”) and further provided that all fees
payable to the executive hereunder and all other obligations of the Company to the executive hereunder shall cease
upon the date specified in the executive’s Termination Notice or the Company’s Termination Notice, whichever is
applicable.
The executive shall be entitled to terminate his/her Management Agreement immediately upon serving written
notice to the Company in the event that:
1.

a receiver or liquidator is appointed in respect of the Company; or

2.

the Company fails to pay any moneys payable hereunder within fourteen (14) calendar days of the due date
and shall further fail to pay such moneys within fourteen (14) calendar days of receiving written notice of
such failure from the executive.

The Management Agreements also provide that they will terminate if certain objectives of the Company are met
(“Set Objectives”) which are described in each executive’s Management Agreement. In the event of termination of
the Management Agreement upon achievement of the Set Objectives prior to the expiry of the Management
Agreement’s term, the executive will be entitled to all remuneration and options he/she would have received had the
Management Agreement remained in full force and effect for its term.
Pursuant to the Management Agreements referred to herein entered into by the Company with each NEO, the
Company is required to make certain payments upon termination (whether voluntary, involuntary, or constructive),
resignation, retirement, change of control or change in the NEO’s responsibilities, as applicable. An estimate of the
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amount of these payments assuming that the triggering event giving rise to such payments occurred on
December 31, 2010, is set out in the table below and is more fully described in the section that follows:
Triggering Event
NEO

Resignation or Retirement

Termination without Cause

Change of Control

David Seton

Nil

$129,000

$645,000(1)

John Seton

Nil

$120,000

$600,000(1)

Peter Tiedemann

Nil

$86,000

$258,000(2)

Charles Barclay

Nil

$94,063

$282,188(2)

James Hamilton

Nil

$70,950

$141,900(3)

Russell Graham

Nil

$76,325

$152,650(3)

Paul Seton

Nil

$110,000

$550,000(1)

S. Jane Bell

Nil

$76,325

$152,650(3)

(1)
(2)
(3)

equivalent to 30 months’ salary
equivalent to 18 months’ salary
equivalent to 12 months’ salary

The Company may at any time terminate a Management Agreement and the engagement of the executive without
cause. In this event the Company shall be obligated to pay the executive the amounts set out below. Such payment
shall be payable on the fifth calendar day following the date of the notice of termination (the “Company’s Notice of
Termination”) and shall consist of the following:
(b)

the executive’s full fee through to the date of termination at the amount in effect at the time the
Company’s Notice of Termination was given, the amount of any allowable expenses reimbursable,
plus an amount equal to the amount, if any, of any bonuses previously made to the executive
which have not been paid;

(c)

in lieu of further fees for periods subsequent to the date of the Company’s Notice of Termination,
a payment:

(d)

equal to three (3) months of the executive’s then existing annual fees should termination occur
within the first twelve (12) months from the date the executive commenced providing services to
the Company; or
(i)

equal to six (6) months of the executive’s then existing annual fees should termination
occur after the first twelve (12) months from the date the executive commenced
providing services to the Company; and

(ii)

the executive’s options on shares of the Company shall remain in full force and effect for
the earlier of the expiry date of such options or twelve (12) months following the
Company’s Notice of Termination and the option agreements shall be deemed to have
been amended, to the extent required, to the effect that any provision which would
otherwise terminate such options as a result of the termination of the executive’s services
shall be null and void.

The Company may at any time terminate the services of the executive and his/her Management Agreement for any
just cause that would in law permit the Company to, without notice, terminate the executive, in which event the
executive shall not be entitled to the payment set forth above), but shall be entitled to receive the full amount of the
executive’s fees due through to the date of the notice of termination.
The Management Agreement will be deemed to have been terminated by the Company if: without the written
agreement of the executive, the nature of the duties, requirements and arrangements of the executive are
substantially changed such that the nature of the work that is required to be performed is not work which is
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consistent with the work ordinarily required to be performed for a position similar to that assumed by the executive
for a publicly listed mining company, in which event the Company shall be obligated to provide the executive with a
payment as described above.
Any termination by the Company shall be communicated by written Notice of Termination. For purposes of this
Agreement, a “Notice of Termination” shall mean a notice which shall indicate the specific termination provision of
this Agreement relied upon and, in the case of a notice of termination for cause, shall set forth in reasonable detail
the facts and circumstances claimed to provide a basis for termination of the executive’s engagement.
On an executive’s termination for any reason, the executive agrees to deliver up to the Company all equipment, all
documents, financial statements, records, plans, drawings, papers of every nature in any way relating to the affairs of
the Company and its associated or affiliated companies which may be in its possession or under its control.
The Management Agreement provides that the executive shall have a special right to terminate its engagement with
the Company pursuant to the Section for Good Cause at any time within twelve (12) months of the Takeover of
Control of the Company (as defined in the Management Agreement) by giving notice of its resignation in writing to
the Board. The notice of resignation must be in writing, must cite the Takeover of Control Provision, and must
contain at least one month’s notice and not more than two (2) months notice. The executive will not receive any
payment unless a notice resignation is provided to the Company or a notice of termination is provided to Company.
The executive must exercise this right within twelve (12) months of the Takeover of Control. The Company shall be
obligated to provide the executive with a payment on the fifth calendar day following the earlier of the last calendar
day specified in the notice of resignation or the notice of termination, as applicable, and the date the executive
actually ceases to be employed by the Company (the “Date of Resignation”) which shall consist of the following:
(a)

the executive’s fees through to the Date of Resignation at the amount of the executive’s then
existing annual fee at the time notice of termination or notice of resignation was given, the amount
of any reimbursable expenses, plus an amount equal to the amount, if any, of any bonuses
previously made to the executive which have not been paid, accrued vacation and any other
amounts due upon termination or resignation;
(i)

in lieu of further fees for periods subsequent to the Date of Resignation, a payment equal
to the number of months set out in the respective Management Agreement at the rate of
the executive’s then existing annual fee and incentive bonus; and

(ii)

in lieu of common shares of the Company issuable upon exercise of options, if any,
previously granted to the executive under the Company’s incentive programs and
remaining unexercised at 5:00 p.m. (Toronto time) on the fourth calendar day following
the Date of Resignation, which options shall be cancelled upon the payment referred to
herein, a cash amount equal to the aggregate difference between the exercise price of all
options held by the executive, whether or not then fully exercisable, and the higher of
(i) the average of the closing prices of the Company’s common shares as reported on the
TSX (or such other stock exchange on which the Company’s shares may be listed) for
thirty (30) calendar days preceding the Date of Resignation or (ii) the average price
actually paid for the most highly priced one percent (1%) of the Company’s common
shares, however and for whatever reason by any person who achieves control of the
Company as such term is defined in the Management Agreement; and

(iii)

the executive shall have the right, exercisable up to the fourth calendar day following the
Date of Resignation, to elect to waive the application of the provisions regarding stock
options, following the Date of Resignation. The executive may exercise this election on
or before 5:00 p.m. Toronto time on such fourth calendar day by delivering a notice in
writing to the Company of such waiver whereupon:
(A)

in accordance with the Company’s stock option plan, the executive’s unvested
options on shares of the Company shall immediately vest and the executive’s
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vested options on shares of the Company will expire within ninety (90) days of
the Date of Resignation; and
(B)

(b)

the Company shall be relieved of any obligation in connection with termination
of the executive’s engagement to make the payment as described therein.

The executive agrees to accept such compensation in full satisfaction of any and all claims the
executive has or may have against the Company and the executive agrees to execute and deliver a
full and final release in writing of the Company with respect to the same upon payment of said
sum, except monies owing by either party to the other up to the Date of Resignation.

The executive shall not be required to mitigate the amount of any payment provided for under any paragraph of
these termination provisions by seeking other engagement or otherwise nor shall the amount of any payment
provided by the termination provisions be reduced by any other compensation earned by the executive as a result of
engagement by another client after the date of termination or otherwise.
The Company shall have full rights to offset any money properly due by the executive to the Company against any
amounts payable by the Company to the executive hereunder.
The executive will cease to be enrolled in any Company benefit plan after the last day of any notice period given.
Performance Graph
The following chart compares the total cumulative Shareholder return on $100 invested in common shares of the
Company on January 1, 2006 with the cumulative total returns of the S&P/TSX Composite Index at the end of the
five most recently completed financial years.

Director Compensation
The Company paid a total of $90,000 to non executive directors of the Company during the most recently completed
financial year. In second quarter 2008, the Company set up a deferred share unit plan for the non-executive
members of the Board of Directors. Under this plan, fees are paid as deferred share units (the “DSUs”) whose value
is based on the market value of the common shares. Under terms of the plan, the DSU plan will be an unfunded and
unsecured plan. The DSUs are paid out in cash upon retirement/resignation. The value of the DSU cash payment
changes with the fluctuations in the market value of the common shares. Compensation expense for this plan is
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recorded in the year the payment is earned and changes in the amount of the DSU payments as a result of share price
movements are recorded in management fees and salaries in the Consolidated Statements of Operation in the period
of the change. No DSUs were granted during the year ended December 31, 2010. Liabilities related to this plan are
recorded in accrued liabilities in the Consolidated Balance Sheet and totalled $181,296 as at December 31, 2010.
The DSU plan was discontinued as at April 1, 2010.

Fees
earned
($)

Name(1)

Sharebased
Awards ($)

Optionbased
awards
($)(2)

Non-equity
incentive
plan
compensation
($)

Pension
value
($)

All other
compensation
($)

Total
($)

Jon Morda

30,000

Nil

286,500

Nil

Nil

Nil

316,500

T. Douglas Willock

30,000

Nil

286,500

Nil

Nil

Nil

316,500

Leslie Robinson

30,000

Nil

372,500

Nil

Nil

Nil

402,500

(1)

Relevant disclosure has been provided in the Summary Compensation Table above for directions who receive
compensation for their services as Named Executive Officers.
(2)
Figures represent the grant date fair value of the options. The Company used the Black Scholes option pricing model
for calculating such fair value, as such model is commonly used by public companies. Assumptions used for such calculations
include a risk free interest rate of 2.2% annualized volatility of 76.28% and a dividend rate of nil.

Schedule of Directors’ Fees
The fees payable to the directors of the Company are for their service as directors and as members of committees of
the board of directors as follows:
Board or Committee Name

Annual Retainer

Meeting Stipend

Board of Directors

$25,000

Nil

Committee Chair

$5,000

n/a

In April 2008, the directors’ fees were set at a rate of $25,000 cash fees annually plus $35,000 of DSUs. The Chair
of any Board Sub Committee received a further cash fee of $5,000 in recognition of the greater responsibility.
Those rates did not change in 2009 or in 2010. The compensation for the Board was reviewed in December 2010
and has been set for the 2011 year at a rate of $25,000 annual retainer plus $50,000 equivalent in option awards plus
a per meeting fee of $1,000. The Chair of any Board Sub Committee is to receive a further annual fee of $8,000.
Outstanding Option-Based Awards
The following table sets forth for each director who is not a NEO all awards outstanding at the end of the most
recently completed financial year, including awards granted before the most recently completed financial year.
Option-based Awards

Name

Jon Morda

Share–based Awards

Number of
securities
underlying
unexercised
options
(#)

Option
exercise price
($)

Option expiration
date

Value of
unexercised
in-the-money
options
($)(1)

750,000
750,000
350,000

0.42
0.60
0.65

01 April 2015
01 April 2015
05 March 2012

90,000
n/a
n/a

Number of
shares or
units of
shares that
have not
vested

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

n/a

n/a
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Option-based Awards
Number of
securities
underlying
unexercised
options
(#)

Option
exercise price
($)

T. Douglas
Willock

750,000
750,000
159,000
500,000

0.42
0.60
0.55
0.65

Leslie
Robinson

750,000
750,000
166,667
500,000

0.42
0.60
0.87278
0.40

Name

Option expiration
date

Share–based Awards
Number of
shares or
units of
shares that
have not
vested

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

90,000
n/a
n/a
n/a

n/a

n/a

90,000
n/a
n/a
70,000

n/a

n/a

Value of
unexercised
in-the-money
options
($)(1)

01 April 2015
01 April 2015
16 February
2011
05 March 2012
01 April 2015
01 April 2015
30 April 2012
December 31,
2014

(1)

Value is calculated based on the difference between the exercise price of the option and the closing price of the
common shares on the TSX on December 31, 2010, being the last trading date of the Company’s shares for the financial year,
which was $0.54.

Incentive Plan Awards – Value Vested or Earning During The Year
The following table sets forth details of the value vested or earned by each director who is not an NEO during the
most recently completed financial year for each incentive plan award.

Option-based awardsValue vested during the
year
($)(1)

Stock-based awards –
Value vested during the
year
($)

Non-equity incentive
plan compensation –
Value earned during the
year
($)

Jon Morda

90,000

Nil

30,000

T. Douglas Willock

90,000

Nil

30,000

Leslie Robinson

160,000

Nil

30,000

Name

(1)

This amount is based on the difference between the market value of the securities underlying the options at
December 31, 2010, which was $0.54 and the exercise price of the option.

STATEMENT OF CORPORATE GOVERNANCE PRACTICE
Effective June 30, 2005, National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”)
was adopted in each of the provinces and territories of Canada. NI 58-101 requires issuers to disclose the corporate
governance practices that they have adopted. The corporate governance practices adopted by the Company are set
out in the attached Schedule "A".
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
At any time during the Company’s last completed financial year, no director, executive officer, employee, proposed
management nominee for election as a director of the Company nor any associate of any such director, executive
officer, or proposed management nominee of the Company or any former director, executive officer or employee of
the Company or any of its subsidiaries is or has been indebted to the Company or any of its subsidiaries or is or has
been indebted to another entity where such indebtedness is or has been the subject of a guarantee, support
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agreement, letter of credit or other similar arrangement or understanding provided by the Company or any of its
subsidiaries, other than routine indebtedness.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
Equity Compensation Plan Information
The following table provides information regarding compensation plans under which securities of the Company are
authorized for issuance in effect as of the end of the Company’s most recently completed financial year end:
Equity Compensation Plan Information

Plan Category

Equity Compensation
Plans Approved By
Shareholders
Equity Compensation
Plans Not Approved By
Shareholders
Total:
(1)

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)

31,084,998(1)

$0.52

12,776,298

N/A

N/A

N/A

31,084,998

$0.52

12,776,298

In addition, 712,070 DSU were outstanding at the year ended December 31, 2010. The Board has discontinued the
DSU plan at the end of 2009.

Stock Option Plan
The Company adopted the Plan, approved by directors on April 24, 2007, which was most recently approved by the
Shareholders of the Company at the Company’s annual meeting held on May 11, 2010 and must be reapproved
every three years. The purpose of the Plan is to provide an increased incentive for participants to contribute to the
future success and prosperity of the Company. The key features of the Plan are as follows:
Under the Plan, stock options may be granted to directors, officers, employees and consultants of the Company and
its affiliates or subsidiaries.
The Plan is a form of “evergreen/rolling maximum” incentive stock option plan which provides for the maximum
number of common shares reserved for issuance under such plan to be no more than 12% of the issued and
outstanding shares at the time of any stock option grant. In addition, the number of common shares subject to each
option grant will be determined by the Board (or its duly appointed Compensation Committee) provided that any
grant of options, may not result in the maximum number of common shares issuable:
(a)

to insiders of the Company, at any time, exceeding 10% of the Company’s issued and outstanding
common shares (on a non-diluted basis) on the date of grant;

(b)

to insiders within any one-year period exceeding 10% of the Company’s issued and outstanding
common shares (on a non-diluted basis) on the date of grant;
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(c)

to any one individual insider within a one-year period, exceeding 5% of the outstanding common
shares (on a non-diluted basis) at the time of the grant; and

(d)

to any non-employee directors, as a group, exceeding 5% of the outstanding common shares (on a
non-diluted basis) at the time of grant;

The exercise price of any options granted shall be determined by the Board of Directors and shall not be less than
the volume weighted average trading price of the common shares on the TSX, or another stock exchange where the
majority of the trading volume and value of the listed shares occurs, for the five trading days immediately prior to
the date of grant (or, such other price required by the TSX) (calculated by dividing the total value by the total
volume of securities traded for the relevant period) (“Market Price” options may be exercisable for a period of time
fixed by the Board of Directors, not to exceed a maximum of up to five years (and may be adjusted to 10 days if the
expiry date falls with a blackout period imposed by the Company), such period and any vesting schedule to be
determined by the Board of Directors (or Compensation Committee) of the Company, and are non-assignable,
except in certain circumstances.
The options are non-assignable and non-transferable. The options can only be exercised by the optionee as long as
the optionee remains an eligible optionee pursuant to the Plan. Options granted to any optionee who is a director,
employee, consultant or management company employee must expire on the earlier of (i) ninety (90) days after the
optionee ceases to be in a least one of these categories, unless amended by the board to provide a longer period; or
(ii) the date the option expires in accordance with its terms; or (iii) the date provided for in any employment or
consulting agreement between such optionee and the Company, however Shareholder approval is required to be
obtained should this cause options held by an optionee who is an insider of the Company to be extended beyond
their original expiry. If an optionee ceases to be employed or retained by the Company for cause or if an optionee is
removed from office as a director or becomes disqualified from being a director by law, any option or the
unexercised portion thereof granted to such optionee shall terminate forthwith.
In the event of death of the optionee, the outstanding options shall remain in full force and effect and exercisable by
the heirs or administrators of the deceased optionee in accordance with the terms of the agreement for one (1) year
from the date of death or the balance of the option period, which ever is earlier.
Options that expire during a period when the optionee is prohibited from trading the Company’s securities (a
“blackout period”) can be adjusted, without being subject to the approval of the Board of Directors or the
Shareholders of the Company, to take into account any blackout period imposed on the Optionee by the Company as
follows:
(a)

if the expiry date falls within a blackout period imposed on the Optionee by the Company, then
the expiry date is the close of business on the 10th business day after the end of such blackout
period (the “Blackout Expiration Term”); or

(b)

if the expiry date falls within two business days after the end of a blackout period imposed on the
Optionee by the Company, then the expiry date is the date which is the Blackout Expiration Term
reduced by the number of days between the original expiry date and the end of such blackout
period. By way of example, Options whose expiry date is two business days after the end of the
blackout period may be exercised for an additional eight business days.

Subject to the policies of the TSX, the Board of Directors may, at any time, without further action by its
Shareholders, revise or amend the Plan or any option granted thereunder in such respects as it may consider
advisable and, it may do so to:
(a)

ensure that the Options granted thereunder will comply with any provisions respecting stock
options in the income tax and other laws in force in any country or jurisdiction of which a
participant to whom an Option has been granted may from time to time be resident or a citizen;

(b)

change vesting provisions of an option or the Plan;
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(c)

change termination provisions of an option provided, that the expiry date does not extend beyond
the original expiry date;

(d)

reduce the exercise price of an option for a participant who is not an Insider, but in no case will it
be lower than Market Price; and

(e)

make amendments to correct typographical or clerical errors or to add clarifying statements to
ensure the intent and meaning of an option or the Plan is properly expressed.

However, specific disinterested Shareholder approval is required to reduce the exercise price of an option for an
optionee who is an insider.
All option shares subject to an option become vested in the event of a take-over bid, change of control, arrangement
or corporate organization.
The exercise price and the number of common shares which are subject to an option may be adjusted from time to
time for share dividends, and in the event of reclassifications, reorganizations or changes in the capital structure of
the Company.
CORPORATE CEASE TRADE ORDERS OR BANKRUPTCIES
None of the proposed directors (or any of their personal holding companies) of the Company:
(a)

(b)

is, or during the ten years preceding the date of this Information Circular has been, a director or
officer of any company, including the Company, that, while the person was acting in that capacity:
(i)

was the subject of a cease trade order 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; or

(ii)

was subject to an event that resulted, after the director or proposed management nominee
ceased to be a director or executive officer of the relevant company in the relevant
company, being the subject of a cease trade order or similar order that denied the relevant
company access to any exemption under securities legislation, for a period of more than
30 consecutive days; or

(iii)

or within a year of the proposed director nominee ceasing to be a director or officer of the
relevant company, 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

has, within the ten years preceding the date of this Information Circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or been 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 that individual.

None of the proposed directors (or any of their personal holding companies) has been subject to:
(a)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(b)

any other penalties or sanctions imposed by a court or regulatory body which would likely be
considered important to a reasonable securityholder of the Company in deciding whether to vote
for a proposed director.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as set forth above or elsewhere in this Management Information Circular and other than transactions
carried out in the ordinary course of business of the Company or any of its subsidiaries, none of the directors or
executive officers of the Company, a director or executive officer of a person or company that is itself an informed
person or subsidiary of the Company, nor any Shareholder beneficially owning, directly or indirectly, common
shares of the Company, or exercising control or direction over common shares of the Company, or a combination of
both, carrying more than 10% of the voting rights attached to the outstanding shares of the Company nor an
associate or affiliate of any of the foregoing persons has since January 1, 2010 (being the commencement of the
Company’s last completed financial year) any material interest, direct or indirect, in any transactions which
materially affected or would materially affect the Company or any of its subsidiaries.
MANAGEMENT CONTRACTS
No management functions of the Company or its subsidiaries are performed to any substantial degree by a person or
company other than the directors or executive officers of the Company or its subsidiaries.
APPOINTMENT OF AUDITORS
Unless such authority is withheld, the persons named in the accompanying proxy intend to vote for the
reappointment of Ernst & Young LLP, Chartered Accountants as auditors of the Company and to authorize the
directors to fix their remuneration. Ernst & Young LLP were first appointed auditors of the Company on April 20,
2004.
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
Other than as set forth in this Management Information Circular, no person who has been a director or executive
officer of the Company at any time since the beginning of the last financial year, nor any proposed nominee for
election as a director of the Company, nor any associate or affiliate of any of the foregoing, has any material interest,
directly or indirectly, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon other
than the election of directors or the appointment of auditors.
PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
U.S. Convertible Notes and Warrants

Approval of Conversion Rights of U.S. Notes and Issue of Common Shares of the Company on Conversion of the
U.S. Notes
Between the date of this Management Information Circular and the date of the Meeting, the Company will issue and
sell to sophisticated U.S. investors a minimum of US$8 million and a maximum of US$15 million of units (the
“U.S. Units”) pursuant to a brokered private placement (the “U.S. Private Placement”) financing. The U.S. Units
will consist of:
(a)

four-year 8% unsecured convertible redeemable notes (the “U.S. Notes”), in the aggregate
principal amount of a minimum of US$8,000,000 and a maximum of US$15,000,000 and
convertible into common shares of the Company (the “U.S. Conversion Shares”) at a rate of
US$0.51 per U.S. Conversion Share;

(b)

a minimum of 8,000,000 and a maximum of 15,000,000 common share purchase warrants of the
Company (the “U.S. Vested Warrants”), each U.S. Vested Warrant immediately exercisable on
or before the date that is four years from the date of issue of the U.S. Vested Warrants, for the
purchase of 0.9804 common shares of the Company (a “U.S. Vested Warrant Share”) at a price
of CAD$0.55 per U.S. Vested Warrant Share; and

(c)

a minimum of 8,000,000 and a maximum of 15,000,000 common share purchase warrants (the
“U.S. Vesting Warrants”), each U.S. Vesting Warrant only exercisable in the event that the
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Company consummates a redemption of the U.S. Notes on or before the date that is four years
from the date of issue of the U.S. Vesting Warrants, for the purchase of 1.9608 common shares of
the Company (the “U.S. Vesting Warrant Shares”) at a price of CAD$0.50 per U.S. Vesting
Warrant Share.
As partial consideration of the services of the agent under the U.S. Private Placement, the Company will issue to the
agent of the U.S. Private Placement, Europac Pacific Capital Inc. (the “Placement Agent”) a minimum of 1,254,902
and a maximum of 2,352,941 common share purchase warrants (the “Placement Agent’s U.S. Warrants”), each
Placement Agent’s U.S. Warrant immediately exercisable (subject to Shareholder approval) on or before the date
that is four years after the issue of the Placement Agent’s U.S. Warrants, for the purchase of one common share of
the Company (a “Placement Agent’s U.S. Warrant Share”) at a price of CAD$0.55 per Placement Agent’s U.S.
Warrant Share. Once the U.S. Private Placement closes, the Company will announce to the ASX the exact number
of U.S. Notes, U.S. Vested Warrants, U.S. Vesting Warrants and Placement Agent's U.S. Warrants which have been
issued.
The conversion of the U.S. Notes into U.S. Conversion Shares is subject to Shareholder approval. Resolution 4.1
seeks Shareholder approval to approve this right of conversion and to the issue of the U.S. Conversion Shares.
ASX Listing Rule 7.1 broadly provides, subject to certain exceptions, that shareholder approval is required for any
issuance of securities by a listed company, where the securities proposed to be issued represent more than 15% of
the company’s securities then on issue. The following information in relation to the U.S. Notes and U.S. Conversion
Shares is provided to Shareholders for the purposes of ASX Listing Rule 7.3:
(a)

U.S. Notes in the aggregate principal amount of a minimum of US$8,000,000 and maximum of
US$15,000,000, will be created and issued. The maximum number of U.S. Conversion Shares to
be issued by the Company on conversion of the U.S Notes is 29,412,000;

(b)

the U.S. Notes will be issued prior to the date of the Meeting (with the rights of conversion into
U.S. Conversion Shares subject to Shareholder approval). If Resolution 4.1 is passed, the U.S.
Notes will have a right of conversion into U.S. Conversion Shares from the date of the Annual
Meeting;

(c)

the U.S. Conversion Shares will be allotted progressively;

(d)

the U.S. Notes were issued (with the rights of conversion into U.S. Conversion Shares subject to
Shareholder approval) as part of the U.S. Units, which were issued at an issue price of US$1.00
each. ;

(e)

a summary of the terms and conditions of the U.S. Notes, is set out in Schedule “C-1” of this
Management Information Circular. The U.S. Conversion Shares will rank equally in all respects
with the Company’s existing issued common shares;

(f)

the U.S. Notes and U.S. Conversion Shares are to be issued to sophisticated clients of the
Placement Agent. These investors are unrelated to the Company; and

(g)

funds raised from the issue will be used to acquire mining equipment, develop underground access
to mineralized zones and upgrade certain plant circuits of the Company’s Phuoc Son and Bong
Mieu mines in Vietnam and for feasibility exploration and acquisition costs at the Bau project in
Malaysia, and for general exploration and corporate purposes.

At the Meeting, the Shareholders will be asked to pass an ordinary resolution approving the conversion rights of the
U.S. Notes, and the issue of the U.S. Conversion Shares such resolution to be substantially in the following form:
“BE IT HEREBY RESOLVED, as an ordinary resolution, that for the purposes of ASX Listing Rule 7.1 and
for all other purposes, the conversion rights attached to the four-year 8% unsecured convertible redeemable
notes of the Company in the aggregate amount of a minimum of US$8,000,000 and a maximum of
US$15,000,000 (the “U.S. Notes”) to be issued by the Company, which conversion rights enable the U.S.
Notes to be converted into common shares of the Company (the “U.S. Conversion Shares”) at a rate of
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US$0.51 per U.S. Conversion Share (the “U.S. Conversion Price”), and the issue of the U.S. Conversion
Shares on conversion of the U.S. Notes, is hereby approved.”

For the purposes of the above, the Company will disregard any votes cast on the foregoing resolution by any person
who may participate in the proposed issue, and any person who might obtain a benefit, except a benefit solely in the
capacity of a holder of ordinary securities, if Resolution 4.1 is passed, and any person associated with those persons.
However, the Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled
to vote, in accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.
The exercise of the U.S. Vested Warrants, U.S. Vesting Warrants, and Placement Agent's U.S. Warrants into
common shares in the Company is subject to Shareholder approval. Resolution 4.2 seeks Shareholder ratification of
the issue of the U.S. Vested Warrants, the U.S. Vesting Warrants and the Placement Agent’s U.S. Warrants (in all of
which the exercise rights were subject to Shareholder approval) as well as approval for the issue of the underlying
U.S. Vested Warrant Shares, U.S. Vesting Warrant Shares and the Placement Agent’s U.S. Warrant Shares, and for
the rights of exercise.
ASX Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder
approval, provided the issue did not breach the 15% threshold in ASX Listing Rule 7.1. The effect of such
ratification is to restore a company's maximum discretionary power to issue further securities up to 15% of the
issued capital of the company without requiring shareholder approval.
ASX Listing Rule 7.1 requires shareholder approval to the proposed issuance of securities in the Company. ASX
Listing Rule 7.1 broadly provides, subject to certain exceptions, that shareholder approval is required for any
issuance of securities by a listed company, where the securities proposed to be issued represent more than 15% of
the company’s securities then on issue.
The following information is provided to Shareholders for the purposes of ASX Listing Rules 7.3 and 7.5:
(h)

A minimum of 8,000,000 and a maximum of 15,000,000 U.S. Vested Warrants, a minimum of
8,000,000 and a maximum of 15,000,000 U.S. Vesting Warrants and a minimum of 1,254,902 and
a maximum of 2,352,941 Placement Agent’s U.S. Warrants will be created and issued prior to the
date of the Annual Meeting. The maximum number of common shares to be issued by the
Company on exercise of the U.S. Vested Warrants is 14,706,000, on exercise of the U.S. Vesting
Warrants is 29,412,000, and on exercise of the Placement Agent's U.S. Warrants is 2,352,941;

(i)

the Company will issue the U.S. Vested Warrants, the U.S. Vesting Warrants, the Placement
Agent’s U.S. Warrants prior to the date of the Annual Meeting. The Company will issue the U.S.
Vested Warrant Shares, the U.S. Vesting Warrant Shares, and the Placement Agent's U.S. Warrant
Shares pursuant to the terms of the respective warrants;

(j)

the Company will issue the U.S. Vested Warrants, the U.S. Vesting Warrants, the Placement
Agent’s U.S. Warrants prior to the date of the Annual Meeting. The U.S. Vested Warrant Shares,
the U.S. Vesting Warrant Shares and the Placement Agent's U.S. Warrant Shares will be allotted
progressively;

(k)

the U.S. Vested Warrants and the U.S. Vesting Warrants will be issued as part of the U.S. Units
which will be issued at an issue price of US$1.00 each. The Placement Agent’s U.S. Warrants
will be issued as partial consideration for the Placement Agent under the U.S. Private Placement;

(l)

a summary of the terms and conditions of the U.S. Vested Warrants, the U.S. Vesting Warrants
and the Placement Agent’s U.S. Warrants is set out in Schedule “C-1” of this Management
Information Circular. Shares issued upon the exercise of the U.S. Vested Warrants, U.S. Vesting
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Warrants and Placement Agent’s U.S. Warrants will rank equally in all respects with the
Company’s existing issued common shares;
(m)

the U.S. Vested Warrants, U.S. Vesting Warrants, U.S. Vested Warrant Shares and U.S. Vesting
Warrant Shares are to be issued to sophisticated clients of the Placement Agent and the underlying
shares to the same persons. These investors are unrelated to the Company. The Placement
Agent’s U.S. Warrants and the Placement Agent's U.S. Warrant Shares will be issued to the
Placement Agent; and

(n)

funds raised from the issue will be used to acquire mining equipment, develop underground access
to mineralized zones and upgrade certain plant circuits of the Company’s Phuoc Son and Bong
Mieu mines in Vietnam and for feasibility exploration and acquisition costs at the Bau project in
Malaysia, and for general exploration and corporate purposes.

At the Meeting, the Shareholders will be asked to pass an ordinary resolution ratifying the issue of the U.S. Vested
Warrants, U.S. Vesting Warrants and Placement Agent’s U.S. Warrants (in all of which the exercise rights were
subject to Shareholder approval), and approving the issue of the U.S. Vested Warrant Shares, the U.S. Vesting
Warrant Shares and the Placement Agent's U.S. Warrant Shares and the rights of exercise, such resolution to be
substantially in the following form:
“BE IT HEREBY RESOLVED, as an ordinary resolution, that for the purposes of ASX Listing Rules 7.1 and
7.4 and for all other purposes:
(a)

the ratification of the issue of a minimum of 8,000,000 and a maximum of 15,000,000
common share purchase warrants (the “U.S. Vested Warrants”), each U.S. Vested
Warrant immediately exercisable on or before the date that is four years from the date of
issue of the U.S. Vested Warrants for the purchase of 0.9804 common shares of the
Company (a “U.S. Vested Warrant Share”) at a price of CAD$0.55 per U.S. Vested
Warrant Share, and the approval of the issue of the U.S. Vested Warrant Shares and the
rights of exercise; and

(b)

the ratification of the issue of a minimum of 8,000,000 and a maximum of 15,000,000
common share purchase warrants (the “U.S. Vesting Warrants”), each U.S. Vesting
Warrant only exercisable in the event that the Company consummates a redemption of
the Notes on or before the date that is four years from the date of issue of the U.S.
Vesting Warrants, for the purchase of 1.9608 common shares of the Company (the “U.S.
Vesting Warrant Shares”) at a price of CAD$0.50 per U.S. Vesting Warrant Share, and
the approval of the issue of the U.S. Vesting Warrant Shares and the rights of exercise;
and

(c)

a minimum of 1,254,902 and a maximum of 2,352,941 common share purchase warrants
(the “Placement Agent’s U.S. Warrants”), each Placement Agent’s U.S. Warrant
exercisable on or before the date that is four years after the issue of the Placement
Agent’s U.S. Warrants, for the purchase of one common share of the Company (a
“Placement Agent’s U.S. Warrant Share”) at a price of CAD$0.55 per Placement
Agent’s U.S. Warrant Share, and the approval of the Placement Agent's U.S. Warrant
Shares and the rights of exercise,

is hereby approved.”

For the purposes of the above, the Company will disregard any votes cast on the foregoing resolution by any person
who participated in the issue, and any person associated with those persons. However, the Company need not
disregard a vote if the vote is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form or the vote is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.
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Offshore Convertible Notes and Warrants

Approval of Conversion Rights of Offshore Notes and Issue of Common Shares of the Company on Conversion of
the Offshore Notes
The Company has issued to an offshore investor CAD$15 million of units (the “Offshore Units”) pursuant to a
private placement (the “Offshore Private Placement”) financing, as announced to the ASX on 6 May 2011. The
Offshore Units consist of:
(a)

four-year 8% unsecured convertible redeemable notes (the “Offshore Notes”), in the aggregate
principal amount of CAD$15,000,000 and convertible into common shares of the Company (the
“Offshore Conversion Shares”) at a rate of CAD$0.50 per Offshore Conversion Share;

(b)

150 common share purchase warrants of the Company (the “Offshore Vested Warrants”), each
Offshore Vested Warrant immediately exercisable on or before the date that is four years from the
date of issue of the Offshore Vested Warrants, for the purchase of 100,000 common shares of the
Company (the “Offshore Vested Warrant Shares”) at a price of CAD$0.55 per Offshore Vested
Warrant Share; and

(c)

150 common share purchase warrants (the “Offshore Vesting Warrants”), each Offshore Vesting
Warrant only exercisable in the event that the Company consummates a redemption of the
Offshore Notes on or before the date that is four years from the date of issue of the Offshore
Vesting Warrants, for the purchase of 200,000 common shares of the Company (the “Offshore
Vesting Warrant Shares”) at a price of CAD$0.50 per Offshore Vesting Warrant Share.

As partial consideration of the services of the Placement Agent under the Offshore Private Placement, the Company
issued to the Placement Agent 24 common share purchase warrants (the “Placement Agent’s Offshore
Warrants”), each Placement Agent’s Offshore Warrant immediately exercisable on or before the date that is four
years after the issue of the Placement Agent’s Offshore Warrants, for the purchase of 100,000 common share of the
Company (the “Placement Agent’s Offshore Warrant Shares”) at a price of CAD$0.55 per Placement Agent’s
Offshore Warrant Share.
The conversion of the Offshore Notes into Offshore Conversion Shares is subject to Shareholder Approval.
Resolution 4.3 seeks Shareholder approval to approve this right of conversion and to the issue of the Offshore
Conversion Shares. ASX Listing Rule 7.1 requires shareholder approval to the proposed issuance of securities in
the Company. ASX Listing Rule 7.1 broadly provides, subject to certain exceptions, that shareholder approval is
required for any issuance of securities by a listed company, where the securities proposed to be issued represent
more than 15% of the company’s securities then on issue. The following information in relation to the Offshore
Notes and Offshore Conversion Shares is provided to Shareholders for the purposes of ASX Listing Rule 7.3:
(d)

Offshore Notes in the aggregate principal amount of CAD$15,000,000 were issued. The maximum
number of common shares to be issued by the Company on conversion of the Offshore Notes is
30,000,000.;

(e)

if Resolution 4.3 is passed, the Offshore Notes will have a right of conversion into offshore
Conversion Shares from the date of the Annual Meeting;

(f)

the Offshore Conversion Shares will be allotted progressively;

(g)

the Offshore Notes were issued as part of the Offshore Units which were issued at an issue price of
CAD$100,000 each;

(h)

a summary of the terms and conditions of the Offshore Notes is set out in Schedule “C-2” of this
Management Information Circular. Shares issued upon conversion of the Offshore Notes will
rank equally in all respects with the Company’s existing issued common shares;
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(i)

the Offshore Notes were issued to an offshore investor that is unrelated to the Company and the
Offshore Conversion Shares will be issued to the same person; and

(j)

funds raised from the issue will be used to acquire mining equipment, develop underground access
to mineralized zones and upgrade certain plant circuits of the Company’s Phuoc Son and Bong
Mieu mines in Vietnam and for feasibility exploration and acquisition costs at the Bau project in
Malaysia, and for general exploration and corporate purposes.

At the Meeting, the Shareholders will be asked to pass an ordinary resolution approving the conversion rights of the
Offshore Notes, and the issue of the Offshore Conversion Shares, such resolution to be substantially in the following
form:
“BE IT HEREBY RESOLVED, as an ordinary resolution, that for the purposes of ASX Listing Rule 7.1 and
for all other purposes, the conversion rights attached to the four year 8% convertible redeemable notes (the
“Offshore Notes”), in the aggregate principal amount of CAD$15,000,000 and convertible into common
shares of the Company (the “Offshore Conversion Shares”) at a rate of $0.50 per Offshore Conversion
Share, and the issue of the Offshore Conversion Shares is hereby approved. ”

For the purposes of the above, the Company will disregard any votes cast on the foregoing resolution by any person
who may participate in the proposed issue, and any person who might obtain a benefit, except a benefit solely in the
capacity of a holder of ordinary securities, if Resolution 4.3 is passed, and any person associated with those persons.
However, the Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled
to vote, in accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.
The exercise of the Offshore Vested Warrants, the Offshore Vesting Warrants and the Placement Agent’s Offshore
Warrants into common shares of the Company is subject to Shareholder approval. Resolution 4.4 seeks Shareholder
ratification of the issue of the Offshore Vested Warrants, the Offshore Vesting Warrants and the Placement Agent’s
Offshore Warrants (in which all of the exercise rights were subject to Shareholder approval) as well as approval for
the issue of the underlying Offshore Vested Warrant Shares, Offshore Vesting Warrant Shares and Placement
Agent’s Offshore Warrant Shares, and for the rights of exercise.
ASX Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder
approval, provided the issue did not breach the 15% threshold in ASX Listing Rule 7.1. The effect of such
ratification is to restore a company's maximum discretionary power to issue further securities up to 15% of the
issued capital of the company without requiring shareholder approval.
ASX Listing Rule 7.1 requires shareholder approval to the proposed issuance of securities in the Company. ASX
Listing Rule 7.1 broadly provides, subject to certain exceptions, that shareholder approval is required for any
issuance of securities by a listed company, where the securities proposed to be issued represent more than 15% of
the company’s securities then on issue.
The following information is provided to Shareholders for the purposes of ASX Listing Rules 7.3 and 7.5:
(a)

150 Offshore Vested Warrants, 150 Offshore Vesting Warrants and 24 Placement Agent’s
Offshore Warrants were issued. The maximum number of common shares to be issued by the
Company on exercise of the Offshore Vested Warrants is 15,000,000, on exercise of the Offshore
Vesting Warrants is 30,000,000, and on exercise of the Placement Agent's Offshore Warrants is
2,400,000;

(b)

the Offshore Vested Warrants, the Offshore Vesting Warrants, and the Placement Agent’s
Offshore Warrants have been issued. The Company will issue the Offshore Vested Warrant
Shares, the Offshore Vesting Warrant Shares and the Placement Agent's Offshore Warrant Shares
pursuant to the terms of the respective warrants;
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(c)

the Offshore Vested Warrants, the Offshore Vesting Warrants and the Placement Agent’s Offshore
Warrants have been issued. The Offshore Vested Warrant Shares, the Offshore Vesting Warrant
Shares and the Placement Agent's Offshore Warrant Shares will be allotted progressively;

(d)

the Offshore Vested Warrants and the Offshore Vesting Warrants were issued as part of the
Offshore Units which were issued at an issue price of CAD$100,000 each. The Placement
Agent’s Offshore Warrants were issued as partial consideration the Placement Agent under the
Offshore Private Placement;

(e)

a summary of the terms and conditions of the Offshore Vested Warrants, the Offshore Vesting
Warrants and the Placement Agent’s Offshore Warrants is set out in Schedule “C-2” of this
Management Information Circular. Shares issued upon the exercise of the Offshore Vested
Warrants, Offshore Vesting Warrants and Placement Agent’s Offshore Warrants will rank equally
in all respects with the Company’s existing issued common shares;

(f)

the Offshore Vested Warrants and Offshore Vesting Warrants were issued to an offshore investor
that is unrelated to the Company and the Offshore Vested Warrant Shares and the offshore Vesting
Warrant Shares will be issued to the same persons. The Placement Agent’s Offshore Warrants
were issued to the Placement Agent and the Placement Agent's Offshore Warrant Shares will be
issued to the Placement Agent; and

(g)

funds raised from the issue will be used to acquire mining equipment, develop underground access
to mineralized zones and upgrade certain plant circuits of the Company’s Phuoc Son and Bong
Mieu mines in Vietnam and for feasibility exploration and acquisition costs at the Bau project in
Malaysia, and for general exploration and corporate purposes.

At the Meeting, the Shareholders will be asked to pass an ordinary resolution ratifying the issue of the Offshore
Vested Warrants, Offshore Vesting Warrants and Placement Agent’s Offshore Warrants (in all of which the exercise
rights were subject to Shareholder approval), and approving the issue of the Offshore Vested Warrant Shares, the
Offshore Vesting Warrant Shares and the Placement Agent's Offshore Warrant Shares and the rights of exercise,
such resolution to be substantially in the following form:
“BE IT HEREBY RESOLVED, as an ordinary resolution, that for the purposes of ASX Listing Rules 7.1 and
7.4 and for all other purposes:
(a)

the ratification of the issue of 150 common share purchase warrants (the “Offshore
Vested Warrants”), each Offshore Vested Warrant immediately exercisable on or before
the date that is four years from the date of issue of the Offshore Vested Warrants for the
purchase of 100,000 common share of the Company (the “Offshore Vested Warrant
Shares”) at a price of CAD$0.55 per Offshore Vested Warrant Share, and the approval of
the issue of the Offshore Vested Warrant Shares and the rights of exercise;

(b)

the ratification of the issue of 150 common share purchase warrants (the “Offshore
Vesting Warrants”), each Offshore Vesting Warrant only exercisable in the event that
the Company consummates a redemption of the Notes on or before the date that is four
years from the date of issue of the Offshore Vesting Warrants, for the purchase of
200,000 common shares of the Company (the “Offshore Vesting Warrant Shares”) at a
price of CAD$0.50 per Offshore Vesting Warrant Share, and the approval of the issue of
the Offshore Vesting Warrant Shares and the rights of exercise; and

(c)

the ratification of the issue of 24 common share purchase warrants (the “Placement
Agent’s Offshore Warrants”), each Placement Agent’s Offshore Warrant exercisable on
or before the date that is four years after the issue of the Placement Agent’s Offshore
Warrants, for the purchase of 100,000 common shares of the Company (the “Placement
Agent’s Offshore Warrant Shares”) at a price of CAD$0.55 per Placement Agent’s
Offshore Warrant Share, and the approval of the issue of the Placement Agent's Offshore
Warrant Shares and the rights of exercise,

- 28 -

is hereby approved.”

For the purposes of the above, the Company will disregard any votes cast on the foregoing resolution by any person
who participated in the issue and any person associated with those persons. However, the Company need not
disregard a vote if the vote is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form or the vote is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.
Approval of Anti-Dilution Provisions
Overview of Anti-Dilution Provisions
The anti-dilution provisions (the “Anti-Dilution Provisions”) may affect the conversion price of the U.S. Notes and
Offshore Notes (collectively, the “Offered Notes”) under the following 4 scenarios in 2 categories:
1.

80% of Conversion Price
(A) if within 24 months of the issue of the Offered Notes, common shares are issued at a price less than 80% of
the conversion price,
(B) if within 24 months of the issue of the Notes securities convertible or exchangeable for common shares or
rights, warrants or options to purchase common shares or securities convertible or exchangeable for
common shares, (collectively, “Common Share Equivalents”) pursuant to which the effective
consideration for common shares issued thereunder is less than 80% of the conversion price

2.

Less Than Market Price (20 Day VWAP)
(C) if Common Share Equivalents are issued pursuant to which the effective consideration for common shares
issued thereunder is less than the 20 day value weighted average price (“VWAP”) of the common shares on
the TSX.
(D) if common shares are issued at a price less than the 20 day VWAP on the TSX.

Details and Examples of Anti-Dilution Provisions
1. (A) 80% of Conversion Price – Common Shares
In the event the Company shall, at any time prior to the twenty-four (24) month anniversary of the issuance of the
Offered Notes, issue or sell any additional Common Shares (other than pursuant to (a) any of the other Offered
Notes (as hereinafter defined) or Offered Securities (as hereinafter defined) or (b) any Common Share Equivalents
(as hereinafter defined) that have been granted or issued prior to the issuance date (“Additional Common Shares”),
at a price per share that is less than eighty percent (80%) of the then applicable Conversion Price, then upon each
such issuance or sale the Conversion Price shall be adjusted to that price (rounded to the nearest cent) determined by
multiplying the Conversion Price in effect immediately prior to such issuance or sale by a fraction:
(i)

the numerator of which shall be equal to the sum of (x) the number of Common Shares
outstanding immediately prior to the issuance or sale of such Additional Common Shares plus
(y) the number of Common Shares (rounded to the nearest whole share) that the Aggregate
Consideration (as hereinafter defined) for the total number of such Additional Common Shares
so issued or sold would purchase at a price per share equal to the Conversion Price in effect
immediately prior to such issuance or sale, and

(ii)

the denominator of which shall be equal to the number of Common Shares outstanding
immediately after the issuance or sale of such Additional Common Shares.

Example 1
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For example, assuming a conversion price of $0.50 per share and that an issuer has 400,000,000 common shares
issued and outstanding prior to the issuance of additional common shares and that such issuer will issue 100,000,000
common shares at a price of $0.05 per share for an aggregate consideration of $5,000,000 where the conversion
price ratio, pursuant to the above calculation, is:
Numerator:

x

=

400,000,000

y

=

$5,000,000 / $0.50

=

10,000,000

x+y

=

400,000,000 + 10,000,000

=

410,000,000

Denominator

=

400,000,000 + 100,000,000

=

500,000,000

Conversion Price Ratio

=

410,000,000 / 500,000,000

=

0.82

Accordingly, the new conversion price is $0.41, being the product of the old conversion price of $0.50 times the
conversion ratio of 0.82.
Example 2
For example, assuming a conversion price of $0.50 per share and that an issuer has 400,000,000 common shares
issued and outstanding prior to the issuance of additional common shares and that such issuer will issue 12,500,000
common shares at a price of $0.40 per share for an aggregate consideration of $5,000,000 where the conversion
price ratio, pursuant to the above calculation, is:

Numerator:

x

=

400,000,000

y

=

$5,000,000 / $0.50

=

10,000,000

x+y

=

400,000,000 + 10,000,000

=

410,000,000

Denominator

=

400,000,000 + 12,500,000

=

412,500,000

Conversion Price Ratio

=

410,000,000 / 412,500,000

=

0.99

Accordingly, the new conversion price is $0.50, being the product of the old conversion price of $0.50 times the
conversion ratio of 0.99, rounded to the nearest whole cent.
Definitions
The “Aggregate Consideration” for (a) any Additional Common Share that is issued or sold upon the exercise,
exchange or conversion of any Common Share Equivalent shall equal the sum of (i) (A) the gross proceeds or other
consideration payable to the Company in consideration for the grant or issuance of such Common Share Equivalent
(or any Convertible Securities that were exercised or exchanged for, or converted into, such Common Share
Equivalents) divided by (ii) the aggregate number of Common Shares that are issuable upon the direct or indirect
exercise, exchange or conversion of such Common Share Equivalents plus (B) such additional amount (if any) as is
payable to the Company in connection with the issuance or sale of such Additional Common Share or (b) any
Additional Common Share that is issued or sold other than upon the exercise, exchange or conversion of any
Common Share Equivalent shall equal the gross proceeds or other consideration payable to the Company in
consideration for the grant or issuance of such Additional Common Shares.
As used herein, “Offered Notes” means, collectively, the U.S. Notes and the Offshore Notes, and “Offered
Securities” means, collectively, the Offered Notes, the U.S. Vested Warrants, the Offshore Vested Warrants, the
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U.S. Vesting Warrants, the Offshore Vesting Warrants, the U.S. Conversion Shares, the Offshore Conversion
Shares, the U.S. Warrant Shares, the Offshore Warrant Shares, the Placement Agent’s U.S. Warrants, the
Placement Agent’s Offshore Warrants, the Placement Agent’s U.S. Warrant Shares and the Placement Agent’s
Offshore Warrant Shares.
As used herein, “Prevailing Market Price of a Common Share” as of any date shall be determined (a) in the case
of the U.S. Notes, in United States Dollars and shall be an amount equal to the product of (i) the volume weighted
average price (in Canadian Dollars) of shares of Common Stock on the TSX for a period of the twenty (20)
consecutive Trading Days immediately prior to such date (the “VWAP”) times (ii) the deemed currency conversion
rate as set out in the U.S. Notes or (b) in the case of the Offshore Notes, in Canadian Dollars and shall be an amount
equal to either: (i) the VWAP or (ii) if the currency of the Aggregate Consideration is in United States Dollars, the
product of (A) the VWAP times (B) the deemed currency conversion rate as set forth in the Offshore Note.
Anti-Dilution Not Applicable in Certain Circumstances
The Anti-Dilution Adjustments to the Conversion Price of the Offered Notes will not apply where Additional
Common Shares have already been issued pursuant to other anti-dilution adjustments provided for in the Offered
Notes or there have already been adjustments the issuance or sale of any Additional Common Shares that are issued
or sold pursuant to the exercise, exchange or conversion of any Common Share Equivalents if any such adjustment
shall previously have been made upon the issuance or sale of such Common Share Equivalents pursuant to any other
anti-dilution adjustments in number of Common Shares issuable upon the conversion of the Offered Notes (the
“Other Anti-Dilution Adjustments”) (ii) at any time after the issuance date of the Offered Notes and prior to the
twenty-four (24) month anniversary of the initial closing date, issue or sell any securities (other than the Offered
Notes and the other Offered Securities) that are convertible into or exchangeable for, directly or indirectly, Common
Shares (“Convertible Securities”), or (b) any Common Share Equivalents shall be issued or sold.

1. (B) 80% of Conversion Price – Common Share Equivalents
If the Aggregate Consideration for which any Additional Common Share may be issuable pursuant to any such
Common Share Equivalent shall be less than eighty percent (80%) of the applicable Conversion Price then in effect,
or if, after any such issuance of Common Share Equivalents, the Aggregate Consideration for which any Additional
Common Share may be issuable thereafter is amended or adjusted, and such Aggregate Consideration as so amended
shall be less than eighty percent (80%) of the applicable Conversion Price in effect at the time of such amendment or
adjustment, then the applicable Conversion Price upon each such issuance or amendment shall be adjusted as
provided with respect to the issue of common shares described above.
Refer to the detailed disclosure of the anti-dilution provision and examples thereof set out above under the caption
“1.A 80% of Conversion Price – Common Shares”.
No adjustment shall be made to the Conversion Price upon the issuance of Common Shares pursuant to the exercise,
conversion or exchange of any Convertible Security or Common Share Equivalent where an adjustment to the
Conversion Price was made as a result of the issuance or purchase of such Convertible Security or Common Share
Equivalent.
2. (C) Less Than 20 Day VWAP – Common Share Equivalents
In the event the Company shall, at any time after the twenty-four (24) month anniversary of the initial Closing Date,
issue or sell any Common Share Equivalents that, upon the direct or indirect exercise, exchange or conversion
thereof, would provide for the issuance or sale of Common Shares for Aggregate Consideration, on a per-share
basis, that is less than the Prevailing Market Price of a Common Share (as hereinafter defined) on the date of the
issuance or sale of such Common Share Equivalents, then upon each such issuance or sale the Conversion Price
shall be adjusted pursuant to the following formula:
CP (New) = CP (Old) x [A + (B/C)] ÷ (A + D)
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where:
CP (New) = the Conversion Price immediately following such issuance or sale
CP (Old) = the Conversion Price immediately before such issuance or sale
A = the total number of Common Shares outstanding on the date of issuance or sale of such Common Share
Equivalents
B = the Aggregate Consideration payable to the Company assuming the full exercise, exchange or
conversion of all such Common Share Equivalents
C = the Prevailing Market Price of a Common Share on the date of such issuance or sale
D = the total number of additional of Common Shares issuable upon the full exercise, exchange or
conversion of all such Common Share Equivalents
Example 1
For example, assuming a conversion price of $0.50 per share and that an issuer has 400,000,000 common shares
issued and outstanding prior to the issuance of additional common shares and that such issuer will issue 100,000,000
convertible notes at a conversion price of $0.05 per share for an aggregate consideration of $5,000,000 where the
prevailing market price of a common share is $0.07 and the conversion price ratio, pursuant to the above calculation,
is:
Numerator:

x

=

400,000,000

y

=

$5,000,000 / $0.50

=

10,000,000

x+y

=

400,000,000 + 10,000,000

=

410,000,000

Denominator

=

400,000,000 + 100,000,000

=

500,000,000

Conversion Price Ratio

=

410,000,000 / 500,000,000

=

0.82

Accordingly, the new conversion price is $0.41, being the product of the old conversion price of $0.50 times the
conversion ratio of 0.82.
Example 2
For example, assuming a conversion price of $0.50 per share and that an issuer has 400,000,000 common shares
issued and outstanding prior to the issuance of additional common shares and that such issuer will issue 12,500,000
convertible notes at a conversion price of $0.40 per share for an aggregate consideration of $5,000,000 where the
prevailing market price of a common share is $0.45 and the conversion price ratio, pursuant to the above calculation,
is:
Numerator:

x

=

400,000,000

y

=

$5,000,000 / $0.50

=

10,000,000

x+y

=

400,000,000 + 10,000,000

=

410,000,000

Denominator

=

400,000,000 + 12,500,000

=

412,500,000

Conversion Price Ratio

=

410,000,000 / 412,500,000

=

0.99
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Accordingly, the new conversion price is $0.50, being the product of the old conversion price of $0.50 times the
conversion ratio of 0.99.
2. (D) Less Than 20 Day VWAP – Common Shares
In the event (I) the Company shall hereafter issue or sell any Common Shares (other than on account of or in
connection with any direct or indirect exercise, exchange or conversion of any Common Share Equivalents) at a pershare price that is less than the Prevailing Market Price of a Common Share on the date of such issuance or sale and
(II) the Company has been required pursuant to any rules of the TSX to obtain approval of such issuance or sale as a
consequence of such issuance or sale being at a per-share price less than the Prevailing Market Price of a Common
Share on the date of such issuance or sale, then upon each such issuance or sale the Conversion Price shall be
adjusted pursuant to the following formula:
CP (New) = CP (Old) x [A + (B/C)] ÷ (A + D)
where:
CP (New) = the Conversion Price immediately following such issuance or sale
CP (Old) = the Conversion Price immediately before such issuance or sale
A = the total number of Common Shares outstanding on the date of issuance or sale of such
Common Shares
B = the Aggregate Consideration payable to the Company for all of such Common Shares that are
so issued or sold
C = the Prevailing Market Price of a Common Share on the date of such issuance or sale
D = the total number of Common Shares so issued or sold
Example 1
For example, assuming a conversion price of $0.50 per share and that an issuer has 400,000,000 common shares
issued and outstanding prior to the issuance of additional common shares and that such issuer will issue 100,000,000
common shares at a price of $0.05 per share for an aggregate consideration of $5,000,000 where the prevailing
market price of a common share is $0.10 and the conversion price ratio, pursuant to the above calculation, is:
Numerator:

x

=

400,000,000

y

=

$5,000,000 / $0.50

=

10,000,000

x+y

=

400,000,000 + 10,000,000

=

410,000,000

Denominator

=

400,000,000 + 100,000,000

=

500,000,000

Conversion Price Ratio

=

410,000,000 / 500,000,000

=

0.82

Accordingly, the new conversion price is $0.41, being the product of the old conversion price of $0.50 times the
conversion ratio of 0.82.
Example 2
For example, assuming a conversion price of $0.50 per share and that an issuer has 400,000,000 common shares
issued and outstanding prior to the issuance of additional common shares and that such issuer will issue 20,000,000
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common shares at a price of $0.25 per share for an aggregate consideration of $5,000,000 where the prevailing
market price of a common share is $0.45 and the conversion price ratio, pursuant to the above calculation, is:
Numerator:

x

=

400,000,000

y

=

$5,000,000 / $0.50

=

10,000,000

x+y

=

400,000,000 + 10,000,000

=

410,000,000

Denominator

=

400,000,000 + 20,000,000

=

420,000,000

Conversion Price Ratio

=

410,000,000 / 420,000,000

=

0.98

Accordingly, the new conversion price is $0.49, being the product of the old conversion price of $0.50 times the
conversion ratio of 0.8.
At the Meeting, the Shareholders will be asked to pass on ordinary resolution approving the Anti-Dilution
Provisions, such resolution to be substantially in the following form:
“BE IT HEREBY RESOLVED, as an ordinary resolution, that for the purposes of the TSX:

1.

To consider and, if thought fit, pass on ordinary resolution of the disinterested Shareholders of the
Company in connection with the Offshore Offering and the U.S. Offering, for the purposes of the TSX,
approving an adjustment to the Conversion Price of the Offshore Notes as the U.S. Notes, (collectively, the
“Offshore Notes”) as applicable, if:
(a)

within 24 months of the issue of the Offered Notes:
(i)

common shares of the Company are issued at a price of less than 80% of the conversion
price; or

(ii)

securities convertible or exchangeable for common shares or rights, warrants or options
to purchase common shares or securities convertible or exchangeable for common shares,
(collectively, “Common Share Equivalents”) pursuant to which the effective
consideration for common shares issued thereunder is less than 80% of the conversion
price; or

(d)

Common Share Equivalents are issued pursuant to which the effective consideration for common
shares issued thereunder is less than the 20 day value weighted average price (“VWAP”) of the
common shares on the TSX; or

(e)

common shares are issued at a price less than the 20 day VWAP on the TSX,

whereby the new conversion price may be lower than the market price at the time of the issuance of the
U.S. Units and the Offshore Units less the maximum allowable discount provided in the TSX Company
Manual.
For the purposes of the above, the Company will disregard any votes cast on the foregoing resolution by any person
who may participate in the proposed issue, and any person who might obtain a benefit, except a benefit solely in the
capacity of a holder of ordinary securities, if Resolution 4.3 is passed, and any person associated with those persons.
However, the Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled
to vote, in accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.
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Ratification of Securities Issued in March Private Placement

On 22 March 2011, the Company announced that it had entered into a mandate with Patersons Securities Limited
(“Patersons”), a full service stock broking firm in Australia, pursuant to which Patersons agreed to act as lead
manager for a placement of up to 42,000,000 common shares in the form of CHESS Depository Interests (“CDIs”)
in the company (“Mandate”). It was agreed under the Mandate that the CDIs would be issued to sophisticated and
institutional investors of Patersons under the Company’s existing 15% placement capacity under ASX Listing
Rule 7.1.
On 28 March 2011, the Company announced that it had entered into a separate arrangement for the issue of
convertible notes in the Company, and accordingly, would not be raising the full amount under the Mandate. Under
the Mandate 14,000,000 CDIs were issued at an issue price of AUD$0.40 raising AUD$5,600,000. The Company
paid Patersons a capital raising fee of 5%.
ASX Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder
approval provided the issue did not breach the 15% threshold under ASX Listing Rule 7.1. The effect of such
ratification is to restore a company’s maximum discretionary power to issue further securities up to 15% of the
issued capital of the company without requiring further shareholder approval.
The Directors are seeking ratification under ASX Listing Rule 7.4 for the issue of 14,000,000 common shares in the
Company to sophisticated and institutional clients of Patersons in order to restore the right of the Company to issue
further securities within the 15% limit during the next 12 months.
The following information is provided to Shareholders for the purposes of ASX Listing Rule 7.5:
(a)

14,000,000 common shares in the form of CDIs were issued and allotted;

(b)

the CDIs were issued at an issue price of AUD$0.40 each;

(c)

the shares underlying the CDIs issued rank equally in all respects with the Company’s existing
issued common shares. Further information on CDIs generally is provided on page 3 of this
Management Information Circular;

(d)

the CDIs were issued to sophisticated and institutional clients of Patersons Securities Limited,
none of whom are related to the Company;

(e)

funds raised from the issue of the CDIs were and will be used to progress the Company’s
exploration program and for general working capital.

Approval of Stock Option Grants to Directors

Pursuant to the terms of the Plan, the Company intends to grant 1,737,323 options (the “$0.72 Options”) exercisable
into 1,737,723 common shares of the Company at an exercise price of $0.72 per option and expiring on
December 31, 2015, to the following directors of the Company:
Name of Optionee

Position of Optionee

No. of $0.72 Options

Jon Morda

Director

128,720

Leslie G. Robinson

Director

128,720

Jura Trust Limited (nominee of John A. G. Seton)

Director

540,625

Dason Investments Limited (nominee of David A.
Seton)

Director

810,938

T. Douglas Willock

Director

128,720

Total:

1,737,723
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ASX Listing Rule 10.14 requires Shareholder approval by ordinary resolution for an issue by a listed company of
securities to a director under an employee incentive scheme. Accordingly, ASX Listing Rule 10.14 requires
Shareholders to approve the issue of the $0.72 Options as set out above.
The directors are therefore seeking approval under ASX Listing Rule 10.14 of the issuance of the $0.72 Options.
The following information in relation to the issue of the Options is provided to Shareholders for the purposes of
ASX Listing Rule 10.15:
(a)

the $0.72 Options will be granted to Messrs Morda, Robinson, Seton, Seton and Willock or their
nominees, as noted above;

(b)

the maximum number of $0.72 Options to be granted is 1,737,723;

(c)

the $0.72 Options will be issued for no consideration;

(d)

no funds will be raised by the issue of the $0.72 Options;

(e)

the $0.72 Options will be exercisable for an aggregate of 1,737,723 common shares of the
Company at an aggregate price of $0.72 as noted above;

(f)

all NEO’s are entitled to participate in the Plan but for the purposes of this resolution at this time
the Company is only seeking to grant the Options to Messrs Morda, Robinson, Seton, Seton and
Willock;

(g)

details relating to the granting of options under the Plan to certain directors since 2008 can be
found under the heading “Statement of Executive Compensation – Summary Compensation
Table”;

(h)

the $0.72 Options will be granted on a date no later than 12 months after the date of Shareholder
approval of Resolutions 6 to 10 (as the case may be); and

(i)

the terms and conditions governing the $0.72 Options are set out in the form of option agreement
attached hereto as Schedule “D” and in the Plan described under “Securities Authorized for
Issuance Under Equity Compensation Plans – Stock Option Plan”.

At the Meeting, the Shareholders will be asked to pass an ordinary resolution approving the issuance of the $0.72
Options, such resolution to be substantially in the following form:
“BE IT HEREBY RESOLVED, as an ordinary resolution, that for the purposes of ASX Listing Rule 10.14,
the Company be and is hereby authorized to grant and issue to Jon Morda, Leslie G. Robinson, John A. G.
Seton, David A Seton and T. Douglas Willock, an aggregate of 1,737,723 $0.72 Options, each exercisable at
$0.72, on or before December 31, 2015, as more particularly described in the accompanying Management
Information Circular.

For the purposes of the above, the Company will disregard any votes cast on the foregoing resolution by Jon Morda,
Leslie G. Robinson, John A. G. Seton, David A. Seton and T. Douglas Willock or their associates. However, the
Company need not disregard a vote if the vote is cast by a person as proxy for a person who is entitled to vote, in
accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as proxy for
a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.
Ratification of Issue of Options to Officers of the Company

Pursuant to the terms of the Plan, the Company has granted options to officers to purchase up to an aggregate of
1,132,739 common shares of the Company (the “Officer Options”) at an exercise price of CAD$0.72 per Officer
Option and expiring on December 31, 2015. The grant of the Officer Options to officers is as part of their
remuneration package and is designed to encourage them to have a greater involvement in the achievement of the
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Company’s objectives and to provide an incentive to strive to that end by participating in the future growth and
prosperity of the Company through share ownership.
As noted above, ASX Listing Rule 7.4 permits the ratification of previous issues of securities made without prior
shareholder approval provided the issue did not breach the 15% threshold under ASX Listing Rule 7.1. The effect
of such ratification is to restore a company’s maximum discretionary power to issue further securities up to 15% of
the issued capital of the company without requiring further shareholder approval.
The Directors are seeking ratification under ASX Listing Rule 7.4 for the issue of 1,132,739 Officer Options to
acquire common shares, each with an exercise price of CAD$0.72 on or before December 31, 2015 to various
officers of the Company (or their nominees) in order to restore the right of the Company to issue further securities
within the 15% limit during the next 12 months.
The following information is provided to Shareholders for the purposes of ASX Listing Rule 7.5:
(a)

1,132,739 Officer Options were issued and allotted;

(b)

the Officer Options were issued for no consideration;

(c)

the full terms and conditions of the options are attached as Schedule D;

(d)

the Officer Options were issued to various officers of the Company (or their nominees) as set out
in the table below;
Optionee
Charles Barclay
Cawdor Holdings as nominee for Russell Graham
Lloyd Beaumont Trust as nominee for Paul Seton
Whakapai Consulting as nominee for S. Jane Bell
Wholesale Products as nominee for Peter Tiedemann
James W Hamilton
Total

(e)

Number of Officer Options
257,441
128,720
270,313
128,720
257,441
90,104
1,132,739

no funds were raised from the issue of the Officer Options.

Ratification of Issue of Options to General Research Gmb
On 1 April 2011, the Company issued 150,000 options (the “GRG Options”) exercisable into 150,000 common
shares of the Company (“GRG Option Shares”) at an exercise price of CAD$0.72 per GRG Option on or before
March 31, 2016, to General Research Gmb in consideration for its services as a consultant of the Company. General
Research Gmb is providing investor relations services to the Company in Europe for a period of six months.
ASX Listing Rule 7.4 permits the ratification of previous issues of securities made without prior Shareholder
approval provided the issue did not breach the 15% threshold under ASX Listing Rule 7.1. The effect of such
ratification is to restore a company’s maximum discretionary power to issue further shares up to 15% of the issued
capital of the company without requiring further Share
The Directors are seeking ratification under ASX Listing Rule 7.4 for the issue of 150,000 GRG Options exercisable
into 150,000 GRG Option Shares at an exercise price of CAD$0.72 per GRG Option on or before March 31, 2016,
to General Research Gmb, in order to restore the right of the Company to issue further shares within the 15% limit
during the next 12-month period.
The following information in relation to the issue of the GRG Options is provided to Shareholders for the purposes
of ASX Listing Rule 7.5:
(a)

150,000 GRG Options were issued to General Research Gmb, an unrelated party of the Company;
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(b)

the GRG Options were issued as consideration for the provision of investor relation services by
General Research Gmb to the Company;

(c)

no funds were raised by the issue of the GRG Options; and

(d)

the GRG Option Shares to be issued upon the exercise of the GRG Option will be common shares
in the capital of the Company and will rank equally in all respects with the existing common
shares on issue. The terms and conditions of the GRG Options are set out in the form of option
agreement attached hereto as Schedule “D”

At the Meeting, the Shareholders will be asked to pass an ordinary resolution approving the issuance of the GRG
Options, such resolution to be substantially in the following form:
“BE IT HEREBY RESOLVED, as an ordinary resolution, that for the purposes of ASX Listing Rule 7.4 and
for all other purposes, to ratify the grant and issue of 150,000 options exercisable into 150,000 common
shares of the Company at an exercise price of CAD$0.72 per option on or before March 31, 2016 to General
Research Gmb, as more particularly described in the accompanying Management Information Circular”.

For the purposes of the above, the Company will disregard any votes cast on the foregoing resolution by General
Research Gmb and any associate of General Research Gmb. However, the Company need not disregard a vote if the
vote is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy
form or the vote is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.
Unless otherwise directed, the persons named in the enclosed Proxy intend to vote for the foregoing
resolutions.

ANY OTHER MATTERS
Pursuant to the CBCA, proposals intended to be presented by Shareholders for action at the 2012 Annual Meeting
must comply with the provisions of the CBCA and be deposited at the Company’s head office not later than
February 10, 2012 in order to be included in the Information Circular and form of proxy relating to such Meeting.
Management of the Company knows of no matters to come before the meeting other than those referred to in the
Notice of Meeting accompanying this Management Information Circular. However, if any other matters properly
come before the meeting, it is the intention of the persons named in the form of proxy accompanying this
Management Information Circular to vote the same in accordance with their best judgment of such matters.
ADDITIONAL INFORMATION
Additional information regarding the Company and its business activities is available on the SEDAR website located
at www.sedar.com “Company Profiles – Olympus Pacific Minerals Inc.”. The Company’s financial information is
provided in the Company’s audited comparative financial statements and related management discussion and
analysis for its most recently completed financial year and may be viewed on the SEDAR website at the location
noted above. Shareholders of the Company may request copies of the Company’s financial statements and related
management discussion and analysis by contacting James Hamilton, VP Investor Relations, at 10 King Street East,
Suite 500, Toronto, ON M5C 1C3 (Phone: (416) 572-2525).

SCHEDULE “A”
CORPORATE GOVERNANCE PRACTICES
The following table addresses the disclosure requirements set out in Form 58-101F1 Corporate Governance
Disclosure:
Corporate Governance Disclosure Requirement
1.

The Company’s Approach

Board of Directors –

(a) Disclose identity of directors who are independent.

(a) The Company’s three independent directors are Leslie
Robinson, Jon Morda and T. Douglas Willock.

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

(b) The Company’s non-independent directors are David A.
Seton and John A.G. Seton. David A. Seton and John
A. G Seton are non-independent insofar as they hold
senior executive positions with the Company.

(c) Disclose whether or not a majority of directors are
independent. If a majority of directors are not
independent, describe what the board of directors (the
board) does to facilitate its exercise of independent
judgment in carrying out its responsibilities.

(c) The board is presently composed of three independent
directors and two non-independent directors.

(d) 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.

(d)

The following directors are presently also directors of
the following other reporting issuers:
David A. Seton: Polar Star Mining Corporation.
John A.G. Seton: SmartPay Limited and Manhattan
Corporation Limited.
T. Douglas Willock: Polar Star Mining Corporation
and Pinestar Gold Inc.

(e) Disclose whether or not the independent directors
hold regularly scheduled meetings at which
non-independent directors and members of
management are not in attendance. If the independent
directors hold such meetings, disclose the number of
meetings held since the beginning of the issuer’s most
recently completed financial year. If the independent
directors do not hold such meetings, describe what the
board does to facilitate open and candid discussion
among its independent directors.
(f) Disclose whether or not the chair of the board is an
independent director. If the board has a chair or lead
director who is an independent director, disclose the
identity of the independent chair or lead director, and
describe his or her role and responsibilities. If the
board has neither a chair that is independent nor a lead
director that is independent, describe what the board
does to provide leadership for its independent
directors.

(e) The independent directors of the board do not hold
meetings at which non-independent directors and
members of management are not in attendance. The
Company holds regular quarterly meetings and other
meetings as required, at which the opinion of the
independent directors is sought and duly acted upon
for all material matters related to the Company.

(f) The board presently does not have an independent
director as the chair of the board. Mr. David A. Seton,
the Company’s Chairman and CEO, generally chairs the
meetings of the board and actively seeks out the views
of independent directors on all board matters.
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Corporate Governance Disclosure Requirement

The Company’s Approach

(g) Disclose the attendance record of each director for all
board meetings held since the beginning of the
issuer’s most recently completed financial year

(g) The Company has held 6 board meetings (4 in 2010 and
2 in 2011) since the beginning of its most recently
completed financial year. The attendance record for its
five directors is: David A. Seton (5/6), Jon Morda (6/6),
John Seton (6/6), T. Douglas Willock (6/6), and Leslie
Robinson (6/6).

2.

Board Mandate –
Disclose the text of the board’s written mandate. If
the board does not have a written mandate, describe
how the board delineates its role and responsibilities.

3.

A copy of the board’s written mandate is attached to the
Management Information Circular as Schedule “B”.

Position Description –

(a) Disclose whether or not the board has developed
written position descriptions for the chair and the
chair of each board committee. If the board has not
developed written position descriptions for the chair
and/or the chair of each board committee, briefly
describe how the board delineates the role and
responsibilities of each such position.

(a) The board has not developed written position
descriptions for the chair and the chair of each board
committee. The chair of each of the Audit,
Compensation, Corporate Governance and Nominating
Committees, acts within the parameters set by their
respective committee mandates.

(b) Disclose whether or not the board and CEO have
developed a written position description for the CEO.
If the board and CEO have not developed such a
position description, briefly describe how the board
delineates the role and responsibilities of the CEO.

(b) The board and the CEO have not, to date, developed
formal, documented position descriptions for the Board
and the CEO defining the limits of management’s
responsibilities. The board has undertaken a formal
review and development of position descriptions and is
currently of the view that the respective corporate
governance roles of the board and management, as
represented by the CEO, are clear and that the limits to
management’s responsibility and authority are
reasonably well-defined.

4.

Orientation and Continuing Education –

(a) Briefly describe what measures the board takes to
orient new directors regarding
i. The role of the board, its committees and its
directors, and

(a) The Company does not have a formal orientation and
education program for new directors. However, new
directors are provided with relevant materials with
respect to the Company as well as being oriented on
relevant corporate issues by the Chairman and CEO.

ii. The nature and operation of the issuer’s business
(b) Briefly describe what measures, if any, the board
takes to provide continuing education for its directors.
If the board does not provide continuing education,
describe how the board ensures that its directors
maintain the skill and knowledge necessary to meet
their obligations as directors.

5.

(b) The board currently does not provide continuing
education for its directors. By using a board composed
of experienced professionals with a wide range of
financial, legal, exploration and mining expertise, the
Company ensures that the board operates effectively and
efficiently.

Ethical Business Conduct –

(a) Disclose whether or not the board has adopted a
written code for the directors, officers and employees.
If the board has adopted a written code:
i.

Disclose how a person or company may obtain a
copy of the code;

(a) The board has adopted a written code of ethics and
expectations for business conduct (“Code”) for the
directors, officers and employees of the Company. A
copy of the Code has been filed under the Company’s
profile on SEDAR (www.sedar.com).
The board monitors compliance with the Code. Under
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Corporate Governance Disclosure Requirement
ii.

Describe how the board monitors compliance
with its code, or if the board does not monitor
compliance, explain whether and how the board
satisfies itself regarding compliance with its
code; and

iii. Provide a cross-reference to any material change
report filed since the beginning of the issuer’s
most recently completed financial year that
pertains to any conduct of a director or executive
officer that constitutes a departure from the code.

The Company’s Approach
the Code, any officer, director or employee of the
Company who suspects a violation of a law, regulation
or the Code itself is obliged to report it to the Chairman
of the Corporate Governance Committee.
The Board has not granted any waiver of its Code in
favour of a director or executive officer during 2010 or
during the past 12 months and accordingly no material
change report has been required.

(b) Describe any steps the board takes to ensure directors
exercise independent judgment in considering
transactions and agreements in respect of which a
director or executive officer has a material interest.

(b) Directors with an interest in a material transaction are
required to declare their interest and abstain from voting
on such transactions.

(c) Describe any other steps that the board takes to
encourage and promote a culture of ethical business
conduct.

(c) The board seeks directors who have solid track records
in spheres ranging from legal and financial to
exploration and mining in order to ensure a culture of
ethical business conduct. In addition every employee is
required to acknowledge he or she has reviewed the
Code as a condition of employment.

6.

A thorough discussion of the documentation related to a
material transaction is required for review by the board,
particularly independent directors.

Nomination of Directors -

(a) Describe the process by which the board identifies
new candidates for board nomination

(a) As noted in more detail below, the mandate of the
Nominating Committee establishes the criteria for board
membership, including recommending composition of
the board. While the Nominating Committee has the
primary responsibility for identifying prospective board
members, all qualified candidates proposed by
management or others are considered as well. At the
present time, the Nominating Committee does not and
has not required the assistance of an executive search
firm for the identification of candidates for nomination
as directors; however, the Committee has the ability to
engage such a service as it sees fit.

(b) Disclose whether or not the board has a nominating
committee composed entirely of independent
directors. If the board does not have a nominating
committee composed entirely of independent
directors, describe what steps the board takes to
encourage an objective nomination process.

(b) The Board has a Nominating Committee, two of the
three members of which are independent directors. To
encourage an objective nomination process the board, in
considering potential nominees, takes into account the
current size and composition of the board, the ability of
the individual candidate to contribute to the effective
management of the Company, the ability of the
individual to contribute sufficient time and resources to
the board, the current and future needs of the Company,
the individual’s direct experience in the mining industry,
the individuals direct experience with public companies,
the individual’s skills and knowledge and the skills and
knowledge of existing members of the board. The
nominee must not have a significant conflicting public
company association.
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Corporate Governance Disclosure Requirement

The Company’s Approach

(c) If the board has a nominating committee, describe the
responsibilities, powers and operation of the
nominating committee.

(c) The overall purpose of the Nominating Committee is to
assist the Board in fulfilling its oversight responsibilities
by establishing criteria for board and committee
membership, recommending composition of the board
and its committees and, as circumstances arise,
assessing directors’ performance. The duties and
responsibilities of the Nominating Committee are as
follows:

7.

(i)

in consultation with the board to establish
criteria for board membership and recommend
board composition;

(ii)

as circumstances require, to assess the
performance and contribution of individual
directors; and

(iii)

to propose to the board, annually, the members
proposed for re-election to the board and
identify and recommend new nominees for the
board.

Compensation --

(a) Describe the process by which the board determines
the compensation for the issuer’s directors and
officers

(a) The Board reviews the adequacy and form of
compensation and compares it to other companies of
similar size and stage of development. As at April 1,
2008, Non-executive directors are paid a flat cash fee of
$25,000 per year and $35,000 equivalent of Deferred
Share Units (DSUs). Additional fees,. as approved by
the Board, for the provision of additional services may
be paid. The Board Sub Committees’ Chairs receive a
further $5,000 of cash fees in recognition of the
additional responsibilities. The Company’s
Compensation Committee reviews the amounts and
effectiveness of stock-based compensation. There was
no change to the level of compensation to directors in
the 2010 year. The compensation for the Board has
been set for the 2011 year at a rate of $25,000 annual
retainer plus $50,000 equivalent in option awards plus a
per meeting fee of $1,000. The Chair of any Board SubCommittee is to receive a further annual fee of $8,000.

Each director is required to acquire and maintain a
shareholding of common shares in the capital of the
Company equal to four (4) times the value of their
annual cash retainer within five (5) years of being
elected or being appointed to the Board. The grants
of DSUs are eligible to count towards meeting
mandatory share ownership requirements. The
Compensation Committee will review the
shareholdings of each director on an annual basis and
report back to the Board.
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Corporate Governance Disclosure Requirement

The Company’s Approach

(b) Disclose whether or not the board has a compensation
committee composed entirely of independent
directors.

(b) The Board has a Compensation Committee composed of
three independent directors.

(c) If the board has a compensation committee, describe
the responsibilities, powers and operation of the
compensation committee.

(c) The Compensation Committee’s primary responsibility
is to make recommendations for approval by the Board
regarding remuneration of directors and executive
officers. The Committee also evaluates the performance
of the Company’s senior executive officers and reviews
the design and competitiveness of the Company’s
compensation plans. The Compensation Committee
meets as required but at least twice per year to review
and set remuneration.

(d) If a compensation consultant or advisor has, at any
time since the beginning of the issuer’s most recently
completed financial year, been retained to assist in
determining compensation for any of the issuer’s
directors and officers, disclose the identity of the
consultant or advisor and briefly summarize the
mandate for which they have been retained. If the
consultant or advisor has been retained to perform any
other work for the issuer, state that fact and briefly
describe the nature of the work.

(d) N/A

8.

Other Board Committees –

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

9.

In addition to the Audit Committee and the Compensation
Committee, the Company has a Corporate Governance
Committee and Nominating Committee which is to provide a
focus on corporate governance that will enhance corporate
performance, and to ensure on behalf of the board and
Shareholders of the Company that the Company’s corporate
governance system is effective in the discharge of its
obligations to the Company’s stakeholders. Refer to Item
6(c) for information relating to the Company’s Nominating
Committee.

Assessments –

Disclose whether or not the board, its committees and
individual directors are regularly assessed with respect to
their effectiveness and contribution. If assessments are
regularly conducted, describe the process used for the
assessments. If assessments are not regularly conducted,
describe how the board satisfies itself that the board, its
committees and its individual directors are performing
effectively.

The Audit Committee, as part of their quarterly review,
assesses the effectiveness of the board and its independence.
The Audit Committee assesses the adequacy of the
information provided, the regular nature of the
communication between the board and management and
reviews whether management is following the mandated
strategic direction as set out in the board’s direction and
management milestones.
The board assesses the CEO’s effectiveness in attaining the
Company’s corporate objectives, budgets and milestones.
Officers and directors communicate with Shareholders on an
ongoing basis, and Shareholders are regularly consulted on
the effectiveness of board members and senior staff.

SCHEDULE “B”
OLYMPUS PACIFIC MINERALS INC.
(THE “COMPANY)
BOARD MANDATE
The Board of Directors (the “Board”) of Olympus Pacific Minerals Inc. (the “Company”) shall have the oversight
responsibility, authority and specific duties as described below.
Under the Canada Business Corporations Act, the directors of the Company are required to manage, or supervise the
management of, the Company’s business and affairs, and in doing so to act honestly and in good faith with a view to
the best interests of the Company. In addition, each director must exercise the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances.
The Board is responsible for supervising the conduct of the Company’s affairs and the management of its business.
This includes setting long term goals and objectives for the Company, formulating the plans and strategies necessary
to achieve those objectives and supervising senior management in their implementation. Although the Board
delegates the responsibility for managing the day to day affairs of the Company to senior management personnel,
the Board retains a supervisory role in respect of, and ultimate responsibility for, all matters relating to the Company
and its business.
The Board needs to be satisfied that the Company’s senior management will manage the affairs of the Company in
the best interest of the Shareholders, and that the arrangements made for the management of the Company’s
business and affairs are consistent with the Board’s duties described above. The Board is responsible for protecting
Shareholder interests and ensuring that the interests of the Shareholders and of management are aligned. The
obligations of the Board must be performed continuously, and not merely from time to time, and in times of crisis or
emergency the Board may have to assume a more direct role in managing the affairs of the Company.
In discharging this responsibility, the Board oversees and monitors significant corporate plans and strategic
initiatives. The Board’s strategic planning process includes annual and quarterly budget reviews and approvals, and
discussions with management relating to strategic and budgetary issues. At least one meeting per year is to be
devoted substantially to a review of strategic plans proposed by management.
The Board reviews the principal risks inherent in the Company’s business, including financial risks, through
periodic reports from management of such risks. This review takes place in conjunction with the Board’s review of
operations and risk issues at each Board meeting, at which time the Board assesses the systems established to
manage those risks. Directly and through the Audit Committee, the Board also assesses the integrity of the internal
financial control and management information systems.
In addition to those matters that must, by law, be approved by the Board, the Board is required to approve annual
operating and capital budgets, any material dispositions, acquisitions and investments outside of the ordinary course
of business or not provided for in the approved budgets, long-term strategy, organizational development plans and
the appointment of senior executive officers. Management is authorized to act, without Board approval, on all
ordinary course matters relating to the Company’s business.
The Board also expects management to provide the directors on a timely basis with information concerning the
business and affairs of the Company, including financial and operating information and information concerning
industry developments as they occur, all with a view to enabling the Board to discharge its stewardship obligations
effectively. The Board expects management to efficiently implement its strategic plans for the Company, to keep
the Board fully apprised of its progress in doing so and to be fully accountable to the Board in respect to all matters
for which it has been assigned responsibility.
The Board has instructed management to maintain procedures to monitor and promptly address Shareholder
concerns and has directed and will continue to direct management to apprise the Board of any major concerns
expressed by Shareholders.
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Each Committee of the Board is empowered to engage external advisors as it sees fit. Any individual director is
entitled to engage an outsider advisor at the expense of the Company provided such director has obtained the
approval of the Corporate Governance and Nominating Committee to do so.
The roles of each of the Chairman and the Chief Executive Officer will be as set forth in position statements as may
be established by the Board from time to time.
This Mandate will be reviewed periodically by the Board of the Company and supplemented as required from time
to time.
The Roles of the Boar d of Dir ector s
The Board fulfills its mandate through direct oversight, setting policy, appointing committees and appointing
management. Specific responsibilities include the following:
1.

Approving the issuance of any securities of the Company.

2.

Approving the incurrence of any debt by the Company outside the ordinary course of business.

3.

Reviewing and approving the annual and quarterly capital and operating budgets.

4.

Reviewing and approving major deviations from the capital and operating budgets.

5.

Approving the annual financial statements and quarterly financial statements, including the Management
Discussion & Analysis, information circulars, annual information forms, annual reports, offering
memorandums and prospectuses.

6.

Approving material investments, dispositions and joint ventures, and approving any other major initiatives
outside the scope of approved budgets.

7.

Reviewing and approving the Company’s strategic plans, adopting a strategic planning process and
monitoring the Company’s performance.

8.

Reviewing and approving the Company’s incentive compensation plans.

9.

Determining the composition, structure, processes, and characteristics of the Board and the terms of
reference of committees of the Board, and establishing a process for monitoring the Board and its directors
on an ongoing basis.

10.

Appointing Nominating and Corporate Governance Committee, an Audit Committee, a Compensation and
Benefits Committee and other Board Committees and delegating to any such committees powers of the
Board as appropriate and legally permissible.

11.

Nominating the candidates for the Board to the Shareholders, based on recommendations from the
Nominating and Corporate Governance Committee.

12.

Ensuring an appropriate orientation and education program for new directors is provided.

13.

Determining whether individual directors meet the requirements for independence under applicable
regulatory requirements.

14.

Monitoring the ethical conduct of the Company and ensuring that it complies with applicable legal and
regulatory requirements.

15.

Ensuring that the directors that are independent of management have the opportunity to meet regularly.

16.

Reviewing this Mandate and other Board policies and terms of reference for Committees in place from time
to time and propose modifications as applicable.
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17.

Appointing and monitoring the performance of senior management, formulating succession plans for senior
management and, with the advice of the Compensation and Benefits Committee, approving the
compensation of senior management.

18.

Ensuring policies and processes are in place for identifying principal business risks and opportunities for
the Company, addressing the extent to which such risks are acceptable to the Company, and ensuring that
appropriate systems are in place to manage risks.

19.

Ensuring policies and processes are in place to ensure the integrity of the Company’s internal control,
financial reporting and management information systems.

20.

Ensuring appropriate policies and processes are in place to ensure the Company’s compliance with
applicable laws and regulations, including timely disclosure of relevant corporate information and
regulatory reporting.

21.

Exercising direct control during periods of crisis.

22.

Serving as a source of advice to senior management, based on directors’ particular backgrounds and
experience.

23.

Ensuring that the directors have direct access to management and, as necessary and appropriate,
independent advisors.

24.

Ensuring evaluations of the Board and committee are carried out at least annually.

Or ganization of the Boar d of Dir ector s
Independence: The Company intends to monitor best practices recommendations and to fully comply with the
corporate governance requirements relating to the composition and independence of board and
committee members under applicable legislation and stock exchange rules by the date of the
effectiveness of such legislation and rules or earlier and, through the Nominating and Corporate
Governance Committee, to identify additional qualified board candidates where required to meet
such requirements.
Fees:

The Board shall establish guidelines for determining the form and amount of director
compensation.

Committees:

The Company has an Audit Committee, a Compensation and Benefits Committee and a
Nominating and Corporate Governance Committee. The Company will have such other
committees of the Board as may be required from time to time.

Meetings
The Board holds regular annual and quarterly meetings. Between the quarterly meetings, the Board meets on an ad
hoc basis as required, generally by means of telephone conferencing facilities. As part of the annual and quarterly
meetings, the outside directors also have the opportunity to meet separate from management. Management also
communicates informally with members of the Board on a regular basis, and solicits the advice of Board members
falling within their specific knowledge and experience. Each director shall review all Board meeting materials
which shall be sent to him 10 days in advance of each meeting and shall make all reasonable efforts for attendance at
all Board and Board Committee meetings.

SCHEDULE “C-1”
OLYMPUS PACIFIC MINERALS INC.
PRIVATE PLACEMENT OF U.S. UNITS COMPRISED OF 8% UNSECURED CONVERTIBLE
REDEEMABLE U.S. NOTES, U.S. VESTED WARRANTS AND U.S. VESTING WARRANTS

Issuer:

Olympus Pacific Minerals Inc. (the “Company”).

Agent:

Euro Pacific Capital Inc. (the “Placement Agent”).

Issue:

Each unit (a “U.S. Unit” and, collectively, the “U.S. Units”) consists of: (i) an eight
percent (8%) unsecured convertible redeemable note of the Company (each a “U.S.
Note” and, collectively, the “U.S. Notes”) in the principal amount of US$1.00, which
U.S. Note shall be convertible into common shares in the capital of the Company of the
Company (the “Common Shares”) at a price of US$0.51 per share (each a “U.S.
Conversion Share” and, collectively, the “U.S. Conversion Shares”), and (ii) two
separate detachable common share purchase warrants (each a “U.S. Warrant” and,
collectively, the “U.S. Warrants”), the first of which (the “U.S. Vested Warrant”) is
fully vested and immediately exercisable for the purchase of 0.9804 of a Common Share
at an exercise price of CAD$0.55 per share (subject to adjustment as set forth in the
certificate representing the U.S. Vested Warrants), and the second of which (the “U.S.
Vesting Warrant”) is exercisable, subject to vesting as specified in the certificate
representing the U.S. Vesting Warrants, for the purchase of 1.9608 Common Shares at
an exercise price of CAD$0.50 per share (subject to adjustment as set forth in the
certificate representing the U.S. Vesting Warrants). Each share issuable upon the
exercise of any of the U.S. Warrants is referred to herein as a “U.S. Warrant Share”
and, collectively, as the “U.S. Warrant Shares”. Investments in the U.S. Units shall be
in integral multiples of US$10,000, and the minimum investment is US$50,000.
U.S.

Minimum of US$8 million of U.S. Units, and at the discretion of the Company up to a
maximum total of US$15 million of U.S. Units on or before the closing of the
transactions contemplated by this term sheet (the “U.S. Closing”).

Closing and Maturity
Dates:

The U.S. Closing will occur on or before June 30, 2011 (the “U.S. Closing Date”) and
the maturity date (the “Maturity Date”) will be the fourth anniversary of the initial U.S.
Closing.

Interest Rate:

8% per annum, payable semi-annually in arrears in United States Dollars on November
30 and May 31 (or, in each case, on the following business day if such date is not a
business day). The first payment will be due on November 30, 2011, which will
represent accrued interest for the period from the U.S. Closing to November 30, 2011.

Use of Proceeds:

The net proceeds to the Company will be used to acquire mining equipment, develop
underground access to mineralized zones and upgrade certain plant circuits at the
Company’s Phuoc Son and Bong Mieu mines in Vietnam and for feasibility, exploration
and acquisition costs at the Bau project in Malaysia, and for general exploration and
corporate purposes.

Amount
Offering:

of
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Conversion:

At any time prior to the Maturity Date or the earlier redemption of the U.S. Notes, the
holders of the U.S. Notes (“Holders”) will have the right, subject to shareholder
approval, to convert all or part of the outstanding principal of the U.S. Notes (plus
accrued and unpaid interest on the portion of the U.S. Notes being converted) into
Common Shares. The Holders must provide written notice to the Company (the
“Conversion Notice”) of such Holder’s exercise of his, her or its conversion right.
Each U.S. Note will be convertible into Common Shares at a per share conversion price
of US$0.51 (subject to adjustments set forth in the certificates representing the U.S.
Notes) (the “Conversion Price”).

U.S. Warrants:

Each U.S. Vested Warrant will entitle the holder thereof, subject to shareholder
approval, to purchase 0.9804 of a Common Share prior to the Maturity Date at an
exercise price of CAD$0.55 (subject to adjustments set forth in the certificates
representing the U.S. Vested Warrant). Each U.S. Vesting Warrant will entitle the
holder thereof, subject to shareholder approval, to purchase 1.9608 Common Shares
prior to the Maturity Date at an exercise price of CAD$0.50 per share (subject to
adjustments set forth in the certificates representing the U.S. Vesting Warrant). The
U.S. Warrants (whether Vested or Vesting) may be exercised on a “cashless” or “net
exercise” basis at the option of the holder thereof, if and to the extent such right is
acceptable to the Australian Securities Exchange (the "ASX") as being in accordance
with the ASX Listing Rules. The U.S. Vesting Warrants shall vest in full upon an Early
Redemption (as defined below). Upon the conversion or redemption (other than
pursuant to an Early Redemption) of a portion, but not all, of the outstanding principal
of a Holder’s U.S. Note, the number of shares underlying the U.S. Vesting Warrant held
by such Holder shall be proportionally reduced. Upon the conversion or redemption
(other than pursuant to an Early Redemption) of all of the outstanding principal of a
Holder’s U.S. Note, the U.S. Vesting Warrant held by such Holder shall be cancelled.

Redemption:

Redemption at Company’s Option - After a period of 24 months from the U.S.
Closing Date, the Company shall have the option to redeem all or part of the U.S. Notes
at any time prior to the Maturity Date so long as the Common Shares underlying the
U.S. Notes may be transferred without restriction. The Company must provide at least
thirty (30) days prior notice (the “Redemption Notice”) to the Holders, during which
the Holders may convert their U.S. Notes, and the redemption price will be payable in
cash equal to 108% of the principal amount being redeemed plus any accrued and
unpaid interest on the portion of the U.S. Notes being redeemed. The Company will not
be entitled to redeem the U.S. Notes unless the Common Shares underlying the U.S.
Note may be transferred without restriction and both (a) the volume weighted average
price (in CAD$) of a Common Share on the Toronto Stock Exchange (“TSX”) for a
period of twenty (20) consecutive trading days prior to the date of the Redemption
Notice equals or exceeds the product of (A) 200% of the then applicable Conversion
Price times (B) a fraction, the numerator of which is one (1) and the denominator of
which is 1.02, and (b) the average daily trading volume on the TSX, the ASX and the
Over-the-Counter Bulletin Board, in the aggregate, during the twenty (20) trading days
prior to the date of the Redemption Notice exceeds 1,000,000 shares (as equitably
adjusted for any stock split, consolidation, reclassification or similar event).
In addition, the Company shall have the right at any time after the six month
anniversary of the U.S. Closing Date to redeem all or part of the U.S. Notes by payment
in cash of the Applicable Price (as defined in the form of the U.S. Note attached hereto)
so long as the Common Shares underlying the U.S. Note may be transferred without
restriction (an “Early Redemption”).
Redemption at Holder’s Option.

In the event of a change of control, merger,
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consolidation, other fundamental transaction or liquidation of the Company or any of its
significant subsidiaries, each Holder will have the right to require the Company to
redeem such Holder’s U.S. Notes at a redemption price payable in cash equal to 108%
of the principal amount thereof being redeemed plus any accrued and unpaid interest on
the principal amount thereof being redeemed.
Ranking:

The U.S. Notes are general unsecured obligations, ranking equally with all of the
Company’s existing and future unsecured indebtedness and senior to other indebtedness
that is by its terms expressly subordinated to the U.S. Notes.

Security:

The U.S. Notes will be unsecured.

Transfer / Resale:

The U.S. Units, the U.S. Notes, the Warrants and Common Shares underlying the U.S.
Notes and the Warrants will be transferrable subject to restrictions under applicable
law, including Canadian and U.S. securities laws and applicable state and provincial
securities laws and the Australian Corporations Act 2001.

Events of Default:

The U.S. Notes will contain usual and customary “Events of Default” for transactions
of this type, including, but not limited to:
(a) Failure to pay principal or interest when due;
(b) Breach of covenants by the Company (after the expiration of a thirty (30) day cure
period);
(c) Unpaid judgments in excess of CAD$1,000,000 that remain unsatisfied or
unbonded for more than twenty (20) days;
(d) Cross default to any other agreement, indenture or instrument giving rise to any
other debt or obligation more senior than the Notes that results in the acceleration
of a payment obligation of at least CAD$1,000,000; and cross default to any other
convertible debt pari passu with the Notes that results in the acceleration of a
payment obligation of at least CAD$1,000,000; and
(e) Bankruptcy, insolvency or dissolution of the Company.
From and during the continuance of an Event of Default (as defined above) the
Company will be obligated to pay the holder a post-Default interest rate that is equal to
13% (the “Default Rate”).

Default Interest:

Warranties
Covenants:

and

The Company has agreed not to issue any additional convertible notes for twelve (12)
months after the U.S. Closing Date without the consent of the Placement Agent, as
investor representative. The U.S. Notes also contain covenants (including customary
affirmative and negative covenants), anti-dilution provisions and other provisions that
are customary for transactions of this nature.
The Placement Agent and each Holder will be prohibited from selling short any
Common Shares prior to delivery to the Company of a Conversion Notice with respect
to the conversion of their respective U.S. Notes into Common Shares.

Make Good:

The Company projects that it will produce at least 80,000 ounces of gold (the
“Production Target”) in its fiscal years ending December 31, 2011 and 2012
combined. The Company acknowledges that the investors are making their investment
decision and valuation of the Company based in part based upon these projections, and
the Company has agreed to provide notice to the Placement Agent as to whether the
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Company has achieved the Production Target. If the Company fails to achieve the
Production Target at the end of fiscal year 2012, then the annual interest rate of the U.S.
Notes that remain outstanding shall automatically increase by three (3) additional
percentage points, with such increase being applied retroactively beginning on January
1, 2013.
To the extent that any U.S. Note is converted or redeemed prior to the date that the
Company delivers the notice to the Placement Agent described above, the holder of
such U.S. Note will not be entitled to receive any benefit from the increased annual
interest rate. If the holder transfers any U.S. Note held by such holder, then the right of
such holder to receive such increased interest rate thereunder (inclusive of unpaid
interest accrued from and after January 1, 2013 and prior to the date of transfer) shall
transfer along with such U.S. Note to the transferee of such U.S. Note.
The increase in the annual interest rate of the outstanding U.S. Notes shall not apply if
(a) the Company fails to achieve the Production Target due to (i) a taking by eminent
domain, requisitions, laws or orders of the governmental bodies in which the
Company’s mining operations are conducted, (ii) the Company’s failure to obtain,
timely or at all, the requisite business licenses necessary to conduct the Company’s
mining operations from such governmental bodies (provided that the Company has used
commercially reasonable efforts to timely obtain such business licenses) or (iii) certain
force majeure events (as set forth in the Securities Purchase Agreement for the U.S.
Units) or the consequences thereof; or (b) the volume weighted average price of the
Common Shares on the TSX for a period of thirty (30) consecutive trading days
following the filing of the of the Company’s Annual Report on Form 20-F for the year
ended December 31, 2012 (which shall be filed on or before March 31, 2013) exceeds
110% of the then applicable Conversion Price.
Placement Agency Fee:

In connection with the U.S. Closing, the Placement Agent will receive a cash
commission equal to eight percent (8%) of the purchase price of the U.S. Units sold
(with such percentage being reduced to five percent (5%) with respect to the purchase
price of any U.S. Units sold to institutions referred to the Placement Agent by the
Company); (ii) to reimburse the Placement Agent for all out of pocket expenses
incurred related to the U.S. Offering and the Offshore Offering, including Placement
Agent expenses, up to an aggregate maximum of US$100,000; (iii) to issue to the
Placement Agent four-year warrants to purchase a number of Common Shares derived
by dividing an amount equal to eight percent (8%) of the gross proceeds of the U.S.
Offering by US$0.51 and will have an exercise price of CAD$0.55 per share; and (iv) to
indemnify the Placement Agent against certain liabilities, including liabilities under the
Securities Act of 1933, as amended. The Placement Agent may appoint other coplacement agents to offer and sell the U.S. Units, subject to the Company’s prior
approval.
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SCHEDULE “C-2”
OLYMPUS PACIFIC MINERALS INC.
PRIVATE PLACEMENT OF OFFSHORE UNITS COMPRISED OF 8% UNSECURED CONVERTIBLE
REDEEMABLE OFFSHORE NOTES, OFFSHORE VESTED WARRANTS AND OFFSHORE VESTING
WARRANTS

Issuer:

Olympus Pacific Minerals Inc. (the “Company”).

Issue:

Each unit (an “Offshore Unit” and, collectively, the “Offshore Units”) consists of: (i)
an eight percent (8%) unsecured convertible redeemable note of the Company (each an
“Offshore Note” and, collectively, the “Offshore Notes”) in the principal amount of
CAD$100,000, which Offshore Note shall be convertible into common shares in the
capital of the Company (the “Common Shares”) at a price of CAD$0.50 per share,
(each a “Offshore Conversion Share” and, collectively, the “Offshore Conversion
Shares”), and (ii) two separate detachable common share purchase warrants (each an
“Offshore Warrant” and, collectively, the “Offshore Warrants”), the first of which
(the “Offshore Vested Warrant”) is fully vested and immediately exercisable for the
purchase of 100,000 Common Shares at an exercise price of CAD$0.55 per share
(subject to adjustment as set forth in the certificate representing the Offshore Vested
Warrants), and the second of which (the “Offshore Vesting Warrant”) is exercisable,
subject to vesting as specified in the certificate representing the Offshore Vesting
Warrants, for the purchase of 200,000 Common Shares at an exercise price of
CAD$0.50 per share (subject to adjustment as set forth in the certificate representing the
Offshore Vesting Warrants). Each share issuable upon the exercise of any of the
Offshore Warrants is referred to herein as an “Offshore Warrant Share” and,
collectively, as the “Offshore Warrant Shares”.

Amount of
Offering:

Offshore

CAD$15 million of Offshore Units (“Offshore Offering”).

Closing and Maturity
Dates:

The Offshore Closing will occur on or before June 30, 2011 (the “Offshore Closing
Date”) and the maturity date (the “Maturity Date”) will be the fourth anniversary of
the Offshore Closing.

Interest Rate:

8% per annum, payable semi-annually in arrears in United States Dollars on November
30 and May 31 (or, in each case, on the following business day if such date is not a
business day). The first payment will be due on November 30, 2011, which will
represent accrued interest for the period from the Offshore Closing to November 30,
2011.

Use of Proceeds:

The net proceeds to the Company will be used to acquire mining equipment, develop
underground access to mineralized zones and upgrade certain plant circuits at the
Company’s Phuoc Son and Bong Mieu mines in Vietnam and for feasibility, exploration
and acquisition costs at the Bau project in Malaysia, and for general exploration and
corporate purposes.
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Conversion:

At any time prior to the Maturity Date or the earlier redemption of the Offshore Notes,
the holders of the Offshore Notes (“Holders”) will have the right, subject to shareholder
approval, to convert all or part of the outstanding principal of the Offshore Notes (plus
accrued and unpaid interest on the portion of the Offshore Notes being converted) into
Common Shares. The Holders must provide written notice to the Company (the
“Conversion Notice”) of such Holder’s exercise of his, her or its conversion right.
Each Offshore Note will be convertible into Common Shares at a per share conversion
price of CAD$0.50 (subject to adjustments set forth in the certificates representing the
Offshore Notes) (the “Offshore Conversion Price”).

Offshore Warrants:

Each Offshore Vested Warrant will entitle the holder thereof, subject to shareholder
approval, to purchase 100,000 Common Shares prior to the Maturity Date at an exercise
price of CAD$0.55 (subject to adjustments set forth in the certificates representing the
Offshore Vested Warrant). Each Offshore Vesting Warrant will entitle the holder
thereof, subject to shareholder approval, to purchase 200,000 Common Shares prior to
the Maturity Date at an exercise price of CAD$0.50 per share (subject to adjustments
set forth in the certificates representing the Offshore Vesting Warrant). The Offshore
Warrants (whether Vested or Vesting) may be exercised on a “cashless” or “net
exercise” basis at the option of the holder thereof, if and to the extent such right is
acceptable to the Australian Securities Exchange (the “ASX”) as being in accordance
with the ASX Listing Rules. The Offshore Vesting Warrants shall vest in full upon an
Early Redemption (as defined below). Upon the conversion or redemption (other than
pursuant to an Early Redemption) of a portion, but not all, of the outstanding principal
of a Holder’s Offshore Note, the number of shares underlying the Offshore Vesting
Warrant held by such Holder shall be proportionally reduced. Upon the conversion or
redemption (other than pursuant to an Early Redemption) of all of the outstanding
principal of a Holder’s Offshore Note, the Offshore Vesting Warrant held by such
Holder shall be cancelled.

Redemption:

Redemption at Company’s Option - After a period of 24 months from the Offshore
Closing Date, the Company shall have the option to redeem all or part of the Offshore
Notes at any time prior to the Maturity Date so long as the Common Shares underlying
the Offshore Notes may be transferred without restriction. The Company must provide
at least thirty (30) days prior notice (the “Redemption Notice”) to the Holders, during
which the Holders may convert their Offshore Notes, and the redemption price will be
payable in cash equal to 108% of the principal amount being redeemed plus any accrued
and unpaid interest on the portion of the Offshore Notes being redeemed. The
Company will not be entitled to redeem the Offshore Notes unless the Common Shares
underlying the Offshore Note may be transferred without restriction and both (a) the
volume weighted average price (in CAD$) of a Common Share on the Toronto Stock
Exchange (“TSX”) for a period of twenty (20) consecutive trading days prior to the date
of the Redemption Notice equals or exceeds the product of (A) 200% of the then
applicable Offshore Conversion Price and (b) the average daily trading volume on the
TSX, the ASX and the Over-the-Counter Bulletin Board, in the aggregate, during the
twenty (20) trading days prior to the date of the Redemption Notice exceeds 1,000,000
shares (as equitably adjusted for any stock split, consolidation, reclassification or
similar event).
In addition, the Company shall have the right at any time after the six month
anniversary of the Offshore Closing Date to redeem all or part of the Offshore Notes by
payment in cash of the Applicable Price (as defined in the form of the Offshore Note
attached hereto) so long as the Common Shares underlying the Offshore Note may be
transferred without restriction (an “Early Redemption”).
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Redemption at Holder’s Option. In the event of a change of control, merger,
consolidation, other fundamental transaction or liquidation of the Company or any of its
significant subsidiaries, each Holder will have the right to require the Company to
redeem such Holder’s Offshore Notes at a redemption price payable in cash equal to
108% of the principal amount thereof being redeemed plus any accrued and unpaid
interest on the principal amount thereof being redeemed.
Ranking:

The Offshore Notes are general unsecured obligations, ranking equally with all of the
Company’s existing and future unsecured indebtedness and senior to other indebtedness
that is by its terms expressly subordinated to the Offshore Notes.

Security:

The Offshore Notes will be unsecured.

Transfer / Resale:

The Offshore Units, the Offshore Notes, the Warrants and Common Shares underlying
the Offshore Notes and the Warrants will be transferrable subject to restrictions under
applicable law, including Canadian and Offshore securities laws and applicable state
and provincial securities laws and the Australian Corporations Act 2001.

Events of Default:

The Offshore Notes will contain usual and customary “Events of Default” for
transactions of this type, including, but not limited to:
(a) Failure to pay principal or interest when due;
(b) Breach of covenants by the Company (after the expiration of a thirty (30) day cure
period);
(c) Unpaid judgments in excess of CAD$1,000,000 that remain unsatisfied or
unbonded for more than twenty (20) days;
(d) Cross default to any other agreement, indenture or instrument giving rise to any
other debt or obligation more senior than the Notes that results in the acceleration
of a payment obligation of at least CAD$1,000,000; and cross default to any other
convertible debt pari passu with the Notes that results in the acceleration of a
payment obligation of at least CAD$1,000,000; and
(e) Bankruptcy, insolvency or dissolution of the Company.
From and during the continuance of an Event of Default (as defined above) the
Company will be obligated to pay the holder a post-Default interest rate that is equal to
13% (the “Default Rate”).

Default Interest:

Warranties
Covenants:

and

The Company has agreed not to issue any additional convertible notes for twelve (12)
months after the Offshore Closing Date without the consent of Euro Pacific Capital
Inc., as investor representative. The Offshore Notes also contain covenants (including
customary affirmative and negative covenants), anti-dilution provisions and other
provisions that are customary for transactions of this nature.
The Placement Agent and each Holder will be prohibited from selling short any
Common Shares prior to delivery to the Company of a Conversion Notice with respect
to the conversion of their respective Offshore Notes into Common Shares.

Make Good:

The Company projects that it will produce at least 80,000 ounces of gold (the
“Production Target”) in its fiscal years ending December 31, 2011 and 2012
combined. The Company acknowledges that the Investors are making their investment
decision and valuation of the Company based in part based upon these projections, and
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the Company has agreed to provide notice to the Placement Agent as to whether the
Company has achieved the Production Target. If the Company fails to achieve the
Production Target at the end of fiscal year 2012, then the annual interest rate of the
Offshore Notes that remain outstanding shall automatically increase by three (3)
additional percentage points, with such increase being applied retroactively beginning
on January 1, 2013.
To the extent that any Offshore Note is converted or redeemed prior to the date that the
Company delivers the notice to the Placement Agent described above, the holder of
such Offshore Note will not be entitled to receive any benefit from the increased annual
interest rate. If the holder transfers any Offshore Note held by such holder, then the
right of such holder to receive such increased interest rate thereunder (inclusive of
unpaid interest accrued from and after January 1, 2013 and prior to the date of transfer)
shall transfer along with such Offshore Note to the transferee of such Offshore Note.
The increase in the annual interest rate of the outstanding Offshore Notes shall not apply
if (a) the Company fails to achieve the Production Target due to (i) a taking by eminent
domain, requisitions, laws or orders of the governmental bodies in which the
Company’s mining operations are conducted, (ii) the Company’s failure to obtain,
timely or at all, the requisite business licenses necessary to conduct the Company’s
mining operations from such governmental bodies (provided that the Company has used
commercially reasonable efforts to timely obtain such business licenses) or (iii) certain
force majeure events (as set forth in the Securities Purchase Agreement for the Offshore
Units) or the consequences thereof; or (b) the volume weighted average price of the
Common Shares on the TSX for a period of thirty (30) consecutive trading days
following the filing of the of the Company’s Annual Report on Form 20-F for the year
ended December 31, 2012 (which shall be filed on or before March 31, 2013) exceeds
110% of the then applicable conversion price.
Placement Agency Fee:

In connection with the Offshore Closing, Euro Pacific Capital Inc. (the “Placement
Agent”) will receive cash in the amount of three percent (3%) of the aggregate principal
amount of the issued Offshore Notes, plus a common share purchase warrant (the
“Placement Agent Offshore Warrants”) exercisable for a number of Common Shares
equal to eight percent (8%) of the aggregate principal amount of the issued Notes
divided by CAD$0.50. The exercise price for each Placement Agent Warrants will be
CAD$0.55. The Company will be responsible for the Placement Agent’s reasonable
out-of-pocket expenses incurred in connection with the Offshore Offering and the U.S.
Offering including, without limitation, travel expenses, photocopying, courier services
and attorney’s fees, not to exceed US$100,000.
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SCHEDULE “D”
FORM OF OPTION AGREEMENT
STOCK OPTION AGREEMENT
THIS AGREEMENT made as of the  day of , 200,
BETWEEN:
OLYMPUS PACIFIC MINERALS INC., a corporation continued under the
laws of the Canada Business Corporations Act, having an office at Suite 500 –
10 King Street East, Toronto, Ontario M5C 1C3
(the “Corporation”)
OF THE FIRST PART
AND:
, of 
(the “Optionee”)
OF THE SECOND PART

WHEREAS the Optionee is a director, officer, consultant or employee of the Corporation;
NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of good and valuable
consideration by the Optionee to the Corporation (the receipt of which is hereby acknowledged by the Corporation)
it is agreed by and between the parties hereto as follows:
1.

In this Agreement the term “Share” or “Shares” shall mean, as the case may be, one or more common
voting shares without par value in the capital, as the same is constituted at the date of this Agreement, of
the Corporation.

2.

The Corporation hereby grants to the Optionee, subject to the terms and conditions hereinafter set out, an
irrevocable option to purchase  shares from the treasury of the Corporation (the “Option”) at any time or
from time to time up until the Option or this Agreement expires or otherwise ceases or terminates as
hereinafter provided, common shares of the Corporation (the “Optioned Shares”), at the price of $ per
Optioned Share.

3.

The Optionee shall, subject to the terms and conditions set out herein [and the vesting provisions
provided in Schedule “A”], have the right to exercise the Option, on or before the close of business of the
Corporation’s office at the above address on , (such time and date being hereinafter called the “Expiry
Time”), but at the Expiry Time the Option shall forthwith expire and terminate and be of no further force
and effect whatsoever as to such of the Optioned Shares in respect of which such Option has not previously
been exercised.

4.

In the event of the death of the Optionee on or prior to the Expiry Time while still an executive of, or while
in the employment of, the Corporation or a subsidiary of the Corporation, the Option may be exercised (as
to such of the Optioned Shares in respect of which such option has not previously been exercised) by the
legal personal representatives of the Optionee at any time up to and including (but not after) the earlier of:
(a)

the Expiry Time; and
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(b)

the time of the close of business of the Corporation’s office at its address above on the date which
is one year following the date of death of the Optionee;

provided that at the earlier of such times the Option shall forthwith expire and terminate and be of no
further force or effect whatsoever as to such of the Optioned Shares in respect of such Option has not
previously been exercised.
5.

In the event the Optionee is terminated for cause, removed from office or disqualified from being a director
by law, the Option will terminate forthwith. In the event the Optionee ceases to be employed or retained by
the Corporation or a subsidiary of the Corporation, as the case may be, otherwise than by reason of death or
termination for cause, or if the Optionee ceases to be a director, officer, executive or employee other than
by reason of death, removal or disqualification or if the Optionee is a consultant to the Corporation or a
subsidiary but ceases to perform services as such prior to the Expiry Time, or in the event of the sale by the
Corporation of all or substantially all the property and assets of the Corporation as an entirety (a “Sale”)
prior to the Expiry Time, the Option may be exercised, (as to such of the Optioned Shares in respect of
which such Option [vested and] has not previously been exercised), by the Optionee at any time up to
and including (but not after) the earlier of:
(a)

the Expiry Time;

(b)

the time of the close of business of the Corporation’s office at its address above on the date which
is ninety (90) days following the date of such resignation or discharge or cessation becoming
effective; unless the Board, in its sole discretion, determines to amend the Option to provide for a
longer period (however shareholder approval is required to be obtained should this cause the
Option held by an Optionee who is an insider of the Corporation to be extended beyond its
original expiry (the “Shareholder Approval Requirement”);

(c)

the date provided for in any employment or consulting agreement between the Optionee and the
Corporation or a subsidiary of the Corporation, subject to any Shareholder Approval Requirement;
and

(d)

the time of the close of business of the Corporation’s office at its address above on the date which
is ten (10) days following the date of the completion of such Sale;

as the case may be, provided that in such earlier time the Option shall forthwith expire and terminate and be
of no further force or effect whatsoever as to such of the Optioned Shares in respect of which such Option
has not previously been exercised.
6.

Subject to the provisions of this Agreement, the Option shall be exercisable at any time or from time to
time as aforesaid by the Optionee or his/her legal personal representatives delivering a notice in writing
addressed to the Corporation at its principal office in the City of Toronto, Ontario which notice shall
specify the number of Optioned Shares in respect of which this Option is then being exercised and which
notice shall be accompanied by payment, by cash or certified cheque, in full, of the purchase price for the
number of Optioned Shares specified therein, whereupon the Corporation shall forthwith cause the transfer
agent and registrar of the Corporation to deliver to the Optionee or his legal personal representatives (or as
the Optionee or his/her legal personal representatives may otherwise direct in the notice of exercise of
option) within ten (10) days following receipt by the Corporation of any such notice of exercise of option a
certificate or certificates, or as he/she or they may have otherwise directed, representing in the aggregate
such number of Optioned Shares as the Optionee or his/her legal personal representatives shall have then
paid for and as are specified in such notice in writing.

7.

Nothing herein contained or done pursuant hereto shall obligate the Optionee to purchase and/or pay for
any Optioned Shares except those Optioned Shares in respect of which the Optionee shall have exercised
his Option to purchase hereunder in the manner hereinbefore provided.
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8.

In the event of any and all reorganizations of the capital stock of the Corporation at any time hereafter (but
prior to any time at which the Option shall expire and terminate) which result in the subdivision,
consolidation or redesignation of the shares of the Corporation, then this Option shall, upon the
reorganizations becoming effective, be deemed to be varied to apply to the number and type of such
reorganized shares as would have resulted from the conversion of the Optioned Shares in respect of which
the option hereby granted has not then been exercised if such Optioned Shares had been issued and
outstanding prior to and had been converted pursuant to all such reorganizations, and the purchase price
upon any exercise thereafter of the Option for each reorganized share or part thereof into which an
Optioned Share or part thereof would so have been converted shall be a proportionate part of the price
which would have been paid for such Optioned Share upon such exercise if such reorganizations had not
occurred.

9.

The Optionee shall have no rights whatsoever as a shareholder in respect of any of the Optioned Shares
(including any right to receive dividends or other distributions therefrom or thereon) other than in respect
of Optioned Shares in respect of which the Optionee shall have exercised his Option to purchase hereunder
and which the Optionee shall have actually taken up and paid for.

10.

Time shall be of the essence of this Agreement.

11.

This Agreement shall enure to the benefit of and be binding upon the Corporation, its successors and
assigns, and the Optionee and his/her legal personal representatives to the extent hereinbefore limited, but
this Agreement shall not be assignable by the Optionee or his/her legal personal representatives.

12.

This Option is granted under and is subject to the Corporation’s Stock Option Plan, the terms of which
were approved by the Toronto Stock Exchange (the “TSX”) subject to the approval by the Corporation’s
shareholders, which was received on June 7, 2007 and in the event of any discrepancy, the provisions of the
Stock Option Plan will prevail.

13.

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original
and which together shall constitute one and the same agreement.

14.

By signing this Agreement the Optionee hereby provides his/her written consent to the disclosure of
personal information by the Company to the TSX as defined in Schedule “B” attached hereto and to the
collection, use and disclosure of personal information by the TSX for the purposes described in
Schedule “B” attached hereto.

15.

The Option is hereby granted to the Optionee in his/her capacity as a director, officer, consultant or
employee of the Corporation.

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto, as of the day and year
first above written.

OLYMPUS PACIFIC MINERALS INC.

Per:
Authorized Signatory

)
)
)
)
)
)
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EXECUTED AND DELIVERED by the Optionee
in the presence of:

Name

Address

Occupation

)
)
)
)
)
)
)
)
)
)
)
)
)
)



SCHEDULE “A” TO STOCK OPTION AGREEMENT
VESTING PROVISION

The Option will vest in thirds as follows
One-third vesting immediately upon grant date;
Second third vesting after one year from grant date: and
Final third vesting after two years from grant date.

SCHEDULE “B” TO STOCK OPTION AGREEMENT
ACKNOWLEDGEMENT – PERSONAL INFORMATION
TSX Inc. and its affiliates, their authorized agents, subsidiaries and divisions, including Toronto Stock Exchange
and TSX Venture Exchange (collectively referred to as “the Exchange”) collect Personal Information in certain
Forms that are submitted by the individual and/or by an Issuer or Applicant and use it for the following purposes:
•

to conduct background checks,

•

to verify the Personal Information that has been provided about each individual,

•

to consider the suitability of the individual to act as an officer, director, insider, promoter, investor relations
provider or, as applicable, an employee or consultant, of the Issuer or Applicant,

•

to consider the eligibility of the Issuer or Applicant to list on the Exchange,

•

to provide disclosure to market participants as to the security holdings of directors, officers, other insiders
and promoters of the Issuer, or its associates or affiliates,

•

to conduct enforcement proceedings, and

•

to perform other investigations as required by and to ensure compliance with all applicable rules, policies,
rulings and regulations of the Exchange, securities legislation and other legal and regulatory requirements
governing the conduct and protection of the public markets in Canada.

As part of this process, the Exchange also collects additional Personal Information from other sources, including but
not limited to, securities regulatory authorities in Canada or elsewhere, investigative, law enforcement or
self-regulatory organizations, regulations services providers and each of their subsidiaries, affiliates, regulators and
authorized agents, to ensure that the purposes set out above can be accomplished.
The Personal Information the Exchange collects may also be disclosed:
(a)

to the agencies and organizations in the preceding paragraph, or as otherwise permitted or required by law,
and they may use it in their own investigations for the purposes described above; and

(b)

on the Exchange’s website or through printed materials published by or pursuant to the directions of the
Exchange.

The Exchange may from time to time use third parties to process information and/or provide other administrative
services. In this regard, the Exchange may share the information with such third party service providers.

SCHEDULE “D”
AUDIT COMMITTEE INFORMATION
The Audit Committee’s Charter
The Audit Committee is responsible for reviewing the Company’s financial reporting procedures, internal controls
and the performance of the Company’s external auditors. See Audit Committee Charter attached herein as
Appendix “I”.
Audit Committee Composition and Background
The Audit Committee is comprised of Jon Morda (Chairman), Les Robinson and Douglas Willock. All three
members of the Audit Committee are independent and financially literate, meaning they are able to read and
understand the Company’s financial statements and to understand the breadth and level of complexity of the issues
that can reasonably be expected to be raised by the Company’s financial statements. In addition to each member’s
general business experience, the education and experience of each member of the Audit Committee that is relevant
to the performance of his responsibilities as a member of the Audit Committee are set forth below:
Jon Morda: Mr. Morda is a Chartered Accountant, the CFO of Alamos Gold Inc., a publicly traded corporation
listed on the Toronto Stock Exchange (TSX, symbol AGI) and has over 20 years’ experience.
Les Robinson: Mr. Robinson has 20 years’ experience in the financial markets sector, most recently as a senior
manager with one of Australia’s leading banks where he specialized in corporate and institutional advisory work.
Douglas Willock: Mr. Willock is the President and CEO of Polar Star Mining Corporation, a publicly traded
corporation listed on the TSX Venture Exchange (TSXV, symbol PSR) and has over 20 years’ experience in the
investment banking industry.
The Board of Directors has determined that Jon Morda is an audit committee financial expert within the meaning of
the regulations promulgated by the SEC and is independent within the meaning of the American Stock Exchange
Company Guide. Mr. Morda is a Chartered Accountant.
Reliance on Certain Exemptions
At no time since the commencement of the Company’s most recently completed financial year has the Company
relied on any of the exemptions set out in Sections 2.4, 3.2,3.4 or 3.5 of National Instrument 52-110 Audit
Committees (“NI 52-110”). No non-audit services were approved pursuant to a de minimum exemption to the
pre-approval requirement.
Audit Committee Oversight
At no time since the commencement of the Company’s most recently completed financial year was a
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the Board of
Directors.
Pre-Approval Policies and Procedures
The Company’s Audit Committee is authorized to review the performance of the Company’s independent auditors
and pre-approves all audit and non-audit services to be provided to the Company by its independent auditor. Prior to
granting any pre-approval, the audit committee must be satisfied that the performance of the services in question is
not prohibited by applicable securities laws and will not compromise the independence of the independent auditor.
All non-audit services performed by the Company’s auditor for the fiscal year ended December 31, 2010 and
December 31, 2009 have been pre-approved by the Audit Committee.
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Independent Auditor’s Fees
The aggregate fees billed by Ernst & Young LLP, the Company’s external auditors in each of the last two fiscal
years are as follows:

(1)
(2)
(3)
(4)

Financial Year
Ended

Audit Fees(1)

Audit Related
Fees(2)

Tax Fees (3)

All Other Fees(4)

2010

$402,100

$71,300

Nil

Nil

2009

$309,500

$355,000

Nil

Nil

The aggregate audit fees billed.
The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit
or review of our consolidated financial statements which are no included under the heading “Audit Fees”.
The aggregate fees billed for professional services rendered for tax compliance, tax advice and tax planning.
The aggregate fees billed for products and services other than as set out under the headings “Audit Fees”, “Audit
Related Fees” and “Tax Fees”.

The Audit Committee must approve in advance any non-audit related services provided by the Auditor to the
Company, and the fees for such services, with a view to ensure independence of the Auditor, and in accordance with
applicable regulatory standards, including applicable stock exchange requirements with respect to approval of
non-audit related services performed by the Auditors and, as necessary, taking or recommending that the Board take
appropriate action to oversee the independence of the auditors.

APPENDIX I TO SCHEDULE “E”
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