MANAGEMENT INFORMATION
CIRCULAR AS AT MAY 2, 2018

Message to shareholders
May, 2018
Dear Shareholder,
Another year has passed and I am happy to report on some major achievements for the Company in 2017. Sabina
is poised to become a new Canadian gold mining company and we have some exciting times ahead.
We are fortunate to own the Back River Gold District: a large, advanced stage, high grade gold project in a great
political jurisdiction. Back River is a company maker. The current resource is made up of a number of high grade
open pit and underground deposits. It offers opportunity for large scale production, but it is also scalable, which is
very important to a company the size of Sabina.
Sabina’s focus has been on building a mine with a scope that a company Sabina’s size can afford. This means a
modest plant with an initial capital requirement that is realistic, but constrained. This “fit for purpose”
development philosophy means that the project being built will be basic, without compromising safety or
environment. Basic and detailed engineering studies are underway with updates to project economics evolving,
but Sabina believes the initial capex will remain within the parameters of the sensitivity analysis provided in the
feasibility study.
Moreover, Back River is a district, entirely controlled by Sabina. Where producers (majors, intermediates and
juniors) are looking to replenish reserves through M&A or other transactions, the Back River district is our future.
Our future growth is imbedded in what we believe will be a multi-generational mining district. This will enable us
to scale up production in a manner that creates the most value for shareholders.
We are evolving into a gold producer by committing to strong governance policies with a long-term view to
maximizing the bottom line and mitigating economic risk.
We are focused on mandates that: minimize potential negative impacts to the environment and our people;
transform the gold at Back River into mutual economic success and sustainability; and provide accountability on
all levels.

With this in mind I am happy to provide the results of our 2017 efforts in the scorecard highlights below.
Environmental, Social, Governance (ESG) Score Card Highlights
Director Independence

•
•

•
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Shareholder Rights

Board Practices and
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•
•
•
•
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•
•
•
•
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Health, Safety and
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•
•
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Social Responsibility

•

•

•
•

7 of our 8 nominees are independent (CEO is not independent).
Audit, Compensation, Nominating & Governance Committees are
composed exclusively of independent directors. CEO sits on HS&E
Committee.
Positions of Chairman and CEO are separated and each have formal role
descriptions.
All directors stand for re-election annually
50%+1 Majority Voting Policy Adopted
Advance Notice Policy Adopted
Regular engagement with shareholders throughout the year
Each committee and the Board at large conduct regular in-camera meetings
without management present.
No director sits on more than four other public company Boards (no over
boarding).
Diversity Policy Adopted (12% of Board and 30% of executive are female).
All directors attended 100% of Board and Committee meetings in 2017.
Board and committees regularly review mandates and assess effectiveness.
Minimum equity ownership policy adopted. (Minimum of 3x annual
retainer value within 5 years).
In 2015, Directors reduced fees by 50% to reflect market conditions (third
party Director and Executive Compensation peer review underway).
Committed to “Safety First” at all levels and sites of the business.
No Lost Time Incidents in 15,230 man hours at camp in 2017.
All 2017 regulatory safety and environmental inspections passed with some
activities noted as “new benchmark standards for Nunavut”.
New “state of the art” Wildlife Monitoring and Mitigation Programs
implemented as part of the Back River Project.
Environmental Assessment completed and Project Certificate received in
2017.
Over 400 community and regulator engagements throughout
Environmental Assessment Process resulting in unprecedented community
and Inuit support for the Back River Project.
Binding Term Sheet executed with land owner (Kitikmeot Inuit Association)
for land tenure and Inuit Impact and Benefits (agreements were finalized in
April 2018).
Commitments for jobs, training and service contracts for region and
territory.
New initiative to fund community projects outside of the mining industry to
create additional jobs in the region.

2017 was an exceptional year for Sabina. The receipt of a positive NIRB recommendation and the concurring
Minister’s decision resulted in the receipt of our Project Certificate for Back River in December last year. This
marks the end of five years of rigorous review during the environmental assessment phase. Additionally, in early
2018, we received our Type B Water license, and we now have submitted or are in the process of submitting our
other license and work authorization applications to move the Project forward.
Exploration in 2017 continued to demonstrate the prospectivity of the Back River District. Our focus was on high
impact targets that could potentially add mine life and enhance project economics at the Goose Property. Drilling
results at Vault continued to define a high grade, significant width zone to depth at Umwelt and a 500 meter step
out down plunge from the existing resources at Llama returned exceptional results, confirming that we have not
found the ultimate depth extension of Llama yet.

Basic engineering continued on the project and we are now into detailed engineering and beginning predevelopment activities at the Marine Laydown Area and at Goose Camp. We anticipate first gold in Q4, 2021. In
the meantime, camps are open, and we have commenced pre-construction infrastructure works and exploration
programs at site as we continue our two pronged approach at Back River.
In December last year we also announced a new significant shareholder as Zhaojin International Mining invested
approximately $66.1 million into the Company. We welcome Zhaojin and Leo Zhao, Zhaojin’s nominee as a new
director of the Company if he is elected at the upcoming AGM. Post financing in January this year, our treasury
was just under C$100million. Our cash position gives us leeway to be discerning with future equity raises to fund
the Project. With a strong treasury we are in the enviable position of being able to wait for a market that is
supportive of developing gold projects and have prepared ourselves by filing our base shelf prospectus to be able
to take advantage of opportune windows when they open.
We are also well down the path of exploring project financing/debt opportunities. With a number of indicative
term sheets on hand we are looking for capital at a competitive cost, which offers the best flexibility and the least
risk to our shareholders. We look forward to reporting on that in the coming months.
This year also marks the end of directorships for LeRoy (“Roy”) Wilkes and Jonathan Goodman. Roy joined the
Company as Chair in 2006 and during those twelve years, has led the Board through some pivotal changes in the
Company as it transitioned from a junior explorer to developer. Roy’s retirement has been well earned and he
will be missed by his fellow board members and management.
Jonathan Goodman has been involved with the Company since 2009 as a result of the Back River acquisition from
Dundee Precious Metals. Going forward, Jonathan will be busy in his new role of Executive Chairman of Dundee
Corp. Jonathan has been a wise, supportive Director and we have appreciated his role in the evolution of Sabina
as a gold miner in the making.
On behalf of the rest of the Board and our team, we would like to express our sincere appreciation to these two
gentlemen and wish them all the best in their next endeavours.
Dundee Precious Metals has nominated Mr. Rick Howes, their President and CEO to replace Mr. Goodman as
their nominee on our Board. Rick is a Professional Engineer with over 37 years' experience in the mining industry.
Throughout his career, Mr. Howes has been closely associated with the practices that make for world-class mining
operations at some of the world’s biggest mining companies. Should he be elected to the Board at the AGM, We
look forward to his invaluable input as we transition from development into operations.
To all of our team, thank you for all your efforts in 2017. I am very proud to lead this dedicated team who
continue to rise, meet and overcome the challenges of growing into a gold miner.
Of course, I would also like to thank our Board of Directors for their leadership and advice. And, on behalf of the
Board of Directors and our team, I would also like to express our appreciation for the continued support of our
fellow shareholders and stakeholders. We look forward to success in 2018 and beyond.

Bruce McLeod
President & CEO

SABINA GOLD & SILVER CORP.
#1800 – 555 Burrard Street (Bentall II)
Vancouver, BC, V7X 1M9
Tel: (604) 998-4175
Fax: (604) 998-1051
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
TAKE NOTICE that the annual general meeting of shareholders of Sabina Gold & Silver Corp (the “Company”)
will be held at The Charles Room, Suite 1165, 555 Burrard Street Vancouver, British Columbia, (the “Meeting”)
on:
June 6, 2018
at the hour of 10:00am (Vancouver time) for the following purposes:
1. to receive the report of the directors;
2. to receive the financial statements of the Company for its fiscal year ended December 31, 2017 and the
report of the auditors thereon;
3. to determine the number of directors at eight (8);
4. to elect directors;
5. to appoint KPMG LLP, Chartered Accountants as auditors;
6. to authorize the directors to fix the auditors’ remuneration; and
7. to transact any other business which may properly come before the Meeting, or any adjournment
thereof.
Accompanying this Notice are an Information Circular and Proxy.
A member entitled to vote at the Meeting is entitled to appoint a proxyholder to attend and vote in his stead.
If you are unable to attend the Meeting, or any adjournment thereof, in person, please date, execute and
return the enclosed form of proxy in accordance with the instructions set out in the notes to the proxy and any
accompanying information from your intermediary.
Dated at Vancouver, British Columbia on the 2nd of May 2018.
ON BEHALF OF THE BOARD OF DIRECTORS

Nicole Hoeller
Vice-President, Communications & Corporate Secretary
These securityholder materials are being sent to both registered and non-registered owners of the securities. If
you are a non-registered owner, and the issuer or its agent has sent these materials directly to you, your name
and address information about your holdings of securities have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding on your behalf. By choosing to send these
materials to you directly, the issuer 9and 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.

SABINA GOLD & SILVER CORP.
Suite 1800, 555 Burrard Street
Vancouver, BC V7X 1M9
Tel: (604) 998-4175
Fax: (604) 998-1051
MANAGEMENT INFORMATION CIRCULAR AS AT MAY 2, 2018
GENERAL PROXY INFORMATION
Solicitation of Proxies
This Management Information Circular (“Circular”) is furnished in connection with the solicitation of
proxies by management of Sabina Gold & Silver Corp. (the “Company” or “Sabina”) for use at the annual
general meeting of shareholders of the Company (“Shareholders”) to be held on Wednesday June 6,
2018, at 10:00 a.m. (Vancouver time) (the “Meeting”) at The Charles Room, Suite 1165, 555 Burrard
Street, Vancouver, British Columbia and any adjournment thereof, for the purposes set forth in the
attached notice of Meeting (“Notice of Meeting”) accompanying this Circular. Except where otherwise
indicated, the information contained herein is stated as of May 2, 2018. All figures are in Canadian
dollars unless otherwise stated.
The costs of this solicitation will be borne by the Company. The solicitation of proxies for the Meeting
will be primarily by mail, but proxies may also be solicited personally or by telephone by employees,
directors or by agents retained by the Company at nominal cost. Employees or directors of the
Company will not receive any extra compensation for such activities. The Company may be utilizing the
Broadridge QuickVote™ service to assist Shareholders with voting their shares.
Appointment and Revocation of Proxies
The persons named in the enclosed form of proxy are directors and/or officers of the Company. A
Shareholder desiring to appoint some other person (who need not be a Shareholder) to represent him
or her at the Meeting has the right to do so, either by striking out the names of those persons named in
the enclosed form of proxy and inserting such other person’s name in the space indicated in the form of
proxy or by completing another proper form of proxy and in any case delivering the completed proxy to
Computershare Investor Services Inc. (“Computershare”) in time for use at the Meeting as specified in
the Notice of Meeting. Proxies must be received by no later than 10:00 a.m. (Vancouver time) on
Monday, June 4, 2018 or, in the case of any adjournment of the Meeting, not less than 48 hours,
Saturdays, Sundays and holidays excepted, prior to the time of the adjourned Meeting. Late proxies may
be accepted by the Chair of the Meeting, in his or her sole discretion, and the Chair is under no
obligation to accept or reject any late proxy.
A proxy is revocable. The giving of a proxy will not affect the right of a Shareholder to attend and vote in
person at the Meeting or an adjournment thereof. A Shareholder who has given a proxy, or such
Shareholder’s agent so authorized in writing, may revoke the proxy by an instrument in writing deposited
at Computershare at any time up to and including the last business day preceding the day of the Meeting,
or an adjournment thereof, at which the proxy is to be used, or with the chairman of the Meeting on the
day of the Meeting, or an adjournment thereof, or in any manner prescribed by law.
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Only registered Shareholders of the Company (“Registered Shareholders”) have the right to revoke a
proxy. Non-registered Shareholders who wish to change their vote must, at least seven days before
the Meeting, arrange for their respective intermediaries to revoke the proxy on their behalf.
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 common shares of
the Company (the “Common Shares”) that they own are not registered in their names but are instead
registered in the name of the brokerage firm, bank or trust company through which they purchased the
Common Shares. More particularly, a person is not a Registered Shareholder in respect of Common
Shares which are held on behalf of that person (the “Beneficial Shareholder”) but which are registered
either: (a) in the name of an intermediary (an “Intermediary”) that the Beneficial Shareholder deals
with in respect of the Common Shares (Intermediaries include, among other things, banks, trust
companies, securities dealers or brokers, and trustees or administrators of self-administered RRSPs,
RRIFs, RESPs and similar plans); or (b) in the name of a clearing agency (such as CDS Clearing and
Depository Services Inc.) of which the Intermediary is a participant. Beneficial Shareholders who have
not objected to their Intermediary disclosing certain ownership information about themselves to the
Company are referred to as non-objecting beneficial owners (“NOBOs”). Non-registered Shareholders
who have objected to their Intermediary disclosing ownership information about themselves to the
Company are referred to as objecting beneficial owners (“OBOs”).
Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of
Shareholders’ meetings. 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.
These securityholder materials are being sent to both Registered Shareholders and non-registered
owners of Common Shares. If you are a non-registered owner, and the Company or its agent has sent
these materials directly to you, you are a NOBO and your name and address and information about your
holdings of Common Shares have been obtained in accordance with applicable securities regulatory
requirements from the Intermediary holding on your behalf. In particular, pursuant to the provisions of
National Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer
(“NI 54-101”), the Company has requested and obtained a list of its NOBOs from Intermediaries via
Computershare, its transfer agent. Pursuant to NI 54-101, the Company is using the NOBO list for
distribution of proxy-related materials directly (not via Broadridge) to such NOBOs. The Intermediaries
(or their service companies) are responsible for forwarding the proxy-related materials to each OBO,
unless the OBO has waived the right to receive them. The Company has agreed to pay to distribute the
proxy-related materials to the OBOs.
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.
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The Company has not adopted the notice and access procedure described in NI 54-101 and National
Instrument 51-102 Continuous Disclosure Obligations, to distribute its proxy-related materials to the
Registered Shareholders and Beneficial Shareholders.
Voting by Registered Shareholders
Voting by Proxy
Registered Shareholders can vote their Common Shares by proxy in one of the following four ways:







by calling the telephone number set out in the form of proxy included with this Circular
from a touch-tone phone and following the instructions set out on the proxy form (the
required access codes being the holder account number and proxy access number found
on the enclosed proxy form);
on the internet at www.investorvote.com by following the instructions set out on the
proxy form (the required access codes being the holder account number and proxy access
number found on the enclosed proxy form);
by fax at 1-866-249-7775 (toll free in North America) or (416) 263-9524 (international); or
by mail by completing, dating and signing the enclosed proxy form and returning it to
Computershare in the envelope provided.

Voting by Attending the Meeting in Person
Registered Shareholders who wish to vote their Common Shares in person at the Meeting should not
complete or return their proxy form and should present themselves to a representative of
Computershare at the Meeting.
Voting by Non-Registered Shareholders
NOBO Holders - Voting by Providing Instructions to the Company
NOBO holders can vote their Common Shares by providing voting instructions in one of the following
four ways:







by calling the telephone number set out in the voting instruction form (the “NOBO VIF”)
included with this Circular from a touch-tone phone and following the instructions set out
on the NOBO VIF (the required access codes being the holder account number and proxy
access number found on the enclosed NOBO VIF);
on the internet at www.investorvote.com by following the instructions set out on the
NOBO VIF (the required access codes being the holder account number and proxy access
number found on the enclosed NOBO VIF);
by fax at 1-866-249-7775 (North America) or (416) 263-9524 (International); or
by mail by completing, dating and signing the enclosed voting NOBO VIF and returning it
to Computershare in the envelope provided.
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OBO Holders - Voting by Providing Instructions to the Intermediary
OBO holders should follow the directions of their Intermediaries with respect to the procedures to be
followed for voting their Common Shares.
Meeting Materials sent to OBO holders who have not waived the right to receive Meeting Materials are
accompanied by an OBO voting instruction form (an “OBO VIF”). This form is used instead of a form of
proxy. By returning the OBO VIF in accordance with the instructions noted on it, an OBO holder is able
to instruct the Intermediary how to vote on behalf of the OBO holder. OBO VIFs should be completed
and returned in accordance with the specific instructions noted on the OBO VIF.
OBO holders must not use the mailing address of Computershare provided in this Circular as these are
reserved for Registered Shareholders and NOBO holders but rather should use the information provided
by the Intermediary. If an OBO holder who has voted his or her Common Shares by following the
directions of the Intermediary wishes to revoke his or her vote, such OBO holder must contact his or her
Intermediary to determine the procedure to be followed.
Voting by Attending the Meeting in Person
Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purpose of
voting Common Shares registered in the name of its broker or other intermediary, a Beneficial
Shareholder may vote those Common Shares as a proxyholder for the Registered Shareholder. Should a
Beneficial Shareholder wish to attend and vote at the Meeting, or any adjournment or postponement
thereof in person (or have another person attend and vote on behalf of the Beneficial Shareholder), the
Beneficial Shareholder should, in the case of a NOBO VIF, insert the name of the Beneficial Shareholder
or such other person’s name in the blank space provided and return the completed , dated and signed
NOBO VIF to Computershare as set out above, or, in the case of an OBO VIF, follow the corresponding
instructions on the form OBO holders should carefully follow the instructions of their broker or other
Intermediary (or the agent of such broker or other intermediary), including those regarding when and
where the OBO VIF is to be delivered. A proxyholder need not be a Shareholder.
Exercise of Discretion by Proxies
The Common Shares represented by all properly executed forms of proxy, not previously revoked, will
be voted or withheld from voting in accordance with the instructions of the Shareholder on any ballot
that may be called for and if a Shareholder specifies a choice with respect to any matter to be voted
upon, the Common Shares will be voted accordingly. Forms of proxy containing no instructions
regarding the matters specified therein will be voted in favour of such matters. In the event, not
presently anticipated, that any other matter is properly brought before the Meeting and is submitted
to a vote, the form of proxy may be voted in accordance with the judgment of the persons named
therein. The form of proxy also confers discretionary authority in respect of amendments to, or
variations in, all matters which may properly come before the Meeting.
RECORD DATE AND VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
On May 2, 2018, (the “Record Date”), 251,828,181 Common Shares were issued and outstanding. Each
Common Share carries the right to one vote on all matters voted on a poll at the Meeting. Only
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Shareholders of record at the close of business on the Record Date will be entitled to vote in person or
by proxy at the Meeting or any adjournment thereof.
To the knowledge of the directors and executive officers of the Company, no person or company
beneficially owns, or controls or directs, directly or indirectly, Common Shares carrying 10% or more of
the voting rights attached to all of the issued Common Shares except as set out below:
Name of Shareholder

Number of Common Shares(1)

% of Issued and Outstanding
Common Shares

Dundee Precious Metals Inc.
(“DPM”)

25,739,713

10.2%

Notes:
(1) The above information was obtained by the Company from SEDI on May 2, 2018.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
No person: (i) who has been a director or executive officer of the Company at any time since January 1,
2017; (ii) who is a proposed nominee for election as a director of the Company; or (iii) who is an
associate or affiliate of a person included in paragraphs (i) or (ii), has any material interest, direct or
indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the
Meeting other than the election of directors or the appointment of auditors.
BUSINESS OF THE MEETING
To the knowledge of the Company’s directors, the only matters to be placed before the Meeting are
those set forth in the accompanying Notice of Meeting and more particularly discussed below.
Presentation of Financial Statements
The audited consolidated financial statements of the Company for the financial year ended December
31, 2017 and the auditors’ report thereon will be placed before the Meeting. The financial statements
were enclosed with the proxy-related materials mailed to Shareholders with this Circular.
Election of Directors
The directors of the Company are elected at each annual general meeting and hold office until the next
annual general meeting or until their successors are appointed. In the absence of instructions to the
contrary, the enclosed proxy will be voted for the nominees herein listed.
As of May 2, 2018, there were nine directors of the Company (the “Board”). Roy Wilkes and Jonathan
Goodman will not stand for re-election at the Meeting. Rick Howes is the new DPM nominee to the
Board standing for election at the Meeting (pursuant to the Back River Asset purchase agreement dated
March 27, 2009). Shareholder approval will be sought to determine the number of directors of the
Company at eight.
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The persons named in the form of proxy which accompanies this Circular intend to vote FOR the
resolution to determine the number of directors of the Company at eight, unless the Shareholder has
specified in the form of proxy that the Common Shares represented by such proxy are to be voted
against such resolution.
The following table sets forth the name, province or state, and country of residence of each person
proposed to be nominated by management for election as a director (a “proposed director”), the
position(s) with the Company now held by such proposed director, such proposed director’s principal
occupation or employment for the last five years, the year in which such proposed director first became
a director of the Company, the committees of the Board of which such proposed director is a member
and the approximate number of Common Shares which such proposed director beneficially owned, or
controlled or directed, directly or indirectly, as of May 2, 2018. The information as to the number of
Common Shares beneficially owned or controlled or directed, directly or indirectly, is not within the
knowledge of the management of the Company and has been furnished by the respective proposed
directors.
Walter Segsworth
British Columbia, Canada

Age: 69
Director since July, 2015
Chairman since June 2017(2)
Independent: YES

Principal Occupation: Retired Mining Professional & Director
Skills and Experience
Walter Segsworth holds a BSc in Mining Engineering from Michigan Tech. He is a corporate director with
over 45 years of experience in mining in Canada and overseas. Mr. Segsworth has served on the Boards
of Directors of several mining companies including Westmin Resources, where he was President and
CEO, and Homestake Mining Company, where he was President and COO. He has served on several
boards of resource companies over the past decade and is currently Lead Independent Director of Pan
American Silver. Mr. Segsworth is past Chairman of both the Mining Associations of BC and Canada and
was named BC’s Mining Person of the year in 1996.

Other Board Memberships
Pan American Silver Corp. (lead independent director)
Gabriel Resources Ltd.
Happy Creek Minerals Ltd.

Board/ Committee Memberships
Board
Compensation Committee (Chair until June 2017)
Health, Safety & Environment Committee (Chair
until June 2017

Attendance
5 of 5
1 of 1
0 of 0

100%
100%
N/A

Board/Committee Memberships 2018:
Board, Health & Safety, Compensation (Chair)
Securities Held
Date
As at May 2, 2018
1.

Options

Common Shares

420,000

325,600

Total Value of Common
Shares(1)
$543,752.00

Calculated using the closing price of the Common Shares on the Toronto Stock Exchange (the “TSX”) on May 2, 2018
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which was $1.67

Anthony P. Walsh(2)
British Columbia, Canada

Age: 66
Director since May 29, 2008
Independent: YES

Principal Occupation: Retired mining executive. Formerly President and Chief Executive Officer of the
Company from June 2008 - November 2011; prior to 2007, President and Chief Executive Officer of
Miramar Mining Corporation, a mineral exploration company (“Miramar”)

Skills and Experience
Mr. Walsh graduated from Queen's University (Canada) in 1973 and became a member of The Canadian
Institute of Chartered Accountants in 1976. Mr. Walsh has over 30 years’ experience in the field of
exploration, mining and development. From 2008 to 2011, Mr. Walsh was President & CEO and a
Director of Sabina (he retired in 2011). From 1999 to 2007, Mr. Walsh was President and Chief
Executive Officer of Miramar; from 1995 – 1999 Mr. Walsh was Vice President Finance and Chief
Financial Officer of Miramar; from 1993 to 1995 was the Senior Vice-President and Chief Financial
Officer of a computer leasing company; and from 1989 to 1992 was Chief Financial Officer and Senior
Vice-President, Finance of International Corona Resources Ltd., a gold producer.

Other Board Memberships
Novagold Resources Inc.
TMX Group Limited
Dundee Precious Metals Inc.

Board/ Committee Memberships

Attendance

Board
Audit Committee - Chair
Nominating and Governance Committee
Board/Committee Memberships 2018:
Board, Audit Committee (Chair) and Nominating &
Governance Committee

5 of 5
4 of 4
3 of 3

100%
100%
100%

Securities Held
Date
As at May 2, 2018
1.

Options

Common Shares

500,000

92,295

Total Value of Common
Shares(1)
$154,132.65

Calculated using the closing price of the Common Shares on the TSX on May 2, 2018 which was $1.67.

Rick Howes
Ontario, Canada

Age: 60
New Director Nominee
Independent: YES

Principal Occupation: President & CEO, Dundee Precious Metals Inc.

Skills and Experience
Rick Howes is a Professional Engineer with over 37 years' experience in the mining industry. Throughout
his career, Mr. Howes has been closely associated with the practices that make for world-class mining
operations including Inco’s North Mine which won the 2006 Ryan Award as the safest mine in Canada.
He has experience in the fields of engineering, operations and project development. Mr. Howes joined
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DPM in early 2009 as General Manager and Executive Director of Chelopech EAD and, in November
2010, was appointed Executive Vice President and Chief Operating Officer. In April 2013, he assumed
the role of President and Chief Executive Officer of DPM. Prior to joining DPM, Mr. Howes worked for
major mining producers including Vale Inco, Falconbridge and Cominco. Mr. Howes attended Queen’s
University where he earned a Bachelor of Science in Mining Engineering.

Other Board Memberships
Dundee Precious Metals Inc.

Board/ Committee Memberships 2017 N/A
Proposed Board/Committee Memberships 2018:

Attendance

Board, Health, Safety & Environment (Chair), Compensation Committees

Securities Held
Date

Options

Common Shares

As at May 2, 2018

0

0

David Fennell
Nassau, Bahamas

Total Value of Common
Shares
Nil

Age: [64]
Director since June 4, 2009
Independent: YES

Principal Occupation: Corporate Director

Skills and Experience
David Fennell received a law degree from the University of Alberta in 1979. In 1983, he founded Golden
Star Resources Ltd. During his term as president and CEO, Golden Star became a TSE 300 company and
one of the largest and most successful exploration companies. In 1998, Mr. Fennell became chairman
and CEO of Cambiex Explorations Ltd, which became Hope Bay Gold Corporation. He held this position
through the merger of Hope Bay and Miramar Mining Corporation, and remained as executive vicechairman and director for the combined entity until its takeover by Newmont Mining Corporation in
2008. Mr. Fennell has been instrumental in the success of several resource companies. He is currently
senior executive officer or director of a number of publicly-traded resource companies including
Reunion Gold Corp., Highland Copper Company Inc., Major Drilling Group International Inc. and Torex
Gold Resources Ltd.

Other Board Memberships
Major Drilling Group International Inc.
Reunion Gold Corporation
Torex Gold Resources Inc.
Highland Copper Company Inc.

Board/ Committee Memberships
Board
Nominating and Governance Committee (after
June 2017)
Health Safety & Environment Committee
Compensation Committee (until June 2017)

Attendance
5 of 5
3 of 3

100%
100%

0 of 0
1 of 1

N/A
100%

Board/Committee memberships 2018:
Board, Health, Safety & Environment Committee & Nominating & Governance Committee
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Securities Held
Date
May 2, 2018
1.

Options

Common Shares

500,000

124,500

Total Value of Common
Shares(1)
$207,915.00

Calculated using the closing price of the Common Shares on the TSX on May 2, 2018 which was $1.67

James Morton
British Columbia, Canada

Age: [71]
Director since June 19, 2008
Independent: YES

Principal Occupation: Retired Lawyer. President and director of Blackcomb Capital Corporation, a private
investment holding company.

Skills and Experience
Mr. Morton is a founding partner of Morton Law, LLP, Corporate and Securities Lawyers of Vancouver,
BC. Now retired, he has over 35 years’ experience representing resource and other venture companies
in effecting initial public offerings, equity financings, acquisitions, mergers and take-over transactions.
He is the President and a director of Blackcomb Capital Corporation, a private investment holding
company. Mr. Morton received a B.A. from the University of Western Ontario and an LLB from the
University of British Columbia.

Other Board Memberships
N/A

Board/ Committee Memberships

Attendance

Board
Audit Committee
Nominating and Governance Committee - Chair

5 of 5
4 of 4
3 of 3

100%
100%
100%

Board/Committee Memberships 2018:
Board, Audit Committee, Nominating and Governance Committee (Chair)
Securities Held
Date
May 2, 2018
1.

Options

Common Shares

450,000

170,000

Total Value of Common
Shares
$283,900.00

Calculated using the closing price of the Common Shares on the TSX on May 2, 2018 which was $1.67

D. Bruce McLeod
British Columbia, Canada

Age: [54]
Director since February 16, 2015
Independent: NO
Principal Occupation: Director, President and Chief Executive Officer of the Company
Skills and Experience
Bruce McLeod is a Mining Engineer with over 30 years of experience in all areas of the mining industry.
Most recently he was the President & CEO of Mercator Minerals Ltd. He was previously the President,
CEO and Director of Mercator Minerals Ltd., Creston Moly Corp. as well as a founder of both Sherwood
Copper Corp and Stornoway Diamond Corporation. He also served on the Board of Directors of Kaminak
Gold Corporation (acquired by Goldcorp), Palmerejo Silver and Gold Corp. (acquired by Coeur D’Alene

10

Mines) and Ariane Gold (acquired by Cambior Inc.) and has been involved in numerous projects at
various stages of development while with the Northair Group. Mr. McLeod was the co-recipient of
AMEBC’s EA Scholz Award for excellence in mine development in 2009 and primarily focuses on project
development, strategic planning, and financing activities.

Other Board Memberships
Gold Standard Ventures Corp.
Board/ Committee Memberships

Attendance

Board
Audit
Compensation
Nominating & Governance
Health, Safety & Environment Committee

5 of 5
4 of 4
1 of 1
3 of 3
0 of 0

100%
100%
100%
100%
N/A

Board/Committees 2018
Board, Health, Safety and Environment Committee
Securities Held
Date

Options

Common Shares

May 2, 2018

2,591,500

680,500

1.

Total Value of Common
Shares(1)
$1,136,435.00

Calculated using the closing price of the Common Shares on the TSX on May 2, 2018 which was $1.67

Anna Stylianides
British Columbia, Canada

Age: [52]
Director since March 30, 2016
Independent: YES
Principal Occupation: Executive Director of Eco Oro Minerals Corp. and Lawyer
Skills and Experience
Ms. Stylianides has 25 years of experience in the global capital markets, having spent much of her career
in investment banking, private equity, and corporate management and restructuring. She began her
career in corporate law by joining the firm of Webber Wentzel Attorneys in 1990 after graduating from
the University of the Witwatersrand in Johannesburg, South Africa. In 1992 she joined Investec
Merchant Bank Limited where she specialized in risk management and gained extensive experience in
the areas of corporate finance and structured finance, mergers and acquisitions, specialized finance and
other banking and financial services transactions. She was also involved in designing and structuring
financial products for financial institutions and corporations.

Other Board Memberships
Altius Minerals Corp.
Eco Oro Minerals Corp.
Entrée Resources Ltd.

Board/ Committee Memberships 2017
Board
5 of 5
Audit Committee
4 of 4
Compensation Committee (Since June 2017)
0 of 1
Board/Committee Memberships 2018
Board, Audit Committee, Compensation
Committee
Securities Held

Attendance
100%
100%
0%
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Date
May 2, 2018
1.

Options

Common Shares

300,000

0

Total Value of Common
Shares(1)
Nil

Calculated using the closing price of the Common Shares on the TSX on May 2, 2018 which was $[**]

Leo Zhao
Beijing, People’s Republic of China

Age: [41]
Director since February, 2018
Independent: YES
Principal Occupation: Managing Director of Zhaojin International Mining Co., Ltd. and Executive
Director for Zhaojin-Gravitas Mining Funds.
Skills and Experience
Mr. Zhao has more than 17 years of experience in global mining investment and EPC project
management in China, Canada, Australia, Kazakhstan, Vietnam, Indonesia and the Middle East.
He is currently the Managing Director of Zhaojin International Mining Co., Ltd., wholly owned
by Zhaojin Mining Industry Co., the fourth largest gold mining company listed on Hong Kong
Stock Exchange. He is also the executive director for Zhaojin-Gravitas Mining Funds which was
established in Canada. Prior to joining Zhaojin, he served as a Project Manager for the China
National Nonferrous Industry Foreign Engineering & Construction Company (NFC) working in
various countries and was nominated as alternate director in Terramin Australia Ltd from 2010
to 2014. Mr. Zhao received his Bachelor Degree in International Project Management from
Tianjin University in 2000 and MBA diploma in Tsinghua University, China, in 2007. He holds a
PMP certificate issued by PMI.
Other Board Memberships
N/A
Board/ Committee Memberships
Attendance
Board

N/A

N/A

Board/Committees 2018
Board
Securities Held
Date
May 2, 2018
1.

Options

Common Shares

100,000

15,000

Total Value of Common
Shares(1)
$25,050.00

Calculated using the closing price of the Common Shares on the TSX on May 2, 2018 which was $1.67

The persons named in the form of proxy which accompanies this Circular intend to vote FOR the
election to the Board of the eight nominees listed above, unless the Shareholder has specified in the
form of proxy that the Common Shares represented by such proxy are to be withheld from voting in
respect thereof.
Each director elected will hold office until the next annual meeting of the Shareholders of the Company
or until his or her office is earlier vacated or until his or her successor is elected in accordance with the
Articles of the Company.
Other than as disclosed below, to the best of the Company’s knowledge, no proposed director (or any of
their personal holding companies) of the Company:
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(a)

is, as at the date of this Circular, or has been, within ten years before the date of this
Circular, a director, chief executive officer or chief financial officer of any company
(including the Company) that:
(i)

was subject to a cease trade order or similar order or an order that denied the
relevant company access to any exemption under securities legislation, that was in
effect for a period of more than 30 consecutive days (an “order”) that was issued
while the proposed director was acting in the capacity as director, chief executive
officer or chief financial officer; or

(ii)

was subject to an order that was issued after the proposed director ceased to be a
director, chief executive officer or chief financial officer and which resulted from
an event that occurred while that person was acting in the capacity as director,
chief executive officer or chief financial officer; or

(b)

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

(c)

has, within the ten years before the date of this Circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to
or instituted any proceedings, arrangement or compromise with creditors, or had a
receiver, receiver manager or trustee appointed to hold the assets of the proposed
director.

Bruce McLeod was President, Chief Executive Officer and a director of each of Mercator Minerals Ltd.
(“Mercator”) and its wholly owned subsidiary, Creston Moly Corp. (together the “Companies”) when the
Companies filed a Notice of Intention to Make a Proposal under the Bankruptcy and Insolvency Act
(Canada) (the “BIA”) on August 26, 2014. Mr. McLeod resigned as officer and resigned from the board
effective September 4, 2014. Pursuant to section 50.4(8) of the BIA, Mercator was deemed to have filed
an assignment in bankruptcy on September 5, 2014 as a result of allowing the ten-day period within
which Mercator was required to submit a cash flow forecast to the Official Receiver to lapse.
Other than as disclosed below, 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 that would likely
be considered important to a reasonable Shareholder in deciding whether to vote for
such proposed director.
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No proposed director is to be elected under any arrangement or understanding between the proposed
director and any other person or company, except the directors and executive officers of the Company
acting solely in such capacity.
Bruce McLeod was President, Chief Executive Officer and a director of Mercator when it negotiated
with, and the United States Securities and Exchange Commission (the “SEC”) issued an order on
November 8, 2011 revoking Mercator’s registration under the Securities Exchange Act of 1934 (the “U.S.
Exchange Act”). In early 1998, Mercator, through its then management, filed a registration statement
under the U.S. Exchange Act with the SEC which became effective in 1998 without further action by
Mercator. Mercator’s subsequent management and directors (including Mr. McLeod) were not aware
that the registration statement had become effective and accordingly no further filings were made with
the SEC. In June 2011, Mercator received notice from the SEC advising that its registration statement
had become effective in 1998 and was delinquent in its SEC filings. As Mercator was unable to make the
requisite filings for the period from 1998 to 2011, Mercator negotiated with the SEC and on November
8, 2011 an order was issued by the SEC under section 12G of the U.S. Exchange Act revoking Mercator’s
registration (the “Section 12G Order”). The Section 12G Order restricted members of a national
securities exchange, broker or dealer from effecting any transaction in or inducing the purchase or sale
of Mercator’s shares in the United States. On November 8, 2011, Mercator filed a Form 40-F registration
statement under the U.S. Exchange Act with the SEC, which became effective on January 9, 2012, in
order to remove the restrictions on market participants under the section 12G order so that trading in
Mercator’s shares in the United States could resume.
Appointment of Auditor
The Board recommends, on the advice of the Audit Committee, that KPMG LLP, Chartered Professional
Accountants, of 777 Dunsmuir Street, Vancouver, British Columbia, V7Y 1K3 be re-appointed as auditor
for the Company at remuneration to be fixed by the directors. KPMG LLP was initially appointed auditor
of the Company on June 4, 2009.
The persons named in the form of proxy which accompanies this Circular intend to vote FOR the
appointment of KPMG LLP, Chartered Professional Accountants, as the auditor of the Company, to
hold office until its successor is appointed, unless the Shareholder has specified in the form of proxy
that the Common Shares represented by such proxy are to be withheld from voting in respect thereof.
STATEMENT OF EXECUTIVE COMPENSATION
For the purposes of this Circular, “Named Executive Officers” or “NEOs” means each of the following
individuals:
(a)

the Chief Executive Officer of the Company (“CEO”);

(b)

the Chief Financial Officer of the Company (“CFO”);

(c)

each of the three most highly compensated executive officers of the Company, including
any of its subsidiaries, or the three most highly compensated individuals acting in a
similar capacity, other than the CEO and the CFO, at the end of the most recently
completed financial year, whose total compensation was, individually, more than
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$150,000, as determined in accordance with subsection 1.3(6) of Form 51-102F6
Statement of Executive Compensation (“Form 51-102F6”) for the financial year ended
December 31, 2017 ; and
(d)

each individual who would be a NEO under paragraph (c) but for the fact that the
individual was neither an executive officer of the Company or its subsidiaries, nor acting
in a similar capacity, as at the end of the most recently completed financial year.

During the financial year ended December 31, 2017, the Company had five NEOs: Bruce McLeod
(President & CEO), Elaine Bennett (Vice-President, Finance and CFO), Angus Campbell, (Vice-President,
Exploration), Matthew Pickard (Vice-President, Environment and Sustainability), Nicole Hoeller (VicePresident, Communications and Corporate Secretary).
Compensation Discussion and Analysis
The Board is responsible for ensuring the Company’s total compensation strategy is aligned with the
Company’s performance and Shareholder interests and is equitable for participants.
Compensation Objectives and Goals
The Company’s objective in designing its executive compensation program is to achieve three goals.




to attract and retain talented executive officers by offering compensation competitive to
comparable positions within similar companies in the resource industry;
to align the interests of executive officers with those of Shareholders in both the short
and the long term; and
to link individual executive officer compensation to the performance of both the
Company and the individual executive officer.

Attraction, Motivation and Retention of Key Talent
The Company’s compensation program is currently designed to attract, motivate and retain key talent in
a competitive environment through:




a competitive cash compensation program, consisting of base salary and bonus
opportunity which is in the median range of remuneration of similar roles in other
companies; and
equity based long and short term performance awards including Options, restricted share
units (“RSUs”), performance share units (“PSUs”) and deferred share units (“DSUs”)
(collectively, “Share Based Awards”).

Alignment of Interests of Management with Interests of Shareholders
The Company’s compensation program is also designed with the goal of aligning the interest of
management with the interest of the Shareholders through the following elements:


through the grant of Share Based Awards, if the price of the Common Shares increase
over time, both management and Shareholders will benefit; and
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by providing a three year vesting program upon grant, management has an interest in
increasing the price of the Common Shares over time rather than focusing on short term
increases.

In order to facilitate and encourage committees benefiting from the experience of all directors, the
Nominating and Governance Committee monitors annually and bi-annually recommends rotation of
directors among all committees.
Role of Compensation Committee
To assist with the oversight of the Company’s compensation program, the Board established a
Compensation Committee. The Compensation Committee currently consists of three directors, all of
whom are independent. They are: Jonathan Goodman (Chair), Walter Segsworth and Anna Stylianides.
Jonathan Goodman is not nominated for re-election in 2018 and Walter Segsworth, if re-elected, will act
as Chair of the Compensation Committee in 2018/2019. Rick Howes, if elected, will also sit on the
Compensation Committee.
The Compensation Committee’s objective is to support and advise the Board in fulfilling its oversight
responsibility by focusing on the Company’s approach to Board and executive compensation. Further
detail on the Compensation Committee is set out in the Compensation Committee Charter that can be
accessed on the Company’s website at www.sabinagoldsilver.com.
One of the key roles of the Compensation Committee is to assist the directors of the Company in
attracting, evaluating and retaining key senior executive personnel through compensation and other
appropriate performance incentives.
Skills and experience that enable the Compensation Committee to make decisions on the suitability of
the Company’s compensation policies and practice include:
Walter Segsworth:

Mr. Segsworth currently serves the Chair of the Human Resources and
Compensation Committee of Pan American Silver Corp., and has served as
a senior mining Company executive during his over 45 year professional
career.

Anna Stylianides:

Ms. Stylianides has served as a president and CEO and an Executive Chair
during her extensive career. Ms. Stylianides is an experienced board
director and mining executive.

Rick Howes:

Mr. Howes has served as a president and CEO and in other senior
management positions in the mining industry during his career. He most
recently designed and implemented an executive and director
compensation program at Dundee Precious Metals Corp.

Jonathan Goodman:

Mr. Goodman has served as a president and CEO and currently serves as
Chair of a gold mining company and Executive Chair of Dundee
Corporation. Mr. Goodman has extensive experience in the global mining
resource and financial sectors.
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As senior executives of mining companies, all of the members of the Compensation Committee have
been directly involved in the design, review and implementation of compensation programs.
It is the Compensation Committee’s responsibility to ensure that the Company develops a compensation
plan for its executive officers that is fair and competitive and consistent with the best interests of the
Company. The role of management is to provide the Compensation Committee with perspectives on the
business strategy and individual performance in order to assist the Compensation Committee in making
recommendations regarding compensation. The Chair of the Compensation Committee also provides
regular reports to the Board regarding actions and discussions at committee meetings.
The Compensation Committee reviews the performance of the Company’s executive officers against
established performance goals and criteria and makes recommendations to the Board of the Company
on appropriate compensation. Other than with respect to the CEO, the committee also considers the
evaluations and recommendations of the CEO. In addition, external compensation experts are consulted
by the Compensation Committee as deemed appropriate by the Committee.
Role of the Chief Executive Officer
The CEO completes a review of each executive officer’s performance in accordance with the evaluation
criteria listed below in the “Annual Incentives” section. Based on the foregoing evaluation, as well as
other criteria, the CEO makes a recommendation to the Compensation Committee on bonuses and
salaries for each other NEO which is taken into consideration by the Compensation Committee in
completing its review and ultimate recommendations to the Board.
Role of Consultants
From time to time the Compensation Committee engaged external consultants to conduct a review of
compensation of executive officers and directors at peer companies to assist it in setting the
compensation program for executive officers and directors going forward. These consultants are
engaged by the Compensation Committee and report to the Chair of the Compensation Committee. See
“Benchmarking” below. The Compensation Committee, on behalf of the Board, engaged Roger Gurr &
Associates (“Gurr”) in April 2018 to conduct a review of executive officers and directors at peer
companies.
Benchmarking
In late 2013, the Compensation Committee engaged Mercer (Canada) Limited (“Mercer”) to update its
independent review of compensation of executive officers and directors of companies similar to the
Company within the mining industry. Mercer completed a benchmark analysis for base salary, total cash
compensation and total direct compensation for each executive officer of the Company, using the same
peer group used in the 2013 Peer Group.
Generally, the results of the Mercer analysis determined that Sabina’s NEOs are receiving total cash and
long term incentive compensation below or within 10% of the 2013 Peer Group range. However, given
market conditions, the Compensation Committee determined that executive compensation was
adequate and recommended that executive compensation should remain unchanged for fiscal 2014
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(other than for Matthew Pickard whose salary was increased to $200k per annum as a result of his
promotion to Vice-President in May 2014).
In September of 2014, the Compensation Committee engaged Mercer to update its independent review
of compensation of executive officers and directors of companies similar to the Company within the
mining industry. Mercer completed a benchmark analysis for base salary, total cash compensation and
total direct compensation for each executive officer of the Company, using a peer group (the “2014 Peer
Group”) established by Mercer, the Compensation Committee and the CEO. The 15 companies forming
the list of the 2014 Peer Group were selected based on the following criteria: i) mid stage mining
development with a significant asset and potential to become a mid-tier producer; ii) emphasis on gold
but with some diversity (silver/copper); iii) maximum market capitalization in the range of $500 million;
iv) activities concentrated in the Americas, ideally with development in Canada; and v) having a full time
executive team in place. The 2014 Peer Group included: Bear Creek Mining Corp.; Belo Sun Mining
Corp.; Curis Resources Ltd.; Guyana Goldfields Inc.; Midas Gold Corp.; Midway Gold Corp.; Premier Gold
Mines Ltd.; Pretium Resources Inc.; Romarco Minerals Inc.; Rubicon Minerals Corp.; Seabridge Gold Inc.;
Sulliden Gold Corp Ltd.; Stornoway Diamond Corp.; Torex Gold Resources Inc.; and Western Copper and
Gold Corp.
Generally, the results of the Mercer analysis determined that Sabina’s NEOs are receiving total cash and
long term incentive compensation below or within 10% of the 2014 Peer Group range. However, given
market conditions, the Compensation Committee determined that executive compensation was
adequate and recommended that executive compensation should remain unchanged for fiscal 2015.
In 2015, in light of continuing poor market conditions, while work was done internally to refine
corporate and individual objectives, the Compensation Committee did not make any changes to
executive compensation, however, the Compensation Committee determined that it would revisit and
review the Company’s long term incentive program in 2015, which review led to the adoption of a new
share compensation plan (the “Share Compensation Plan”) in June 2016.
In early 2016, in light of the Company’s transition from explorer to developer, the Compensation
Committee engaged Chancellor Partners Management Consultants Inc. (“Chancellor”) to complete an
independent review of compensation of executive officers and directors of companies similar to the
Company within the mining industry. Chancellor completed a benchmark analysis for base salary, total
cash compensation and total direct compensation for each executive officer of the Company, using a
peer group (the “2016 Peer Group”) established by Chancellor, the Compensation Committee and the
CEO. The 17 companies forming the list of the 2016 Peer Group were selected based on the following
criteria: advanced stage companies: i) with a completed technical study in various stages of permitting
and/or financing; ii) with a significant asset and potential to become a producer; iii) emphasis on gold
but with some diversity (silver/copper); and iv) having a full time executive team in place. The
comparator companies include: Almaden Minerals, Bear Creek Mining Corporation, Belo Sun Mining
Corp., Columbus Gold Corporation, Continental Gold Limited, Dalradian Resources Inc., Exeter Resource
Corporation, Integra Gold Corp., International Tower Hill Mines Ltd., Kaminak Gold Corporation, Lydian
International Ltd., Midas Gold Corp., Orezone Gold Corporation, Premier Gold Mines Ltd., Pretium
Resources Inc., Victoria Gold Corp. and Western Copper & Gold Corporation.
The results of the Chancellor analysis show that the total compensation (cash plus long term incentive)
of each of the Company’s NEOs is well within the range of the peer group, generally slightly below, at or
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slightly above the median. The variability in pay comparability is due to the variability in position
description and other unique factors.
In April 2018, the Compensation Committee again engaged Gurr to update its independent review of
compensation of executive officers and directors of companies similar to the Company within the mining
industry. The comparator companies (the “2018 Peer Group”) include: Dalradian; Victoria Gold;
Continental Gold; Midas Gold; Guyanna Goldfields; Lydian; TMAC Resources; Osisko Minining;
Barkerville Gold, Roxgold; Hartegold; Lundin Gold; and Seabridge. The Compensation Committee
believes the 2018 Peer Group represents companies in stages of development and early production that
Sabina is in or is advancing toward. The review is currently ongoing.
Executive Compensation-Related Fees
The Company paid fees of $32,000 and $63,000 to Mercer during 2013 and 2014; $29,070 to Chancellor
in 2016; and will pay $26,000 to Gurr in 2018 to review the Company’s compensation of executive
officers and directors and to provide recommendations to assist the Compensation Committee in
determining compensation levels of the executive officers of the Company.
Elements of Compensation
The Company’s compensation program for executive officers is comprised of three main components:
(i) base salary; (ii) annual incentives; and (iii) long term incentives. The compensation program also
includes potential discretionary awards, termination and change in control benefits and perquisites.
Except as otherwise disclosed herein the Company does not provide any pension plan or similar
benefits.
Base Salary
Base salary is a fixed element of compensation for each executive officer for performing the specific
responsibilities of his or her position and is typically determined with general reference to, among other
things, base salary compensation of industry peers. Base salary is intended to fit into the Company’s
overall compensation objectives by serving to attract and retain talented executive officers by providing
compensation at the mid to high range.
For executive officers, the Compensation Committee considers the following factors in setting base
salaries:





the level of responsibility related to each executive officer’s position;
the base salaries generally paid to equivalent executive officers at industry peers;
the experience of the executive officer; and
the executive officer’s overall performance.

Base salary is linked to other elements of compensation as it may influence the level of annual incentives
and change in control benefits.
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Annual Incentives
An annual incentive is a short-term variable element of compensation that may reward an executive
officer for corporate and/or individual performance and is typically determined with reference to pre-set
corporate and/or individual performance objectives. Annual incentives can be awarded either in cash
or, Share Based Awards. Annual incentives are awarded up to the targeted amounts or percentages on
the basis of the achievement of pre-set corporate and/or personal objectives for the year. These may
include both quantitative and qualitative objectives for both the Company and the individual executive
officer. All bonuses are considered and recommended by the Compensation Committee to the Board.
Annual incentives are linked to other elements of compensation as they may influence the level of
change in control benefits.
Overall Company performance is measured by a combination of: (i) corporate achievement based on
technical and strategic achievements relative to the goals set out at the beginning of the year; as well as
(ii) market performance.
The corporate objective and analysis of the achievement of those objectives in 2017 are set out below.
Column1
Column2
Objective Deliverable
1 Continue to improve environmental and safety practices
a.
Improve environmental frequency stats and no environmental incidents
requiring regulatory reporting:
 No reportable environmental incidents in 2017.
 All 2017 regulatory safety and environmental inspections passed
with some activities noted as “new benchmark standards for
Nunavut”.
b.
Maintain industry-leading safety frequency stats:
 No Lost Time Incidents in 2017 in 15,230 man hours.
2 Continue to demonstrate the exploration potential of the Back River district
a.
Complete flow-through financing, on acceptable terms, to fund
exploration drill program:
 Two non-brokered flow through financings completed in 2017
both at premiums to then current market price.
b.

Weight
15%

Score
15%

15%

18%

35%

35%

Expand significant potential resource targets which demonstrate
opportunities to increase mine life:
 Continued to expand the Umwelt Vault Zone and extend Llama
down plunge over 560m.
 Exploration results clearly recognized in the market adding to
market capitalization.

3 Advance the Back River path to production; objective first gold production in Q4 2021
a.
Complete basic engineering including viable budget and schedule:
 Basic engineering completed
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b.

Commence detailed engineering and complete to a level which supports
a 2018 sealift:
 Detailed engineering commenced

(i)
(ii)
(iii)
c.

Maintain production schedule in absence of 2017 sealift.
Deliver on value-add project optimizations.
Continue to de-risk logistics by evaluating winter road options.
Develop the framework of a project financing strategy and identify
potential financiers:
 Project financing kicked formally kicked off in Q4, 2017.
 Independent engineer completed assessment of Project.

d.

Identify and place significant new long-term investor; new shareholder
holding 5% of company, either new or existing, in preparation for future
significant equity financing:
 Zhaojin International Mining Corp. 9.9% investment in the
Company for $66 million (closed in January/18).

4 Advance Back River permitting
a.
Complete environmental assessment through to receipt of Project
Certificate with acceptable project certificate conditions:
 Positive NIRB Recommendation and Minister’s decision resulting
in Project Certificate being received in Q4, 2017.
b.

Completion of water license process to technical review stage.
 Type A & B Water License applications submitted.
 Type B Water License technical review completed (received
March 2018).

c.

Completion of land tenure and IIBA negotiations with the KIA on
acceptable terms.
 Binding term sheet on all land tenure and IIBA obligations
signed with KIA in October, 2017.

5 Ensure adequate treasury and budget controls
a.
Sufficient cash to undertake Board approved programs.
b.
Sufficient cash to maintain corporate G&A for two years.
6 Effective corporate governance
a.
Implement a formal, fit-for-purpose enterprise risk management
process; address risks associated with advancing path to production.
Subtotal
Stock
Performance
Total

25%

25%

5%

5%

5%

0%

100%

98%

(Adjustment factor, capped at 0.75 – 1.25)

125%
125%

123%
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Market Performance
Relative market performance is based on a comparison to a defined peer group of companies for the
calendar year and is incorporated as an adjustment to the corporate objective achievement score. The
Common Share price performance for 2017 was significantly higher than the average of its peers. Based
on the analysis above, the Company estimated that it had an overall achievement score of 123% for its
performance in 2017 (calculated by taking the corporate achievement score plus relative share
performance).
Individual Performance
Following completion of the 2017 financial year, a review of the performance of each of the executive
officers and the Company against the corporate objectives that were determined at the beginning of the
year took place. Each objective and the success of the executive officers in achieving each objective
during the year are considered. The following tables set out the maximum bonus amounts as a
percentage of annual salary for all NEOs:
Position
President & CEO

Maximum Bonus (Percentage
of Annual Salary)(1)
100%

CFO

30%

Vice-Presidents (NEOs)

30%

Note:
(1) These percentages may be adjusted at the Board’s discretion and were adjusted to 50% for the CFO and NEOs on a
one time basis for 2018.

NEO

Position

Corporate

Individual

D. Bruce McLeod
Elaine Bennett
Angus Campbell
Matthew Pickard
Nicole Hoeller

President & CEO
Vice-President, Finance & CFO
Vice-President, Exploration
Vice-President, Environment and Sustainability
Vice-President, Communication & Corporate
Secretary

100%
75%
75%
75%
75%

0
25%
25%
25%
25%

For the year ended December 31, 2017, it was acknowledged that the Company out-performed the
market significantly due to Company’s achievement of milestones which continued to de-risk the
project, including permitting and project development advancement along with successful exploration
programs. In 2018, the Compensation Committee recommended bonuses would be paid to the
executive management group in recognition of work done in 2017. As a result, in 2018: (a) Bruce
McLeod received a cash bonus of $479,700; (b) Ms. Bennett received a cash bonus of $136,300; (c) Mr.
Campbell received a cash bonus of $127,600; (c) Mr. Pickard received a cash bonus of $118,500; and (d)
Ms. Hoeller received a cash bonus of $103,400.
Long-Term Incentives
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From time to time and in accordance with the Share Compensation Plan, share ownership opportunities
are provided in order to align the interests of executive officers with the longer-term interests of
Shareholders. The Share Compensation Plan is designed to give individuals an interest in preserving and
maximizing Shareholder value in the longer term, to enable the Company to attract and retain
individuals with experience and ability and to motivate the performance and reward individuals for
current performance and expected future performance.
In 2016, the Shareholders of the Company ratified the Share Compensation Plan. The Share
Compensation Plan gives consideration to, among other things, the individual’s current and potential
contribution to the success of the Company, as well as the relative position of the individual within the
Company. Grants under the Share Compensation Plan will not, specifically influence any other element
of compensation other than the value of such compensation being generally considered within the total
compensation of an executive officer.
A description of the Share Compensation Plan in accordance with the disclosure requirements of the TSX
is set out below. The Share Compensation Plan was approved by shareholders at the June 2016 annual
general and special shareholders’ meeting. All outstanding options pursuant to the prior stock option
plan of the Company are governed by the terms of the Share Compensation Plan. The Share
Compensation Plan provides participants with the opportunity, through RSUs, PSUs and DSUs and stock
options (“Options”), to acquire an ownership interest in the Company.
RSUs are units that vest with the satisfaction of certain restrictions, notably a requirement that an
individual remains eligible for awards for a specified period of time.
PSUs are units that vest in accordance with the satisfaction of certain criteria tied to the performance of
the Company.
DSUs are units that a director of the Company who is not an employee (an “Eligible Director”) may elect
to receive, in lieu of receiving annual retainer amounts (or any portion thereof) payable by the Company
to such director.
Unlike Options, RSUs, PSUs and DSUs do not require the payment of any monetary consideration to the
Company. Instead, RSUs and PSUs represent the right to receive Common Shares, or a payment
representing Common Shares, following the attainment of vesting criteria determined at the time of the
award. See “Restricted Share Units and Performance Share Units - Vesting Provisions - RSUs” and
“Restricted Share Units and Performance Share Units - Performance Period and Vesting Provisions PSUs” below. DSUs represent the right to receive Common Shares, or a payment representing Common
Shares, upon an Eligible Director ceasing to qualify as an Eligible Director. See “Deferred Share Units Redemption of DSUs” below. Options, on the other hand, are rights to acquire the Company’s Common
Shares upon payment of certain consideration (i.e., the exercise price), subject also to vesting criteria
determined at the time of the award. See “Options – Vesting Provisions” below. In 2017, the Company
did not grant any RSUs, PSUs or DSUs.
The description of the Share Compensation Plan, below, does not address the provisions of the Share
Compensation Plan as they relate to participants under the plan who are U.S. citizens or U.S. residents.
Please refer to the copy of the Share Compensation Plan attached to the 2016 Management Information
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Circular as Appendix “IV” on SEDAR for provisions applicable to such participants.
Purpose of the Share Compensation Plan and Participants
The stated purpose of the Share Compensation Plan is to advance the interests of the Company by
attracting and retaining, and motivating the performance of, selected Eligible Persons (as such term is
defined in the Share Compensation Plan) of high caliber and potential upon whose judgement, initiative
and effort the Company is largely dependent for the successful conduct of its business, and to encourage
and enable such Eligible Persons to acquire and retain a proprietary interest in the Company by
ownership of its Common Shares.
Any director, officer or employee of the Company and its Affiliates (as such term is defined in the Share
Compensation Plan), any Consultant (as such term is defined in the Share Compensation Plan) and any
person otherwise determined by the Committee (as defined below) is eligible to participate in the Share
Compensation Plan.
Administration of the Share Compensation Plan
The Share Compensation Plan is administered by the Company’s Compensation Committee, or such
other committee of the Board or such other committee of Persons (including, in the absence of a
committee, the Board) as may be designated by the Board (in any case, the “Committee”). The
Committee has the power, from time to time: (i) to interpret and construe the Share Compensation Plan
and any award agreement in relation to an award granted under the Share Compensation Plan; (ii) to
determine the eligibility of persons to participate in the Share Compensation Plan; (iii) to determine (A)
the type of award to be granted to an Eligible Person, (B) the number of RSUs, PSUs, DSUs or Options, or
any combination thereof, as applicable, to be granted to such Eligible Person, (C) the time or times when
awards will be granted to such Eligible Person, and (D) the number of Common Shares covered by each
award, or the method by which payments or other rights are to be determined in connection therewith;
(iv) to determine whether, to what extent and under what circumstances awards may be exercised in
cash, Common Shares or as otherwise contemplated by the Share Compensation Plan, or cancelled,
forfeited or suspended; (v) to enter into award agreements evidencing awards, which will incorporate
such terms as the Committee, in its discretion, deems consistent with the Share Compensation Plan; (vi)
to prescribe the form of the instruments relating to the grant, exercise and other terms and conditions
of an award; (vii) to determine the expiry date and exercise price for each Option, subject to the
provisions of the Share Compensation Plan; (viii) to determine the time or times when Options will vest
and be exercisable, and to determine when it is appropriate to accelerate when Options otherwise
subject to vesting may be exercised; (ix) to determine the time or times when RSUs and PSUs will vest
and be redeemable, and to determine the Performance Period and Target Milestones (as such terms are
defined in the Share Compensation Plan) in relation to PSUs; (x) to determine if the Common Shares that
are subject to an award will be subject to any restrictions or repurchase rights; (xi) to take such steps
and require such documentation from each Eligible Person which, in its opinion, are necessary or
desirable to ensure compliance with the rules and regulations of any stock exchange on which the
Common Shares are listed, and all applicable laws; (xii) to adopt such modifications, procedures and
subplans as may be necessary or desirable to comply with the provisions of the laws of Canada and
other countries in which the Company and its Affiliates may operate to ensure the viability and
maximization of the benefits from the awards granted to participants residing in such countries and to

24

meet the objectives of the Share Compensation Plan; and (xiii) to do all such other matters as provided
for in the Share Compensation Plan.
Number of Common Shares Available for Issuance under the Share Compensation Plan
The number of Common Shares available for issuance pursuant to the Share Compensation Plan
together with all of the Company’s other security based compensation arrangements that provide for
the issuance from treasury or potential issuance by the Company out of its authorized and unissued
Common Shares (collectively, the Share Compensation Plan and all such other plans are the “Aggregate
Plans”) is limited to 9% of the number of issued and outstanding Common Shares from time to time (i.e.,
on a “rolling” basis).
As of the date of this Circular, the Company has 251,828,181 Common Shares issued and outstanding
and 13,414,500 Options outstanding (5.4% of the issued and outstanding Common Shares) leaving
available 9,023,391 Options (3.5% of the issued and outstanding Common Shares) under the Share
Compensation Plan.
Common Shares issued and outstanding
Options outstanding
Available for Aggregate Plans

251,828,181 9%

22,664,536
13,414,500
9,250,036

1%

226,645
9,023,391

Available for RSUs, PSUs, DSUs
Available for Options

The following table summarizes the burn rate (being the number of options granted under the Share
Compensation Plan during the applicable fiscal year divided by the weighted average number of
common shares outstanding for the applicable fiscal year) in respect of the Share Compensation Plan for
the past three years:
Fiscal Year
2017
2016
2015

Burn Rate
1.1%
0.1%
4.0%

Restrictions on the Award of RSUs, PSUs, DSUs and Grant of Options
Certain restrictions on the award of RSUs, PSUs and DSUs, and the grant of Options, apply as follows: (i)
the aggregate number of Common Shares that may be issuable pursuant to RSUs, PSUs and DSUs under
the Share Compensation Plan is limited to 1% of the number of issued and outstanding Common Shares
from time to time, and no RSUs, PSUs or DSUs may be granted if such grant would have the effect of
causing the total number of Common Shares potentially issuable in respect of RSUs, PSUs and DSUs to
exceed such number; (ii) the aggregate number of Common Shares reserved for issuance to any one
person under the Aggregate Plan in any one year period cannot exceed 2% of the Common Shares then
issued and outstanding; (iii) the aggregate number of Common Shares reserved for issuance to Eligible
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Directors under the Aggregate Plan cannot exceed 1% of the Common Shares then issued and
outstanding (excluding Common Shares reserved for issuance to a participant at a time when such
participant was not an Eligible Director), provided that (A) the aggregate value of Options (based on the
fair value of the Options at the time of grant) granted to any Eligible Directors in any calendar year may
not exceed $100,000, and (B) subject to the limitation set out in (A), above, the aggregate value of all
awards (based on the fair value of the Common Shares at the time of grant) granted to any Eligible
Directors in any calendar year may not exceed $150,000; and (iv) the aggregate number of Common
Shares (A) issuable to Insiders (as such term is defined in the Share Compensation Plan) and (B) issued to
Insiders within any one year period, pursuant to the Aggregate Plan, may not exceed 9% of the Common
Shares then issued and outstanding (excluding Common Shares issued pursuant to an entitlement
granted prior to the person becoming an Insider).
Restricted Share Units and Performance Share Units
(a) Mechanics for RSUs and PSUs
RSUs and PSUs awarded to participants under the Share Compensation Plan are credited to an account
that is established on such participants’ behalf and maintained in accordance with the Share
Compensation Plan. Each RSU or PSU awarded conditionally entitles the holder thereof to the issuance
of one Common Share upon achievement of the vesting criteria, and provided the participant remains
an Eligible Person on the applicable vesting date. Assuming the foregoing, RSUs and PSUs awarded
under the Share Compensation Plan are automatically redeemed on the date that is five business days
following the applicable vesting date and such RSUs and PSUs may be redeemed (i) by paying to the
participant a cash amount equal to the closing Canadian dollar trading price of the Common Shares on
the stock exchange on which the majority of the Company’s trading occurs, on the previous day (the
“Market Price”) of the vested RSUs or PSUs as of the vesting date; (ii) by the issuance of such number of
Common Shares as is equal to the number of vested RSUs or PSUs as of the vesting date; or (iii) by the
Company purchasing such number of Common Shares as is equal to the number of vested RSUs or PSUs
on the open market and delivering such Common Shares to the relevant participant, in each case at the
sole discretion of the Committee.
An award agreement relating to the grant of RSUs or PSUs may provide that, if dividends are declared on
Common Shares, the holder of RSUs and PSUs shall be entitled to receive dividend equivalents in respect
of the RSUs or PSUs subject to such award agreement credited to such participant’s account as of the
payment date of such dividends. Upon the payment of such dividends, the dividend equivalents to which
a participant is entitled shall be converted into such number of additional RSUs or PSUs, as the case may
be, equal to the number of whole Common Shares having a Market Price, as of the payment date for
such dividend, equal to the product of (i) the cash dividend paid with respect to a Common Share
multiplied by (ii) the number of RSUs or PSUs, as applicable, subject to such award agreement as of the
record date for the dividend. The additional RSUs or PSUs, as applicable, granted to a participant shall be
subject to the same terms and conditions, including vesting and settlement terms, as the corresponding
RSUs or PSUs, as the case may be.
(b) Vesting Provisions - RSUs
The Share Compensation Plan provides that, at the time of the award of RSUs, the Committee will
determine the vesting criteria applicable to the awarded RSUs. Unless otherwise specified by the
Committee, RSUs vest as to one-third of the number of such RSUs, on each of the dates that are one
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month after the date of grant, and the first and second anniversaries of the date of grant, subject to the
participant continuing to be an Eligible Person.
(c) Performance Period and Vesting Provisions – PSUs
The Share Compensation Plan provides that, the Committee shall determine the Performance Period at
the time PSUs are granted. Unless otherwise specified by the Committee, the Performance Period
commences on the first of January coincident with or immediately preceding or following the grant and
end on December 31st of the second year following the calendar year in which such PSUs were granted.
Unless otherwise determined by the Committee, the number of PSUs granted to a participant that will
vest on a vesting date shall be calculated by multiplying the aggregate number of such PSUs by the
percentage assigned to the participant’s performance achievement of target milestones determined by
the Committee, subject to the participant continuing to be an Eligible Person.
(d) Ineligibility
Unless otherwise determined by the Committee, and subject to the paragraph below, in the event a
participant ceases to be an Eligible Person, such participant’s unvested RSUs and PSUs shall be forfeited
and cancelled as of the Termination Date (as such term is defined in the Share Compensation Plan).
If a participant dies, retires or suffers a permanent disability, or if a participant’s contract as a Consultant
is frustrated before its normal termination date due to death or permanent disability, and, as a result, a
participant ceases to be an Eligible Person prior to the applicable vesting date for such participant’s RSUs
or PSUs, as applicable, the Committee will have the discretion to determine that,


the RSUs granted to such participant shall vest on the applicable vesting date, provided,
however, that the total number of RSUs so vested shall be adjusted in accordance with the
provisions of the Share Compensation Plan; and



the PSUs granted to such participant shall vest on the vesting date, provided, however, that the
total number of PSUs so vested shall be adjusted in accordance with the provisions of the Share
Compensation Plan.

(e) Blackout Periods
Under the Share Compensation Plan, should the vesting date of an RSU or a PSU fall within a blackout
period or within nine business days following the expiration of a blackout period, the redemption date
for such RSU or PSU will be automatically extended to the tenth business day after the end of the
blackout period.
Deferred Share Units
(a) Mechanics for DSUs
An Eligible Director may elect to defer any portion of such director’s Annual Retainer Amount (as such
term is defined in the Share Compensation Plan) into DSUs. The Committee has the discretion to accept
such an election, in whole or in part, or to not accept such an election. Such election must be made by
no later than December 15th of the calendar year preceding the calendar year to which such Annual
Retainer Amount relates. The deferred Annual Retainer Amount will be deferred into DSUs, as to 25% of
the amount of such director’s deferred Annual Retainer Amount, on each of January 2, April 1, July 1 and
October 1 of the calendar year to which such director’s deferred Annual Retainer Amount relates. Such
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DSUs will be credited to an account maintained by the Company for the Eligible Director.
If dividends are declared on Common Shares, an Eligible Director shall be entitled to receive dividend
equivalents in respect of the DSUs credited to such Eligible Director’s account as of the record date for
the payment of such dividends. Upon the payment of such dividends, the dividend equivalents to which
an Eligible Director is entitled shall be converted into additional DSUs based on the Market Price of the
Common Shares on the record date and credited to the account of the Eligible Director.
(b) Redemption of DSUs
An Eligible Director who, except as a result of death, ceases to be an Eligible Director, may redeem the
DSUs credited to such Eligible Director’s account by delivering a notice of redemption at any time after
such Eligible Director ceases to be a director of the Company. If an Eligible Director fails to deliver a
redemption notice on or before the date that is ninety days following the date on which such Eligible
Director ceases to be a director of the Company, such Eligible Director shall be deemed to have
delivered such a notice on the ninetieth day following the date on which such Eligible Director ceased to
be a director of the Company.
Within ten business days after such notice is delivered or deemed to be delivered, the Company shall
redeem the applicable DSUs by: (i) by paying to the Eligible Director a cash amount equal to the Market
Price of the DSUs as of the notice date; (ii) by the issuance of such number of Common Shares as is equal
to the number of DSUs in such Eligible Director’s account, as of the notice date; or (iii) by the Company
purchasing such number of Common Shares as is equal to the number of DSUs in such Eligible Director’s
account on the open market and delivering such Common Shares to the Eligible Director, in each case at
the sole discretion of the Committee.
(c) Blackout Periods
If the date upon which any of the payment, issuance or delivery contemplated in relation to a
redemption of DSUs would occur during or within nine business days following the end of a blackout
period, then such payment, issuance or delivery shall occur on the date which is ten business days after
the date on which the blackout period ends.
(d) Death of an Eligible Director
In the event of the death of an Eligible Director while in office or after ceasing to be a director of the
Company but before delivering a redemption notice in respect of such director’s DSUs, the Company
shall, within thirty days after the Eligible Director’s death: (i) pay to the legal representative of the
Eligible Director’s estate a cash amount equal to the Market Price of such Eligible Director’s DSUs on the
date of the Eligible Director’s death; (ii) issue to the legal representative of the Eligible Director’s estate
the number of Common Shares equal to the number of the Eligible Director’s DSUs as of the date of the
Eligible Director’s death; or (iii) purchase on the open market the number of Common Shares equal to
the number of the Eligible Director’s DSUs as of the date of the Eligible Director’s death, for delivery to
the legal representative of the Eligible Director’s estate, in each case at the sole discretion of the
Committee.
Options
(a) Mechanics for Options
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Options entitle the holder thereof to the issuance of Common Shares upon achievement of the vesting
criteria and payment of the applicable exercise price, subject to certain other considerations. Options
granted under the Share Compensation Plan will be exercisable for Common Shares issued from treasury
once the vesting criteria established by the Committee at the time of the grant have been satisfied.
Alternatively, Option holders may elect a “cashless” exercise of Options or exercise their “Share
Appreciation Right” (as such term is defined below), in lieu of paying the exercise price.
A participant may elect a “cashless” exercise if the Common Shares issuable on exercise of an Option are
to be immediately sold. In such case, the participant will instruct a broker selected by the participant to
sell, through a stock exchange, the Common Shares issuable on exercise of an Option as soon as possible
and at the applicable bid price for the Common Shares. On the settlement date for the trade, the
Company will direct its registrar and transfer agent to issue a certificate in the name of the broker (or as
the broker may otherwise direct) for the number of Common Shares issued on exercise of the Option,
against payment by the broker to the Company of the exercise price for such Common Shares and the
amount the Company determines, in its discretion, is required to satisfy the Company’s withholding tax
and source deduction remittance obligations in respect of the exercise of Options and issuance of
Common Shares, and the broker will deliver to the participant the remaining proceeds of sale, net of the
brokerage commission.
An Option holder has the right (the “Share Appreciation Right”), in lieu of the right to exercise an
Option, to surrender such Option in whole or in part (the “Surrendered Option”) by notice in writing
delivered by the Option holder to the Company, in such form as may be acceptable to the Committee,
electing to exercise the Share Appreciation Right, in lieu of receiving the Common Shares to which the
Surrendered Option, or relevant portion thereof, relates. An Option holder exercising a Share
Appreciation Right shall receive that number of Common Shares, which is equal to the quotient obtained
by (x) subtracting the exercise price from the Market Price as at the date of the exercise of the Share
Appreciation Right and multiplying the remainder by the number of Common Shares being acquired; and
(y) dividing the product obtained under (x), above, by the Market Price as at the date of the exercise of
the Share Appreciation Right. The right to receive such Common Shares is subject to the right of the
Company to sell, or engage a broker to sell, on behalf of on Option holder exercising a Share
Appreciation Right, that number of Common Shares to be issued, such that the amount withheld by the
Company from the proceeds of such sale will be sufficient to satisfy any taxes required to be remitted by
the Company for the account of the participant.
(b) Exercise Price and Expiry Date
The Committee will determine the exercise price and expiry date of each Option, provided that the
exercise price shall not be less than the Market Price at the time of grant and no Option shall be
exercisable after ten years from the date on which it is granted.
(c) Vesting Provisions
The Share Compensation Plan provides that, at the time of the grant of Options, the Committee will
determine the vesting dates applicable to the awarded Options. Unless otherwise specified by the
Committee, Options will vest as to one-third of the number of such Options, on each of the date of
grant, and the first and second anniversaries of the date of grant, subject to the participant continuing
to be an Eligible Person. Subject to certain considerations (see “Termination for Cause, Ceasing to be a
Director and Death”, below), in the event the participant ceases to be an Eligible Person, only the

29

portion of the Option that is vested and exercisable as of the Termination Date may be exercised by the
participant, and any such exercise must be during the period ending on the earlier of ninety days after
the Termination Date and the original expiry date, after which period the Option will expire.
(d) Termination for Cause, Ceasing to be a Director and Death
A participant’s Options will terminate upon such participant ceasing to be an Eligible Person. In such
circumstances, the treatment of unvested and vested Options will be as follows:
i.

if a participant ceases to be an Eligible Person (other than in the circumstances described in
paragraphs (ii), (iii) or (iv), below), then only the portion of the Options that is vested and
exercisable as of the Termination Date may be exercised by the participant, and any such
exercise must be during the period ending on the earlier of (A) ninety days after the Termination
Date and (B) the original expiry date of such Option, after which period the Option will expire,
and for greater certainty, any portion of the Option that is unvested as of the Termination Date
shall terminate on the Termination Date;

ii.

if a participant is terminated by the Company or an Affiliate of the Company for Cause (as such
term is defined in the Share Compensation Plan) or a participant’s contract as a Consultant is
terminated by the Company or an Affiliate of the Company before its normal Termination Date
for Cause, including where a participant resigns from their employment or terminates their
contract as a Consultant after being requested to do so by the Company or an Affiliate of the
Company, as an alternative to being terminated for Cause, and as a result the participant ceases
to be an Eligible Person, then all Options held by such participant (including those Options that
have vested) shall terminate on the Termination Date;

iii.

if a participant is a director of the Company and ceases to be a director as a result of: (i) ceasing
to meet the qualifications to act as a director as set out in the Business Corporations Act (British
Columbia), (ii) a special resolution having been passed by the Shareholders removing the director
from office, or (iii) an order of a securities commission in any of the provinces of Canada in which
the Company is then a reporting issuer, any stock exchange on which the Common Shares are
listed or posted for trading, or any regulatory body having jurisdiction to so order, then all
Options held by such participant (including those Options that have vested) shall terminate on
the Termination Date; and

iv.

if a participant ceases to be an Eligible Person due to their death or if a participant’s contract as a
Consultant is frustrated before its normal termination date due to death, then:
A. the Option will continue to be exercisable (to the extent it is vested) after the death of the
participant (or, in the case of a Consultant that is not an individual, the death of the principal
which results in the frustration of the Consultant’s contract) and any exercise of the Option
must be effected by a legal representative of the participant’s estate (or, in the case of a
Consultant that is not an individual, the legal representative of the principal in respect of such
Consultant) or by a person who acquires the participant’s rights under the Option by bequest
or inheritance, and such Option will expire on the earlier of (a) twelve months after the
Termination Date and (b) the original expiry date of such Option,
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B. any portion of the Option that is unvested as of the Termination Date shall continue to vest in
accordance with the vesting provisions in the applicable award agreement and Section 9.4 of
the Share Compensation Plan, and
C. any portion of the Option that is unvested as of the end of the period set out in paragraph
(A), above, shall terminate;
The foregoing is subject to the right of the Committee to set, at the time an Option is granted, shorter or
longer periods for exercise (not later than the original expiry date of such Option) with respect to a
particular participant; and the right of the Board to set, after the time an Option is granted, shorter (with
the consent of the participant) or longer periods for exercise (not later than the original expiry date of
such Option) with respect to a particular participant or group of participants.
(d) Blackout Period
Under the Share Compensation Plan, should the term of an Option expire on a date that falls within a
blackout period or within nine business days following the expiration of a blackout period, such
expiration date will be automatically extended to the tenth business day after the end of the blackout
period.
(e) Change of Control – Exercise to Participate in Transaction
The Share Compensation Plan also provides that, upon a take-over bid being made for the voting
securities of the Company that would result in a Change of Control (as such term is defined in the Share
Compensation Plan), or if a transaction or series of transactions are contemplated that would result in a
Change of Control, then Option holders may be entitled to exercise Options, notwithstanding the time or
times specified at the time of grant of such Options, for the purposes of depositing the Common Shares
issuable upon exercise of the Options pursuant to the take-over bid or for the purposes of participating
in the applicable transaction or series of transactions. If the Change of Control does not occur, then (i)
the participant is obligated to return the Common Shares (or the portion that are not taken up and paid
for) to the Company for cancellation; (ii) the Option respecting such Common Shares shall be deemed
not to have been exercised; (iii) the Common Shares shall be deemed not to have been issued; and (iv)
the Company shall refund to the participant the aggregate exercise price for the Common Shares (unless
the participant elected “cashless” exercise or to exercise a Share Appreciation Right).
Change of Control
Unless otherwise specified by in the applicable agreement relating to an award under the Share
Compensation Plan, and subject to the applicable rules and regulations of all regulatory authorities to
which the Company is subject, upon the occurrence of a Change of Control, the vesting of unvested
Options, RSUs, PSUs and DSUs may be adjusted, depending on the circumstances of such Change of
Control and whether the person(s) assuming control of the Company continues the Share Compensation
Plan or does not agree to assume the obligations of the Company under the Share Compensation Plan.
Transferability
Awards granted under the Share Compensation Plan are non-transferable and non-assignable, other
than in cases of the death or incapability of the participant.
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Amendment Provisions in the Share Compensation Plan
Subject to the approval of the Board, the Committee may make the following amendments to the Share
Compensation Plan or the award agreement relating to any award under the Share Compensation Plan,
at any time, without consent of any participants under the Share Compensation Plan, provided that:
(a) the Committee will not have the right to affect, in a manner that is materially adverse to,

or that materially impairs, the benefits and rights of any participant under any previously
granted award (except: (i) with the consent of such participant; (ii) as permitted by the
adjustment provisions of the Share Compensation Plan; or (iii) for the purpose of
complying with the requirements of any regulatory authorities to which the Company is
subject, including any stock exchange on which the securities of the Company are listed
or posted for trading); and
(b) any such amendment will be subject to Shareholder approval, with the exception of the

following amendments:
i. amendments of a clerical nature, including, but not limited to, the correction of
grammatical or typographical errors or clarification of terms,
ii. amendments that are necessary for awards to qualify for favourable treatment
under applicable tax laws,
iii. the introduction of features to the Share Compensation Plan that would permit
the Company to, instead of issuing Common Shares from treasury upon the
vesting of RSUs and PSUs, retain a broker and make payments for the benefit of
participants to such broker who would purchase Common Shares through the
facilities of a stock exchange for such participants,
iv. amendments to reflect any requirements of any regulatory authorities to which
the Company is subject, including any stock exchange,
v. amendments to any vesting provisions of an award,
vi. amendments to the expiration date of an award that does not extend the term of
an award past the original date of expiration for such award, provided, however,
that the original date of expiration for Options, RSUs and PSUs awarded to nonInsiders may be so extended, and
vii. amendments to implement or modify a cashless exercise feature for Options,
whether such feature provides for payments in cash or securities, so long as any
such feature provides for the full deduction of the number of underlying Common
Shares from the total number of Common Shares available under the Share
Compensation Plan.
For greater certainty, Shareholder approval will be required in circumstances where an amendment to
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the Share Compensation Plan would:
(a) increase the number of Common Shares, or rolling maximum, reserved for issuance
(b)
(c)
(d)
(e)
(f)
(g)

under the Shareholder Compensation Plan;
increase the number of Common Shares, or rolling maximum, reserved for issuance
for the award of “full-value awards”;
reduce the exercise price under any Option or cancel any Option and replace such
Option with Options having a lower exercise price per Common Share;
extend the term of an Award beyond its original expiry time, except as such extension
is contemplated in paragraph (b)(vi), above;
increase the limit on participation by Eligible Directors;
permit an award to be transferable or assignable to any Person other than in
accordance with the terms of the Share Compensation Plan; or
amend the amendment provisions in the Share Compensation Plan.

Discretionary Awards
The Board has the ability to make further discretionary awards when considered appropriate. A
discretionary award consisting of cash and/or Share Based Award, is a variable element of compensation
that rewards an executive officer for extraordinary performance. Circumstances when such a
discretionary one-time award may be considered by the Board would include, when in the Board’s
judgement: (i) there has been an achievement of exceptional performance or outcomes beyond the
targeted achievements previously contemplated by the Company’s incentive programs; (ii) there is a
specific need to recognize a change in role or retain a key executive officer; or (iii) previously established
base salaries and targeted incentives are not reflective of the current market. As noted above, in
the review of 2017 bonus awards, the Board awarded a cash bonus to each of the NEOs.
Termination and Change in Control Benefits
The Company’s employment agreement with each applicable executive officer also has termination and
change of control provisions. See “Termination and Change in Control Benefits” below for information
on termination and change of control benefits payable to NEOs. The events that trigger payment under
these arrangements were determined through negotiation of such employment agreements. The level
of these benefits provided to executive officers does not influence any other element of compensation
other than the value of such benefits being generally considered within the total compensation of an
executive officer.
Perquisites and Personal Benefits
The Company provides basic perquisites and benefits to executive officers, which include health and
insurance benefits, as well as a car allowance and parking. These basic perquisites are necessary to
attract and retain executive officers. Given the relatively nominal nature of these perquisites and
benefits, they do not affect decisions about other elements of compensation.
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Compensation Risk Considerations
The Board considers the implications of the risks associated with the Company’s compensation policies
and practices when determining rewards for its officers and directors.
In order to assist the Board in fulfilling its oversight responsibilities with respect to risk management in
terms of the Company’s compensation structure, the Compensation Committee reviews, on at least an
annual basis, the Company’s compensation policies and practices. As part of such review process, the
Compensation Committee endeavours to identify any practices that may encourage a director, officer or
employee to expose the Company to unacceptable or excessive risk.
As discussed above, executive compensation is comprised of both short-term compensation in the form
of a base salary and incentive cash bonuses or performance based awards, and long term compensation
in the form of performance based awards. This structure ensures that a significant portion of executive
compensation is both long-term and “at risk” and, accordingly, is directly linked to the achievement of
business results and the creation of long term Shareholder value.
Pursuant to the Share Compensation Plan, the Committee has the ability to set out vesting periods in
each awards agreement. As the benefits of such long term compensation would not be realized by
officers and directors until a significant period of time has passed, the ability of such persons to take
inappropriate or excessive risks that are beneficial to their personal compensation at the expense of the
Company and the Shareholders is limited. Furthermore, all elements of executive compensation are
discretionary in nature. As a result it is unlikely an officer would take inappropriate or excessive risks at
the expense of the Company or the Shareholders that would be beneficial to his/her short-term
individual compensation when their long term compensation might be put at risk from such actions.
Due to the relatively small size of the Company and its current management group, the Board is also
able to closely monitor and consider any risks which may be associated with the Company’s
compensation policies and practices. Risks, if any, may also be identified and mitigated through regular
Board meetings during which the financial and other information of the Company is regularly reviewed.
The Compensation Committee currently believes that the Company’s compensation policies do not
encourage NEOs or individuals at principal business units or divisions of the Company to take
inappropriate or excessive risks. The Company’s compensation policies are structured such that there
are generally restrictions on the maximum payout of the variable components of compensation as a
percentage of salary in relation to performance bonuses.
The following components of the Company’s compensation framework are specifically designed to
mitigate against compensation-related risks:
•

The Share Compensation Plan provides that the maximum number of Common Shares which
may be made subject to awards under the Share Compensation Plan at any time and from time
to time, may not exceed 9% of the total number of Common Shares then outstanding on a nondiluted basis;

•

Bonus payouts to a NEO in any given year are capped as a maximum percentage of base salary,
as described above; and

34

•

Bonus payments are derived from performance against pre-approved annual objectives for both
the Company and the individuals.

As of the date of this Circular, no risks have been identified arising from the Company’s compensation
policies and practices that are reasonable likely to have a material adverse effect on the Company.
Financial Instruments
The Company has not adopted a formal policy prohibiting NEOs or directors from purchasing financial
instruments that are designed to hedge or offset a decrease in market value of equity securities of the
Company granted as compensation or held, directly or indirectly, by such NEOs or directors. As of the
date of this Circular, the Company is not aware of any NEO or director having entered into such type of
transaction.
Performance Graph
The graph below compares the percentage change in the Company’s total shareholder return on a $100
investment in Common Shares to the total return of the S&P/TSX Global Mining Index for a five year
period commencing January 2013 and ended April 2018.
Comparison of Cumulative Total Shareholder Return on a $100 Investment in Common Shares of the
Company and the S&P/TSX Global Mining Index
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Trend
On an annual basis, the Company reviews the compensation of executive officers of the Company as
detailed above. During 2013 and 2014, the performance of the Company’s Common Shares was
negatively impacted by market conditions resulting in a lower adjusted market capitalization year over
year. After considering Common Share performance in conjunction with the Company’s achievements,
the Board considers that the short-term compensation payments made to the NEOs for the year ended
December 31, 2014 were appropriate (other than for Mr. Matthew Pickard, whose salary was increased
to $200k per annum as a result of his promotion to Vice-President in May 2014). No changes were made
to the short-term compensation payments of the NEOs for the years ended December 31, 2015 and
December 31, 2016. In 2017, a further adjustment was made to the increase salary of Mr. Pickard to
$210k per year and to Ms. Hoeller to $185k per year to better align those positions with the Company’s
peer group. In 2017, the Board raised the bonus target amounts for the CEO to 100% of his base salary.
In 2018 the Board raised the target bonus amounts of the NEOs to 50% of their base salaries on a one
time basis.
Summary Compensation Table
The following table (presented in accordance with Form 51-102F6) sets forth all direct and indirect
compensation for, or in connection with, services provided to the Company and its subsidiaries for the
financial years ended December 31, 2017, 2016 and 2015 in respect of the NEOs of the Company.

Name and
principal
position
(a)
D. Bruce
McLeod,
President &
CEO
Elaine Bennett
Vice-President,
Finance & CFO

Angus
Campbell, VicePresident,
Exploration

Optionbased
awards(1)
($)
(e)

Annual
incentive
plans
(f1)

Longterm
incenti
ve
plans
(f2)

All other
compensation (2)
($)
(g)

Year
(b)

Salary
($)
(c)

Sharebased
awards
($)
(d)

2017
2016
2015

390,000
390,000
341,250

Nil
Nil
Nil

239,512
125,940
407,223

479,700
37,500
Nil

Nil
Nil
Nil

18,000
18,000
15,750

1,127,212
571,440
764,223

2017
2016
2015

235,000
235,000
235,000

Nil
Nil
Nil

87,358
Nil
161,469

136,300
37,600
17,300

Nil
Nil
Nil

6,000
6,000
6,000

464,658
278,600
419,769

2017
2016
2015

220,000
220,000
220,000

Nil
Nil
Nil

87,358
Nil
147,410

127,600
34,500
17,000

Nil
Nil
Nil

6,000
6,000
6,000

440,958
260,500
390,410

Total
compensation
($)
(h)
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Name and
principal
position
(a)
Matthew
Pickard, VicePresident,
Environment
and
Sustainability
Nicole Hoeller,
Vice-President,
Communicatio
ns

Optionbased
awards(1)
($)
(e)

Annual
incentive
plans
(f1)

Longterm
incenti
ve
plans
(f2)

All other
compensation (2)
($)
(g)

Total
compensation
($)
(h)

Year
(b)

Salary
($)
(c)

Sharebased
awards
($)
(d)

2017
2016
2015

210,000
200,000
200,000

Nil
Nil
Nil

87,358
Nil
159,298

118,500
34,500
14,900

Nil
Nil
Nil

Nil
Nil
Nil

415,858
234,500
374,198

2017
2016
2015

185,000
180,000
180,000

Nil
Nil
Nil

87,358
Nil
148,872

103,400
28,600
13,400

Nil
Nil
Nil

6,000
6,000
6,000

381,758
214,600
348,272

Notes:
(1) Value of option-based awards based on Black-Sholes inputs of risk-free interest rate of 1.1%, dividend yield of 0%,
volatility of 70% and a five year option life.
(2) Amounts in this column are comprised of a car allowance.

Discussion of Summary Compensation Table
Additional factors necessary to understand the information disclosed in the Summary Compensation
Table above include the terms of each NEO’s employment agreement.
Employment Agreements
D. Bruce McLeod – The Company entered into an employment agreement effective February 5, 2015
with Mr. McLeod as President and CEO, pursuant to which he is entitled to a base salary of $390,000 per
year subject to annual review by the Compensation Committee, which may recommend to the Board to
increase such base salary in its sole discretion. Mr. McLeod is eligible for a maximum annual bonus of
50% of his base salary (amended to 100% effective February 28, 2017), based on satisfaction of
performance criteria set by the Compensation Committee each year. In addition, Mr. McLeod is to
participate in the Share Compensation Plan. Mr. McLeod received an initial grant of 1,000,000 options
pursuant to the former Stock Option Plan, with 250,000 options vesting in each of 2015, 2016 and 2017,
and 125,000 options vesting in each of 2018 and 2019.
Elaine Bennett - The Company entered into an employment agreement effective September 2, 2008, as
amended in October 2011, with Ms. Bennett as Vice-President, Finance and CFO, pursuant to which she
is entitled to a base salary of $180,000 per year (which salary was amended to $235,000 per year in
2015) subject to annual review by the Compensation Committee (upon recommendation by the CEO),
which may recommend to the Board to increase such base salary in its sole discretion. Ms. Bennett is
also eligible for a maximum annual bonus of 30% of her base salary, (amended to 50% on a one time
basis in 2018) based on satisfaction of performance criteria set by the CEO each year. In addition,
Ms. Bennett is eligible to participate in the Share Compensation Plan. Ms. Bennett received an initial
grant of 500,000 options pursuant to the former Stock Option Plan, with 125,000 options having vested
immediately and 125,000 options having vested every six months thereafter for a period of 18 months.
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Matthew Pickard - The Company entered into an employment agreement effective July 12, 2011, with
Mr. Pickard as director, Environment and Community Relations, pursuant to which he is entitled to
receive a base salary of $180,000 (which salary increased to $200,000 upon Mr. Pickard’s promotion to
Vice-President, Environment and Sustainability (and to $210,000 in 2017) per year subject to an annual
review by the Compensation Committee (upon recommendation by the CEO), which may recommend to
the Board to increase such base salary in its sole discretion. Mr. Pickard is eligible for a maximum annual
bonus of 30% of his base salary, (amended to 50% on a one time basis in 2018) based on satisfaction of
performance criteria set by the CEO each year. In addition, Mr. Pickard is eligible to participate in the
Share Compensation Plan. Mr. Pickard received an initial grant of 120,000 options pursuant to the
former Stock Option Plan.
Angus Campbell – The Company entered into an employment agreement effective August 28, 2012 with
Mr. Campbell as Vice-President, Exploration, pursuant to which he is entitled to a base salary of
$220,000 per year subject to annual review by the Compensation Committee, (upon recommendation
by the CEO) which may recommend to the Board to increase such base salary in its sole discretion.
Mr. Campbell is eligible for a maximum annual bonus of 30% of his base salary, (amended to 50% on a
one time basis in 2018) based on satisfaction of performance criteria set by the CEO each year. In
addition, Mr. Campbell is eligible to participate in the Share Compensation Plan. Mr. Campbell received
an initial allotment of 600,000 options pursuant to the Stock Option Plan, with 150,000 options having
vested in each of 2012 and 2013, and 100,000 options having vested in 2014, 2015 and 2016.
Nicole Hoeller - The Company entered into an employment agreement effective January 15, 2008, as
amended effective April 28, 2011, with Ms. Hoeller as Director, Investor Relations, pursuant to which
she is entitled to receive a base salary of $130,000 (salary amended to $180,000 in 2013 and $185,000 in
2017) per year subject to an annual review by the Compensation Committee (upon recommendation by
the Chief Executive Officer), which may recommend to the Board to increase such base salary in its sole
discretion. Ms. Hoeller is also generally eligible for an annual bonus based on satisfaction of
performance criteria set by the Chief Executive Officer for each year (amended to 50% of her base salary
on a one time basis in 2018). In November 2011, Ms. Hoeller was promoted to Vice-President,
Communications and was appointed Corporate Secretary of the Company. In addition, Ms. Hoeller is
eligible to participate in the Option Plan. Ms. Hoeller received an initial grant of 200,000 options, with
one sixth of the total having vested immediately and one sixth having vested every six months thereafter
for three years.
For information as to the termination and change of control benefits provided in the above employment
agreements, see “Termination and Change in Control Benefits” below.
Other Information
There were no re-pricings or changes to the terms of the Share Compensation Plan during the year
ended December 31, 2017. The Company did not have any other share-based or option-based award
programs for executive officers in place during the year ended December 31, 2017.
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Incentive Plan Awards
Outstanding Share-Based Awards and Option-Based Awards
The following table (presented in accordance with Form 51-102F6) sets forth for each Named Executive
Officer all awards outstanding at the end of the most recently completed financial year.
Option-based Awards

Share-based Awards
Number
of
shares or
units of
shares
that
have not
vested
(#)

Market or
payout
value
of sharebased
awards
that
have not
vested
($)

Market or
payout
value of
share-based
awards not
paid out or
distributed
($)
(h)

Name

Number of
securities
underlying
unexercised
options
(#)

Option
exercise
price
($)

Option
expiration
date

Value of
unexercised
in-themoney
options
($)(1)

(a)

(b)

(c)

(d)

(e)

(f)

(g)

250,000

$460,000
Nil
Nil

N/A

D. Bruce
McLeod

1,000,000
300,000(2)
525,000
300,000
166,500

$0.43
$0.78
$0.78
$1.26
$1.31

05-Feb-20
21-Dec-20
21-Dec-20
17-Jan-22
16-Mar-22

$1,840,000
$447,000
$782,250
$303,000
$159,840

Elaine
Bennett

120,000
50,000
170,000
120,000
125,000
120,0002
131,000
120,000

$2.75
$1.27
$0.94
$0.43
$0.39
$0.78
$0.78
$1.26

08-Jan-18
29-May-18
07-Mar-19
05-Feb-20
26-Feb-20
22-Dec-20
22-Dec-20
17-Jan-22

Nil
$50,000
$226,000
$220,800
$235,000
$178,800
$195,190
$121,200

N/A

N/A

N/A

Angus
Campbell

150,000
50,000
150,000
100,000
125,000
100,000(2)
129,000
120,000

$2.75
$1.27
$0.94
$0.43
$0.39
$0.78
$0.78
$1.26

08-Jan-18
29-May-18
07-Mar-19
05-Feb-20
26-Feb-20
22-Dec-20
22-Dec-20
17-Jan-22

Nil
$50,000
$199,500
$184,000
$235,000
$149,000
$192,210
$121,200

N/A

N/A

N/A
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Option-based Awards

Share-based Awards

Name

Number of
securities
underlying
unexercised
options
(#)

Option
exercise
price
($)

Option
expiration
date

Value of
unexercised
in-themoney
options
($)(1)

(a)

(b)

(c)

(d)

(e)

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

Market or
payout
value
of sharebased
awards
that
have not
vested
($)

(f)

(g)

Market or
payout
value of
share-based
awards not
paid out or
distributed
($)
(h)

Matthew
Pickard

100,000
50,000
170,000
120,000
150,000
120,000(2)
113,000
120,000

$2.75
$1.27
$0.94
$0.43
$0.39
$0.78
$0.78
$1.26

08-Jan-18
29-May-18
07-Mar-19
05-Feb-20
26-Feb-20
22-Dec-20
22-Dec-20
18-Jan-22

Nil
$50,000
$226,100
$220,800
$282,000
$178,800
$168,370
$121,200

N/A

N/A

N/A

Nicole
Hoeller

120,000
50,000
170,000
120,000
125,000
120,000(2)
101,000
120,000

$2.75
$1.27
$0.94
$0.43
$0.39
$0.78
$0.78
$1.26

08-Jan-18
2-May-18
07-Mar-19
05-Feb-20
26-Feb-20
22-Dec-20
22-Dec-20
18-Jan-22

Nil
$50,000
$226,100
$220,800
$235,000
$178,800
$150,490
$121,200

N/A

N/A

N/A

Notes:
(1) The value of unexercised options was calculated using the closing price of the Common Shares on the TSX on
December 29, 2017 ($2.27).
(2) 2016 annual grant of options granted in December 2015.

Incentive Plan Awards – Value Vested or Earned During the Year
The following table (presented in accordance with Form 51-102F6) sets forth details of the value vested
or earned during the most recently completed financial year for each incentive plan award.
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Name

Option-based awards Value vested during
the year
($)(1)

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

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

(a)

(b)

(c)

(d)

$259,000

N/A
N/A

$479,700

N/A

$127,600

D. Bruce McLeod
Elaine Bennett
Angus Campbell

$3,600
$3,600

$136,300

Matthew Pickard

$3,600

N/A

$118,500

Nicole Hoeller

$3,600

N/A

$103,400

Notes:
(1) The value vested during the year of option-based awards was calculated using the closing price of the Common
Shares on the TSX on the first trading day following the vesting date, less the exercise price of the options of $0.43
per share.

Discussion of Incentive Plan Awards
The significant terms of all plan-based awards, including non-equity incentive plan awards, issued or
vested, or under which options have been exercised, during the year, or outstanding at year end, are set
out above in the Compensation Discussion and Analysis.
Pension Plan Benefits
The Company does not provide a defined benefit plan or a defined contribution plan for any of its
executive officers or employees, nor does it have a deferred compensation plan for any of its executive
officers. In May 2009, William Cummins retired from the Board after 20 years of service. In recognition
of his length of service and contribution to the Company, the Board determined to pay an honorary
pension to Mr. Cummins of $24,000 per year as long as he lives. This amount was reduced to $12,000
per year in 2015 in accordance with overall Board fee reductions.
Termination and Change in Control Benefits
Each of the NEOs has entered into an employment agreement with the Company that provides for
payments at, following or in connection with a termination (whether voluntary, involuntary or
constructive), resignation, retirement, a change of control of the Company or a change in such Named
Executive Officer’s responsibilities.
D. Bruce McLeod - Mr. McLeod’s employment agreement provides that he may be terminated for cause
without notice of termination or payment in lieu of notice. His options will terminate as of the date of
cessation of employment without regard to any common law notice period. For information regarding
rights upon termination without cause and notice, and in a change of control situation, see below.
Elaine Bennett – Ms. Bennett’s employment agreement provides that she may be terminated for cause
without notice of termination or payment in lieu of notice. Her options will terminate as of the date of
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cessation of employment without regard to any common law notice period. For information regarding
rights upon termination without cause and notice, and in a change of control situation, see below.
Angus Campbell - Mr. Campbell’s employment agreement provides that he may be terminated for cause
without notice of termination or payment in lieu of notice. His options will terminate as of the date of
cessation of employment without regard to any common law notice period. For information regarding
rights upon termination without cause and notice and in a change of control situation, see below
Matthew Pickard - Mr. Pickard’s employment agreement provides that he may be terminated for cause
without notice of termination or payment in lieu of notice. His options will terminate as of the date of
cessation of employment without regard to any common law notice period. For information regarding
rights upon termination without cause and notice, and in a change of control situation, see below.
Nicole Hoeller – Ms. Hoeller’s employment agreement provides that she may be terminated for cause
without notice of termination or payment in lieu of notice. Her options will terminate as of the date of
cessation of employment without regard to any common law notice period. For information regarding
rights upon termination without cause and notice and in a change of control situation, see below
Termination by the Company Without Cause or Notice
The Company may at any time terminate a NEO’s employment without cause and without notice as
follows:






upon termination, pay in lieu of notice or any combination thereof for Mr. McLeod, 12
months’ severance plus another month for each completed year of service to an overall
maximum of 24 months. In the case of Ms. Bennett, Ms. Hoeller and Messrs. Campbell,
and Pickard 24 months’ severance. In each case, severance is comprised of salary and a
pro-rated bonus. In the case of, Ms. Bennett, Ms. Hoeller and Messrs. Campbell and
Pickard one month’s pro-rated bonus shall be calculated by dividing the amount of bonus
paid to the NEO for the previous financial year by twelve. In the case of Mr. McLeod, one
month’s pro-rated bonus shall be calculated by dividing the amount of bonus paid to Mr.
McLeod for the previous bonus year by twelve;
if the NEO is a member of the Company’s benefit plans at the time of termination without
cause, the NEO will be entitled to benefit continuance during the statutory period of
notice as defined by the Employment Standards Act (British Columbia) or compensation in
lieu of the benefit continuance equal to the premium paid by the Company for these
benefits for the statutory notice period; and
the NEO’s vested Share Based Awards are governed by the terms of the Share
Compensation Plan.

For illustrative purposes, in accordance with Form 51-102F6, if a NEO had been terminated without
cause or notice on December 31, 2017, the applicable compensation period (relevant for base salary,
bonus and continued participation in the Company’s benefits plans), the amounts payable and the value
of options vested as of such date would have been as follows:
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Name

Severance
period
(# months)

Aggregate
amount
payable for
base salary

Aggregate
amount
payable for
bonus

Aggregate
amount
payable for
continued
benefits(1)

Optionbased
awards Value
vested
($)

Total

D. Bruce McLeod

14

$455,500

$238,000

$29,741

$460,000

$1,182,741

Elaine Bennett

24

$470,000

$75,200

$18,490

Nil

$563,690

Angus Campbell

24

$440,000

$69,000

$24,870

Nil

$533,870

Matthew Pickard

24

$420,000

$69,000

$21,648

Nil

$510,648

Nicole Hoeller

24

$370,000

$57,200

$24,640

Nil

$451,840

Notes:
(1) The actual amounts of benefits for all NEOs have been disclosed in the Summary Compensation Table and it has
been assumed that payment of these amounts would continue for the compensation period.

Termination upon Change in Control
If there is a Change in Control (as defined below) of the Company, Ms. Bennett and Ms. Hoeller have the
option of resigning within 60 days and receiving a severance package consisting 24 months base salary
and 24 months prorated bonus. In the case of Messrs. Campbell and Pickard, 24 months base salary and
two times his last paid annual bonus. In the case of Mr. McLeod, 24 months’ salary and 24 months
prorated bonus. “Change in Control” is defined as (i) a purchase or acquisition of Common Shares
and/or securities convertible into Common Shares, as a result of which a person, group of persons or
persons acting jointly or in concert beneficially own or exercise control or direction over Common Shares
and/or convertible securities such that, assuming only the conversion of the convertible securities
beneficially owned by those holders, entitle them to cast more than 50% of the votes attaching to all of
the Common Shares which may be cast to elect directors, (ii) an amalgamation, arrangement, merger or
other combination of the Company with another company pursuant to which the Shareholders of the
Company will not immediately thereafter own shares of the successor or the continuing company
entitling them to cast more than 50% of the votes attaching to all shares of the successor or continuing
company which may be cast to elect directors of that company, (iii) a reorganization; and (iv) a sale of all
or substantially all of the Company’s assets.
For illustrative purposes, in accordance with Form 51-102F6, if a NEO had resigned as a result of a
Change in Control on December 31, 2017, the applicable compensation periods for base salary and
bonus, the amounts payable and the value of options vested as of such date would have been as follows:
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Name

Compensation
period for
base salary

Aggregate
amount
payable
for base
salary

Compensation
period for
bonus

Aggregate
amount
payable
for bonus

Optionbased
awards Value
vested
($)(1)

Total

D. Bruce
McLeod

24 months

$780,000

24 months

$408,000

$460,000

$1,648,000

Elaine Bennett

24 months

$470,000

24 months

$75,200

Nil

$545,200

Angus Campbell

24 months

$440,000

24 months

$60,000

Nil

$509,000

Matthew
Pickard

24 months

$420,000

24 months

$69,000

Nil

$489,000

Nicole Hoeller

24 months

$370,000

24 months

$57,200

Nil

$427,200

Note:
(1) All in the money options would be deemed to be automatically vested. Value is calculated on the closing price on
the TSX on December 31, 2017 minus Bruce McLeod’s unvested options 250,000 at $0.43 strike price.

Director Compensation
Director Compensation Table
The following table (presented in accordance with Form 51-102F6) sets forth all amounts of
compensation earned by the non-executive directors for the Company’s most recently completed
financial year.

Name

Fees
earned
($)

(a)

(b)

Sharebased
awards
($)

Optionbased
awards(3)
($)
(d)

Non-equity
incentive
plan
compensation
($)

All other
Pension compensat
value
ion
($)
($)

Total
($)

LeRoy
Wilkes(1)

$37,288

(c)
Nil

$87,358

(e)
Nil

(f)
Nil

(g)
Nil

(h)
$124,646

Jonathan
Goodman(2)

$24,750

Nil

$72,799

Nil

Nil

Nil

$97,549

James
Morton

$25,500

Nil

$72,799

Nil

Nil

Nil

$98,299

David
Fennell

$24,500

Nil

$72,799

Nil

Nil

Nil

$97,299

Anthony P. $29,000
Walsh

Nil

$72,799

Nil

Nil

Nil

$101,799
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Name
(a)
Walter
Segsworth(4)
Anna
Stylianides

Fees
earned
($)

Sharebased
awards
($)

Optionbased
awards(3)
($)

Non-equity
incentive
plan
compensation
($)

(b)
$35,875

(c)
Nil

(d)
$72,799

(e)
Nil

(f)
Nil

(g)
Nil

(h)
$108,674

$25,000

Nil

$72,799

Nil

Nil

Nil

$97,799

All other
Pension compensat
value
ion
($)
($)

Total
($)

Notes:
(1) Mr. Wilkes will not stand for re-election at the Meeting. Mr. Wilkes was Chair of the Board until June 2017.
(2) Mr. Goodman will not stand for re-election at the Meeting.
(3) Value of option-based awards based on Black-Sholes inputs of risk-free interest rate of 1.1%, dividend yield of 0%,
volatility of 70% and a five year option life.
(4) Mr. Segsworth was appointed as Chair of the Board in June 2017.

Discussion of Director Compensation Table
Significant factors necessary to understand the information disclosed in the Director Compensation
Table above include the Board’s fee structure.
Board Fees
2017 fees for non-executive directors of the Company were set at an annual retainer of $18,000 which
was temporarily reduced by 50% starting in year 2015 pending a review of board make up and structure.
This reduction in fees continued in 2017. The Chair of the Board received an additional annual fee of
$19,000, the Chair of the Audit Committee received an additional annual fee of $5,000, the Chair of the
Compensation Committee received an additional annual fee of $2,500 and the Chairs of the Nominating
and Governance Committee and the Health, Safety and Environment Committee received an additional
annual fee of $1,500. Additionally, directors are paid $500 for every Board and committee meeting
attended.
In March of 2015: (a) in support of a Company-wide cost cutting initiative; (b) in response to concerns
expressed by Shareholders; and (c) in recognition of recent corporate governance trends, the Board
implemented a restructuring process. The mandate of this process involved addressing Board diversity,
reducing board size and evaluating and refining a director skill set matrix and Board composition to
reflect the needs of the Company as it evolves into a producer. The Board took action and implemented
an interim 50% reduction in director fees pending completion of a re-examination of director
compensation in light of the Board restructuring process. It also resulted in the nomination of four
fewer directors at the 2015 Annual General Meeting. The restructuring process commenced in April
2015 and is completed.
The independent directors of the Company received an aggregate of $201,913 in cash remuneration
during the year ended December 31, 2017. From time to time, the Company also grants options to its
non-executive directors as compensation. There were no re-pricings or changes to the terms of the
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Share Compensation Plan during the year ended December 31, 2017. The Company did not have any
other share-based or option-based award programs for directors in place during the year ended
December 31, 2017, other than as disclosed in the table below.
Directors’ and Officers’ Liability Insurance
The Company has maintained directors’ and officers’ liability insurance with an aggregate policy limit of
$10 million insuring the Company and its directors and officers against liability arising from wrongful acts
in their capacity as directors and officers, subject to limitations, if any, contained in the Company’s
articles and in the Business Corporations Act (British Columbia). This coverage is subject to a deductible
of $25,000 million on Indemnifiable and Securities claims.
The current insurance coverage is in effect until May 15, 2018. The annual premium for this insurance is
approximately $22,000. No portion of this insurance is directly paid by any director or officer of the
Company.
Incentive Plan Awards for Directors
Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth, for each non-executive director all awards outstanding as at December
31, 2017, including awards granted before the most recently completed financial year.
Option-based Awards

Name
(a)

Number of
securities
underlying Option
unexercised exercise
options
price
(#)
($)

Share-based Awards

Option
expiration date

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

(d)

(e)

(b)

(c)

LeRoy
Wilkes(1)

120,000
120,000
120,000
120,000
120,000

$2.75
$0.94
$0.43
$0.78
$1.26

01/08/2018
03/07/2019
02/05/2020
12/22/2020
01/18/2022

Nil
$159,600
$220,800
$178,800
$121,200

Jonathan
Goodman(1)

100,000
100,000

$2.75
$0.94

01/08/2018
03/08/2019

Nil
133,000

Market Market or
or
payout
Number payout
value of
of
value
vested
shares
of
shareor units sharebased
of
based
awards
shares awards
not
that
that
have
have paid out or
distributed
not
not
vested vested
($)
(#)
($)
(f)

(g)

(h)

N/A

N/A

N/A

N/A

N/A

N/A
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Option-based Awards

Name

Number of
securities
underlying Option
unexercised exercise
options
price
(#)
($)

Option
expiration date

Share-based Awards

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

Market Market or
or
payout
Number payout
value of
of
value
vested
shares
of
shareor units sharebased
of
based
awards
shares awards
not
that
that
have
have paid out or
distributed
not
not
vested vested
($)
(#)
($)

(a)

(b)
100,000
100,000
100,000

(c)
$0.43
$0.78
$1.26

(d)
02/05/2020
12/22/2020
01/18/2022

(e)
$184,000
$149,000
$101,000

(f)

(g)

(h)

James
Morton

100,000
100,000
100,000
50,000
100,000

$2.75
$0.94
$0.43
$0.78
$1.26

01/08/2018
03/07/2019
02/05/2020
12/22/2020
01/18/2022

Nil
$133,000
$92,000
$149,000
$101,000

N/A

N/A

N/A

Anthony P.
Walsh

100,000
100,000
100,000
100,000
100,000

$2.75
$0.94
$0.43
$0.78
$1.26

01/08/2018
03/07/2019
02/05/2020
12/22/2020
01/18/2022

Nil
$133,000
$184,000
$149,000
$101,000

N/A

N/A

N/A

David
Fennell

100,000
100,000
100,000
100,000
100,000

$2.75
$0.94
$0.43
$0.78
$1.26

01/08/2018
03/07/2019
02/05/2020
12/22/2020
01/18/2022

Nil
$133,000
$184,000
$149,000
$101,000

N/A

N/A

N/A

Walter
Segsworth

100,000
100,000
100,000

$0.38
$0.78
$1.26

09/26/2020
12/22/2020
01/18/2022

$184,000
$149,000
$101,000

N/A

N/A

N/A

Anna
Stylianides

100,000
100,000

$0.93
$1.26

03/20/2021
01/18/2022

$134,000
$101,000

N/A

N/A

N/A

Note:
(1) Messrs. Wilkes and Goodman will not stand for re-election at the Meeting.
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Incentive Plan Awards – Value Vested or Earned During the Year
The following table (presented in accordance with Form 51-102F6) sets forth details of the value vested
or earned by each non-executive director during the most recently completed financial year for each
incentive plan award.

Name

Option-based awards Value vested during
the year
($)

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

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

(a)

(b)

(c)
N/A

(d)
N/A

N/A

N/A

LeRoy Wilkes(1)
Jonathan Goodman(1)

$3,600
$3,000

James Morton

$3,000

N/A

N/A

David Fennell

$3,000

N/A

N/A

Anthony P. Walsh

$3,000

N/A

N/A

Walter Segsworth

$3,000

N/A

N/A

Anna Stylianides

$3,000

N/A

N/A

Note:
(1) Messrs. Wilkes and Goodman will not stand for re-election at the Meeting.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table sets forth all compensation plans under which equity securities of the Company are
authorized for issuance as of the end of the Company’s most recently completed financial year.

Plan Category

Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights
(a)

Weighted-average
exercise price of
outstanding options,
warrants and rights
(b)

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding securities
in column (a))
(c)

Equity
compensation
plans approved by
security holders:

11,984,500

$1.16

10,680,036

Total

11,984,500(1)

$1.16

10,680,036(1)

Note:
(1) The securities to be issued or available for future issuance, as applicable, are Common Shares.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the current or former executive officers, directors or employees of the Company or any of its
subsidiaries is, or at any time since the beginning of the most recently completed financial year of the
Company has been, indebted to the Company or any of its subsidiaries or indebted to another entity
where such indebtedness is or was the subject of a guarantee, support agreement, letter of credit or
other similar instrument or understanding provided by the Company or any of its subsidiaries.
None of the directors or executive officer of the Company, proposed nominees for election as a director,
or any associate of any such director, executive officer or proposed nominee is, or at any time since the
beginning of the most recently completed financial year of the Company has been, indebted to the
Company or any of its subsidiaries, and none of the foregoing persons has indebtedness to another
entity that is, or at any time since the beginning of the most recently completed financial year has been,
the subject of a guarantee, support agreement, letter of credit or other similar arrangement or
understanding provided by the company or any of its subsidiaries,
STAKEHOLDER COMMUNICATIONS/ENGAGEMENT
Stakeholders may communicate with the Company by contacting the Corporate Secretary at the
Company’s corporate address or through the Company’s website and, if a stakeholder so requests,
comments in writing provided by stakeholders will be forwarded to the independent directors.
The Board reviews the Company’s significant communications with investors and the public including
the Company’s annual audited financial statements, quarterly unaudited financial statements,
management’s discussion and analysis, annual information forms and management information proxy
circulars. The CEO and the Vice-President of Communications met regularly with large Shareholders and
the Company’s management is very responsive to Shareholder enquiries regardless of ownership level.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Since the commencement of the Company’s most recently completed financial year, no informed person
(as defined below) of the Company, proposed director of the Company or any associate or affiliate of an
informed person or proposed director, had any material interest, direct or indirect, in any transaction
since the commencement of the Company’s most recently completed financial year, or in any proposed
transaction which has materially affected or would materially affect the Company or any of its
subsidiaries. An “informed person” means: (i) a director or executive officer of the Company; (ii) a
director or executive officer of a person or company that is itself an informed person or subsidiary of the
Company; or (iii) any person or company who beneficially owns, or controls or directs, directly or
indirectly, voting securities of the Company or a combination of both carrying more than 10% of the
voting rights attached to all outstanding Common Shares.
MANAGEMENT CONTRACTS
The management functions of the Company are not to any substantial degree performed other than by
the directors and executive officers of the Company.
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES
The following description of the Company’s corporate governance practices is provided in accordance
with the requirements of National Instrument 58-101 – Disclosure of Corporate Governance Practices
(“NI 58-101”) and Form 58-101F1 thereunder.
Board of Directors
Composition of the Board
The Board currently consists of nine (9) directors, the majority of whom are independent, including the
Chairman, Walter Segsworth. LeRoy Wilkes will be retiring from the Board at the Meeting and Jonathan
Goodman is not standing for re-election. Rick Howes has been nominated for election to the Board.
The Board has considered the independence of each of its current directors. Consistent with NI 52110 - Audit Committees (“NI 52-110”), to be considered independent, the Board must conclude that a
director has no material relationship with the Company. A “material relationship” is a relationship which
could, in the view of the Board, reasonably interfere with the exercise of a director’s independent
judgment and includes an indirect material relationship.
James N. Morton is a member of the Audit Committee and the Chair of the Nominating and Governance
Committee. The Board has considered Mr. Morton’s former role at Morton Law LLP, from which he has
been retired for several years, which provides legal services to the Company, that firm’s relationship with
him, his demonstrated independence at Board and committee meetings and, on that basis has determined
that he is independent in accordance with NI 52-110 and NI 58-101.
Anthony P. Walsh was President & CEO of the Company from 2008 to his retirement in 2011 and has not
served in an executive role with the Company for six and a half years. Mr. Walsh is Chair of the Audit
Committee and is also a member of the Nominating and Governance and Compensation Committee. The
Board has determined that Mr. Walsh is independent in accordance with NI 52-110 and NI 58-101.
The Board has concluded that seven of the eight nominees standing for election at the Meeting (Leo Zhao,
Rick Howes, James Morton, David Fennell, Anthony Walsh, Walter Segsworth and Anna Stylianides) are
“independent” in accordance with NI 52-110. Mr. D. Bruce McLeod, current CEO and President of the
Company, is not independent in accordance with NI 52-110.
The size of the Company is such that all the Company’s operations are conducted by a small management
team, one of whom (the President & CEO, D. Bruce McLeod) is a Board member. The independent
directors exercise their responsibilities for independent oversight of management through their majority
control of the Board. In addition, the Board has separate roles for the Chair of the Board and for the
President & CEO.
To promote the exercise of independent judgement by directors in carrying out their responsibilities, any
director or officer who has a material interest in the matter being considered would not be present for
discussions relating to such matter and would not participate on any vote on such matter.
Majority Voting Policy
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In accordance with the requirements of the TSX, the Company adopted a Majority Voting Policy which
requires that, in an election of the Board, any director must immediately tender his or her resignation to
the Board if he or she is not elected by at least a majority (50% +1 vote) of the votes cast with respect to
his or her election.
The Board shall be expected to accept the resignation except in situations where exceptional
circumstances would warrant the applicable director to continue to serve on the Board. In considering
whether or not to accept the resignation, the Board will consider all factors deemed relevant by the
Board without limitation, the stated reasons why shareholders “withheld” votes from the election of
that nominee. In all circumstances, the Board will seek input from the relevant regulatory authorities.
The Board’s evaluation will begin promptly following certification of the voting results and will act on the
issue no later than 90 days following the date of the shareholders’ meeting. A news release with all
voting results will be issued to Shareholders and the TSX.
Directorships
Certain directors of the Company are also presently directors of other issuers that are reporting issuers
(or the equivalent) in Canada or elsewhere. Information as to such other directorships is set out below.
Director
Anthony P. Walsh
Rick Howes

David Fennell
Bruce McLeod
Walter Segsworth

Anna Stylianides

Other Public Company Directorships
NovaGold Resources Inc.
TMX Group Limited
Dundee Precious Metals Inc.
Dundee Precious Metals Inc.
Major Drilling Group International Inc.
Reunion Gold Corporation
Torex Gold Resources Inc.
Highland Copper Company Inc.
Gold Standard Ventures Corp.
Pan American Silver Corp.
Gabriel Resources
Happy Creek Minerals
Altius Minerals Corp.
Eco Oro Minerals Corp.
Entrée Resources Ltd.

Independent Director Meetings
The independent directors hold in camera sessions, at which members of management are not in
attendance at all quarterly board meetings and further as deemed necessary. During the financial year
ended December 31, 2017, the independent directors held five such meetings.
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Chair
The Board has concluded that Mr. Walter Segsworth, the Chair of the Board, is an independent director.
See “Composition of the Board” above. The Board has adopted a description for the role of Chair as
follows:
Responsibilities
The Chair will be responsible for the following matters:
Management of the Board









Chairing all board meetings and taking the lead in ensuring that meetings are conducted in an
efficient and effective manner.
Ensuring that the Board takes full responsibility for management of the Company’s affairs and
manages the Company in compliance with the Board mandate and applicable laws.
Leading the Board with respect to discussing, monitoring and developing appropriate objectives,
strategies, policies and procedures for the Company.
Ensuring the Board is advised of all major developments, trends and potential future
developments related to the Company’s business.
Leading the Board with respect to the determination of the frequency and timing of Board
meetings and the development of agendas for such meetings.
Ensuring that Board members have the background information and materials necessary to
discuss and make decisions respecting matters to be discussed at Board meetings and to make
material decisions respecting the Company’s affairs.
Working to build consensus and encourage teamwork among Board members and with
management.
Attending committee meetings where necessary or where the Chair’s presence is requested by
the committee chair or the Board.

Working With Management







Communicating to senior management the ideas and concerns of the Board, the Company’s
shareholders and other relevant stakeholders.
Communicating objectives, strategies and policies determined by the Board to senior
management, the Company’s shareholders and other relevant stakeholders.
Communicating the strategies, ideas and concerns of senior management to the Board and
ensuring that management plans are properly discussed and approved by the Board.
Working with senior management and the Board to develop appropriate objectives, strategies,
policies and procedures for the Company.
Working with senior management to ensure the implementation of strategies and policies
determined by the Board and to ensure that Board decisions are fully implemented and reflected
in the conduct of the Company’s business.
Working with the Board to monitor and assess the performance of senior management and to
determine ways in which the Company’s management team may be strengthened.
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Relationships with Shareholders, Other Stakeholders and the Public






Acting as chair of all shareholder meetings.
Acting as a liaison between the Board, shareholders and other stakeholders.
Ensuring effective communication of the objectives, strategies and policies determined by the
Board and senior management and major developments in the Company’s business to
shareholders and other stakeholders.
Communicating the concerns and perspectives of shareholders and stakeholders to the Board
and senior management.
Managing dialogue between the Company’s shareholders and the Board and senior
management.

Attendance
During the financial year ended December 31, 2017, the Board held five (5) meetings, the Audit
Committee held four (4) meetings, the Compensation Committee held one (1) meeting, the Nominating
and Governance Committee held three (3) meetings, and the Health, Safety and Environment
Committee held zero (0) meetings. The following summarizes the attendance record of directors for
each of such meetings.

Compensation
Committee

Nominating
and
Governance
Committee

Health,
Safety and
Environment
Committee(2)

Total
Number
of
Meetings
Attended

Attendance
record

Name

Board

Audit
Committee

LeRoy
E.
(1)
Wilkes
Anthony P.
Walsh
Jonathan
Goodman(1)
James
Morton
David
Fennell
Walter
Segsworth
Anna
Stylianides(3)
D. Bruce
McLeod

5 of 5

N/A

N/A

N/A

0 of 0

5

100%

5 of 5

4 of 4

N/A

3 of 3

N/A

12

100%

5 of 5

N/A

1 of 1

3 of 3

N/A

9

100%

5 of 5

4 of 4

N/A

3 of 3

N/A

12

100%

5 of 5

N/A

1 of 1

3 of 3

0 of 0

8

100%

5 of 5

N/A

1 of 1

N/A

0 of 0

6

100%

5 of 5

4 of 4

0 of 1

N/A

N/A

9

100%

5 of 5

4 of 4

1 of 1

3 of 3

0 of 0

13

100%

Notes:
1) Messrs. Wilkes and Goodman will not stand for re-election at the Meeting.
2) The Health, Safety & Environment Committee meets as required but is nonetheless provided with a report on
activities on a monthly basis. Due to limited activities at site in 2017, the Committee elected not to meet, however,
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the past Chair of the Committee travelled to site and reported back to the Committee and the Board regarding the
Company’s HS&E performance at camp.
3) Ms. Stylianides did not join Compensation Committee until after June 2017, subsequent to the one meeting held by
the committee.

Each director endeavours to attend all meetings by telephone or in person. On occasion, they may not
be able to do so as a result of travel schedules, access to communication or personal situations.
Management makes significant efforts to provide reasonable notice to the directors when scheduling
meetings. However, as situations arise and decisions are required, for example a decision to accept a
term sheet for a financing, not all meetings will be able to accommodate the schedules of all individuals.
In those cases, the director chooses a fellow director or the CEO to discuss and represent their views at
the meeting by proxy.
Board Mandate
The Board has adopted a Board Mandate, the text of which is attached as Appendix “I” to this Circular.
Position Descriptions
The Board has adopted written descriptions for the CEO, the Corporate Secretary, the Board Chair and
for the Chair of each standing committee.
Orientation and Continuing Education
The Board Chair takes primary responsibility for the orientation and continuing education of directors.
The Nominating and Governance Committee is also responsible for determining appropriate orientation
and education programs for new Board members. During 2017, two Director Education sessions were
held. New directors are provided with an overview of their role as a member of the Board and its
committees, and the nature and operation of the Company’s business and affairs. New directors are
provided with opportunities to visit the Company’s operations and have discussions with the Company’s
operating personnel. New directors also have the opportunity to discuss the Company’s affairs with
legal counsel as well as the representatives of the Company’s external auditors.
All Board members are provided with a monthly management report which provides an update of the
Company’s results and operations and senior management makes presentations to the full Board on the
main areas of the Company’s business at least quarterly. Board members have full access to the
Company’s records.
Each Director has the responsibility for ensuring that he maintains the skill and knowledge necessary to
meet such director’s obligations as a director. Board members are encouraged to communicate with
management, auditors and technical consultants, to keep themselves current with industry trends and
developments and changes in legislation with management’s assistance; and to attend related industry
seminars and to visit the Company’s operations.
All Board members are provided with the Company’s Board policy manual, including all corporate
governance policies, the Board’s mandate, Charters of each of the committees, Board and committee
chair position descriptions, corporate policies and other relevant information. The Board also has access
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to publicly filed documents of the Company, including technical reports and financial information and
access to management consultants, and technical experts should the need arise.
All Board members have been to the Back River project site, other than Rick Howes who is a nominee for
election at the Meeting.
Ethical Business Conduct
The Board views good corporate governance as an integral component to the success of the Company
and crucial to meet the Company’s responsibilities to Shareholders and other stakeholders. All
directors, officers and employees of the Company are expected to maintain and enhance the Company’s
standing as a vigorous and ethical member of the business community.
The Company and its employees, personally and on behalf of the Company, are required to comply with
the laws, policies and other regulations applicable to the Company and its business, respect the
protection of internationally proclaimed human rights and recognize the responsibility to observe those
rights.
Accordingly the Board has adopted a Code of Business Conduct and Ethics Policy (the “Code”) which is
posted on the Company’s website at www.sabinagoldsilver.com and filed under the Company’s profile
at www.sedar.com. The Board has instructed its management and employees to abide by the Code and
to bring any breaches of the Code to the attention of the Board.
It is ultimately the Board’s responsibility for monitoring compliance with the Code. The Board has
delegated this responsibility to the Nominating and Governance Committee which, among other things,
reviews the Code periodically. To date, no waivers of the Code have been granted nor has there been
any material change report filed that pertains to any conduct or a director or executive officer of the
Company that constitutes a departure from the Code.
The Company has also established a Whistle-Blower Policy, whereby the Board has delegated the
responsibility of monitoring complaints regarding accounting, internal controls or auditing matters to
the Audit Committee. Monitoring of accounting, internal controls and auditing as well as violations of
the law, the Code and other Company policies or directives, occurs through the reporting of complaints
and concerns through an anonymous whistleblower hotline via email or through a secure internet
reporting service in accordance with the Company’s Whistle-Blower Policy. A copy of the Whistle
Blower Policy is available on the Company’s website at www.sabinagoldsilver.com.
Certain of the Company’s directors serve or may agree to serve as directors or officers of other reporting
companies of have significant shareholdings in other reporting companies and, to the extent that such
other companies may participate in ventures in which the Company may participate, a director may
have a conflict of interest in negotiating and concluding terms respecting the extent of such
participation. In the event that such a conflict of interest arises at a meeting of the Board, a director
who has such a conflict will abstain from voting for or against the approval of such participation or such
terms and such director will not participate in negotiating and concluding the terms of any proposed
transaction.
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The Board also requires that directors and executive officers who have an interest in a transaction or
agreement with the Company promptly disclose that interest at any meeting of the Board at which the
transaction or agreement will be discussed and abstain from discussions and voting in respect of such
transaction or agreement if the interest is material or if required to do so by corporate or securities law.
Statement of Corporate Governance
The Board is responsible for the supervision of the management of the Company and for approving the
overall direction of the Company in a manner that is in the best interests of the Company for its
Shareholders and other stakeholders. The Board has adopted a Corporate Governance Principles and
Guidelines Policy together with the Board Mandate, the charters of the Board committees, and the
Company’s principal corporate policies provide the general framework for the governance of the
Company. The Board intends that these guidelines will continue to evolve to address all applicable
regulatory and stock exchange requirements relating to corporate governance and will be modified and
updated as circumstances warrant.
The Board has the ability, subject to Shareholder approval at the subsequent annual general meeting of
Shareholders, to increase or decrease its size within the limits set out in the Company’s articles. The
Board believes that its size should be sufficient to provide a diversity of experience and opinions; to
allow effective committee organization; to remain size appropriate enough to enable efficient meetings
and decision making; and to maximize full Board attendance. The Board reviews its size if a change is
recommended by the Nominating and Governance Committee.
The Board does not have term limits for directors. The Board is of the view that such a policy would have
the effect of forcing directors off the Board who have developed, over a period of service, increased
insight into the Company and who, therefore, can be expected to provide an increasing contribution to
the Board. The Board recognizes the value of Board member evolution. The Nominating and
Governance Committee annually assesses the Company’s stage of development, Board size and director
skill set requirements. Where and when appropriate, the Nominating and Governance Committee
recommends changes to Board size and composition.
Unless otherwise determined by the Board, no person will be appointed or elected as a director once
that person has reached 75 years of age.
The Board has also passed a minimum equity ownership policy whereby each director, commencing
January 1, 2015, is required to own Common Shares in an amount equal to or greater than three (3)
times his or her annual retainer by the director. Value will be calculated at the market value at the time
of the annual information circular mailing. The director will have five (5) years to reach this level of
ownership.
Nomination of Directors and Diversity
Pursuant to its mandate the Nominating and Governance Committee (the “Committee”) is responsible
for facilitating diversity on the Board through its director candidate recruiting and Board member
nomination processes. To ensure sound governance, the Committee is guided by the following
principles in recommending individuals for appointment and nomination to the Board:
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(a) Ensuring the Board is comprised of directors who possess knowledge, skills, competencies,
diverse viewpoints and relevant expertise to enable them to make active informed and positive
contributions to the management of the Company and the conduct of its business; and
(b) To the extent practicable the Committee seeks to identify director candidates of varying ages,
ethnicities, gender and cultural background who have the appropriate knowledge, skills and
competencies.
In order to achieve diversity on the Board, and in particular, gender diversity, the Committee shall:
(a) Generate an evergreen list of director candidates on an ongoing basis having diversity as an
essential consideration;
(b) At least annually report to the Board on its Director candidate search activities and make
recommendations in respect of actions and procedures to facilitate greater Board member
diversity.
(c) Specifically direct any qualified independent external advisors engaged by the Company to
recognize the Diversity Policy and make best efforts to comply; and
(d) Regularly review the Board size to ensure it has the appropriate number and mix of members to
make effective decisions and be cost efficient;
The Chief Executive Officer (CEO) is responsible for executive leadership necessary to ensure the longterm success of the Company. The CEO, together with the Compensation Committee, manage the
senior officer succession planning process and make recommendations to the Board for the
appointment of the Company’s senior management team. Accordingly the CEO and the Compensation
Committee recognize diversity as a principal consideration in recruiting for senior management
positions.
The Committee regularly reviews the Company’s progress in achieving diversity on the Board and in
Senior Management and reports on the Company’s adherence to this policy. The Committee considers
the effectiveness of the Company’s approach to diversity and recommends to the Board changes to this
policy and the Board’s and the CEO’s actions in pursuit of achieving appropriate diversity on the Board
and Senior Management. The Committee is also responsible for reviewing the Company’s public
disclosure with respect to diversity.
In accordance with its Diversity Policy the Company is committed to gender diversity on Board, as well as
at the senior level of management. Currently, 12.5% (one) of board membership is female. Of the
Company’s executive officers, 30% (two) are women.
Nominating and Governance Committee
The Board has adopted a written charter that sets forth the responsibilities, powers and operations of
the Nominating and Governance Committee as detailed in Appendix “III” The Nominating and
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Governance Committee is responsible for the annual board, committee, director self and peer
performance assessments referred to below under Assessments below.
Compensation of Directors and Officers
The Compensation Committee is made up of three directors all of whom are independent.
The Compensation Committee adopted a written charter for the Compensation Committee in August,
2010 which was amended in March 2014. The Compensation Committee shall have the following
powers and responsibilities:
1. Annually review and approve corporate goals and objectives relating to the compensation of the
Chief Executive Officer (“CEO”), evaluate the CEO’s performance in light of those goals and
review and establish the CEO’s annual compensation based upon this evaluation. The CEO may
not be present during any deliberations or the voting of the Compensation Committee or the
Board with respect to his compensation.
2. In consultation with the CEO, and based upon his input and recommendations, review and
approve on an annual basis the evaluation process and compensation structure for the
Company’s executive officers other than the CEO. The Compensation Committee will evaluate
the performance of the Company’s executive officers and approve the annual compensation,
including salary, bonus and any Long Term Incentive (“LTI”) awards for such officers. No officer
or employee may be present during any deliberations or the voting of the Compensation
Committee or the Board with respect to his or her compensation.
3. Peer Group and Competitive Compensation:
a) With input from the CEO, determining a group of similar companies (the “Peer Group”)
within the same industry.
b) Considering the compensation policies of the Peer Group, with a view to determining
appropriate compensation levels, policies and mechanisms for the Company.
c) Reviewing the Company's compensation policies and procedures and making
recommendations to the Board respecting proposed changes to such policies and
procedures to ensure that the Company's various compensation policies and procedures
are competitive with those of similar companies.
4. Reviewing the sufficiency and form of compensation paid to executive officers and directors of
the Company and ensuring that the compensation paid reflects the risks and responsibilities of
the position in question, in light of the size and nature of the Company's business and
compensation paid by companies of similar size and engaged in similar businesses.
5. Overseeing the administration of the Company's Share Compensation Plan and making
recommendations to the Board respecting award grants to management, directors, employees,
consultants and other service providers.
6. Reviewing the Share Compensation Plan, and other LTI plans and making recommendations to
the Board respecting revisions to the Share Compensation Plan or the adoption or revision of LTI
plans.
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7. Annually identifying any risks associated with the compensation policies and practise to the
Company that are:
a) reasonably likely to have a material adverse effect on the Company,
b) considering the implications of any such risks, and
c) to the extent deemed necessary by the Compensation Committee, establishing practices
to identify and mitigate compensation policies and practices that could encourage
executives to take inappropriate or excessive risk.
8. Reviewing disclosure respecting executive and director compensation contained in the
Company's information circular for its annual general meeting of the Shareholders (or any other
information circular or other document requiring such disclosure), including the statement of
executive compensation, assessing compliance with applicable securities laws and
recommending any necessary changes.
9. Performing such other functions assigned by law, the TSX, the Company’s Articles or the Board.
10. The Compensation Committee’s Charter may from time to time be amended pursuant to
regulatory rules, regulations and trends as required, subject to the approval of the Board.
See “Role of Compensation Committee” under the “Statement of Executive Compensation” above for
additional details regarding the Compensation Committee, including with regard to the engagement of
any compensation consultant or advisor.
Board Committees
The Company has four standing committees: (i) Audit; (ii) Compensation; (iii) Nominating and
Governance; and (iv) Health, Safety and Environment.
The primary function of the Audit Committee is to assist the directors in fulfilling its oversight
responsibilities with respect to the Company’s financial reporting and continuous disclosure; the
Company’s systems of internal controls and financial reporting processes; and the review and appraisal
of the performance and independence of the Company’s external auditors. The Audit Committee is
currently composed of entirely non-executive independent (within the meaning of sections 1.4 and 1.5
of NI 52-110) directors and each member meets the requirement of financial literacy, as prescribed by
NI 52-110.
The Compensation Committee, under the supervision of the Board, has overall responsibility for
monitoring trends in compensation philosophy and practices, making recommendations regarding
appropriate levels and types of executive compensation that are competitive and motivating in order to
attract, hold and inspire the CEO, the CFO and other senior officers and other key employees, and for
reviewing trends in compensation philosophy and practices for independent directors and making
recommendations in that regard. The Compensation Committee is currently comprised entirely of nonexecutive independent directors.
The primary function of the Nominating and Governance Committee is to assist the Board by
establishing and leading the process for identifying, recruiting and recommending candidates for
nomination, appointment, election and re-election to the Board; developing and managing Board
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committee and Director performance assessment procedures; and facilitating appropriate Director
education sessions and orientation programs for new Board members. The Nominating and Governance
Committee is comprised of entirely non-executive, independent directors.
The responsibilities of the Health, Safety and Environment Committee include assisting the Board in
fulfilling its oversight responsibilities with respect to health and safety by:






satisfying itself that the company has developed, implemented and is maintaining an
Occupational Health and Safety Policy;
annually reviewing the Company’s occupational health and safety policies and
standards;
receiving monthly reports from management on the nature and extent of compliance
or any non-compliance with occupational health and safety policies;
receiving monthly reports from management on the nature and number of all lost
time accidents, incidents; and
consulting with the CEO and senior management as the Health, Safety and
Environment Committee may determine in the performance of its duties,

and with respect to the environment:








overseeing the development and process for implementation of an Environmental
Policy and recommend to the Board that the company adopt such policy;
annually recommending to the Board for approval changes in or additions to
environmental policies, standards, accountabilities and programs for the company in
the context of competitive, legal and operational considerations;
receiving regular reports from management and others on the nature and extent of
compliance or any noncompliance with environmental policies, standards and
applicable legislation and reporting to the Board on the status of such matters;
reviewing, prior to dissemination, all Company disclosure respecting environmental
policies;
reviewing such other environmental matters as the Health, Safety and Environment
Committee may consider suitable or the Board may specifically direct; and
be alerted as soon as possible of any significant environmental accident/ incident that
occurs.

The Health, Safety and Environment Committee is currently comprised of one executive and two
independent directors.
Assessments
The performance of the Board its committees and each director are assessed annually. The Nominating
and Governance Committee has established an individual director self and peer assessment process in
addition to the Board and committee evaluation process. The results of the director self and peer
assessments are provided to the Board Chair who reviews them with each individual director.
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Follow up action is taken to address any respect of Board performance which the performance
assessment responses indicate could be improved. The self and peer assessments examine a number of
factors including, but not limited to, attendance at and participation in meetings, meeting preparedness,
ability to communicate ideas clearly and overall contribution to effective Board performance.
The Board does not have a mandatory retirement age for Directors however, unless otherwise
determined by the Board, no person will be appointed or elected as a director once that person has
reached 75 years of age. The Board and the Nominating and Governance Committee monitor the
progress of the Company’s development and any resulting requirements for fine tuning board member
composition to ensure the Board as a whole has the appropriate talent and skill set. The findings and
indicators from the annual performance assessments are taken into account.
It is intended that, relying on this approach over time, that Board members will continue to have
appropriate skill sets, expertise and diversity appropriate for the then current stage of development of
the Company. The recent past experience of the Board is that Directorships are renewed.
Audit Committee Information
Information regarding the Company’s Audit Committee, together with a copy of the Audit Committee’s
mandate is contained in Audit Committee Information section of the Company’s most recently filed
Annual Information Form filed under the Company’s profile on SEDAR at www.sedar.com. The Company
has also included the Audit Committee’s Charter as Appendix “II”, for ease of reference.
Other Matters
Management of the Company is not aware of any matter to come before the Meeting other than as
noted herein or otherwise set forth in the Notice of Meeting. If any other matter properly comes before
the Meeting it is the intention of the persons named in the enclosed form of proxy to vote the Common
Shares represented thereby in accordance with their best judgement.
ADDITIONAL INFORMATION
Additional information relating to the Company is available on SEDAR at www.sedar.com. Copies of the
Company’s financial statements and MD&A are available on SEDAR or by written request to Sabina Gold
& Silver Corp., Suite 1800, 555 Burrard Street (Two Bentall Centre), Box 220 Vancouver, British
Columbia, V7X 1M9, Attention: Chief Financial Officer, or by telephone: (604) 998-4175. Financial
information is provided in the Company’s comparative financial statements and MD&A for its year
ended December 31, 2017.

APPENDIX “I”
MANDATE OF THE BOARD OF DIRECTORS OF SABINA GOLD & SILVER CORP.
1.

INTRODUCTION

1.1

The board of directors (“Board”) of Sabina Gold & Silver Corp (the “Company”) is elected by the
shareholders of the Company to be responsible for the management of the business and affairs
of the Company in a manner that enhances shareholder value.
This Mandate describes the Board’s major duties and responsibilities as well as the principal
policies and procedures the Board will adopt to discharge its duties and responsibilities.

2.

ROLE AND RESPONSIBILITIES OF THE BOARD

2.1

The role of the Board is to represent the Company’s shareholders, conduct the business and
affairs of the company ethically, to act honestly and in good faith and in the best interests of the
Company for the shareholders and other stakeholders. The responsibilities of the Board include:










adopting a strategic planning process and adopting and overseeing protocols that enable
responsible facilitation of the Company’s strategic plan;
satisfying itself as to the integrity of the Company’s senior officers and that they create a
culture of safety and integrity throughout the organization;
monitoring financial reporting and management, and reviewing corporate disclosure and
communication;
risk identification and ensuring procedures are in place for risk management;
reviewing and approving annual operating plans and budgets;
succession planning including the appointment of senior officers;
adopting a communication policy for the Company;
oversight of the Company’s internal control and management information systems; and
developing the Company’s approach to corporate governance including corporate
governance principles specifically applicable to the Company;

2.2

The Board will delegate day to day management of the Company’s business and affairs to the
Chief Executive Officer (CEO) and senior management and will review their performance.

2.3

The Board will delegate certain matters it is responsible for to Board committees as it deems
necessary and appropriate. The Board will, however retain its oversight function and ultimate
responsibility for all delegated responsibilities.
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STRATEGIC PLANNING PROCESS AND RISK MANAGEMENT

3.1

The Board will adopt a strategic planning process to establish objectives and goals for the
Company’s business and will review, approve and modify as appropriate the strategies proposed
by senior management to achieve such objectives and goals. The Board will review and approve,
at least on an annual basis, a strategic plan which takes into account, among other things, the
opportunities and risks of the Company’s business and affairs.

2

3.2

The Board, in conjunction with management, will identify the principal risks of the Company’s ’s
business and oversee management’s implementation of appropriate systems to effectively
monitor, manage and mitigate the impact of such risks.

4

CODE OF BUSINESS CONDUCT AND ETHICS

4.1

The Board will adopt a written code of business conduct and ethics (“Code”) and set the ethical
tone for the company and its management and foster ethical and responsible decision making by
management. The Board will take all reasonable steps to satisfy itself of the integrity of the Chief
Executive Officer and other officers of the Companyto satisfy itself that the Chief Executive
Officer and other officers create a culture of integrity throughout the organization.

4.2

The Board will be responsible for ensuring compliance with the Code.

5

SUCCESSION PLANNING, APPOINTMENT, SUPERVISION AND COMPENSATION

5.1

The Board will approve the succession plan for the Company, including the selection,
appointment, supervision and evaluation of the Chief Executive Officer and the other senior
officers of the Company, and will also approve the compensation of the Chief Executive Officer
and the other senior officers of the Company.

6

MONITORING OF FINANCIAL REPORTING AND MANAGEMENT

6.1

The Board will approve regulatory filings relating to financial reporting, including the annual
audited financial statements, interim financial statements, the notes and management discussion
and analysis accompanying such financial statements, quarterly and annual reports,
management proxy circulars, annual information forms, prospectuses, and all capital
investments, equity financings, debt financings, borrowings, material acquisitions, and all annual
operating plans and budgets.

6.2

The Board will adopt procedures to ensure the integrity of internal controls and management
information systems to ensure compliance with all applicable laws, rules and regulations, and to
prevent violations of applicable laws, rules and regulations relating to financial reporting and
disclosure, fraud against the Company and the Code .

7

CORPORATE DISCLOSURE AND COMMUNICATIONS

7.1

The Board will ensure that all corporate disclosure complies with all applicable laws, rules and
regulations and the rules and regulations of any stock exchange upon which the Company’s
securities are listed. In addition, the Board will adopt procedures to ensure the Board receives
feedback from security holders on material issues.

8

REVIEW OF CHARTER

8.1

The Nominating and Governance Committee will regularly review and assess the adequacy of
this Mandate and recommend any proposed changes to the Board for consideration.

APPENDIX “II”
AUDIT COMMITTEE CHARTER OF SABINA GOLD & SILVER CORP.
PURPOSE
The purpose of the Audit Committee will be to:


Provide independent review and oversight of the Company’s financial reporting process and
continuous disclosure risks;



Management of the audit process including selection recommendation, oversight and
compensation of the Company’s external auditors;



Provide oversight of the company’s risk management , its principal business risks and its internal
control of financial reporting; and



Carry out oversight responsibilities respecting compliance with tax, securities and other
applicable laws and regulations as well as ethics, the code of conduct and the whistle-blower
policy.

COMPOSITION
The Committee will be comprised of a minimum of three directors as designated by the Board of
directors.
Each Committee member shall be elected annually from among Board members at the first Board
meeting following the annual general meeting of shareholders or at such other time as the Board may
determine. Following such election each Committee member shall hold office for the ensuing year or
until the member resigns, is removed by the Board or ceases to be a Director. The Board may at any
time change the composition of the Committee by adding or removing members and may fill a vacancy
when a Committee member resigns, is removed or for any other reason.
Each Committee member shall be independent as determined by the Board and in accordance with
governing corporate and securities laws and applicable stock exchange standards.
All members of the Committee shall be financially literate within the meaning of the applicable
securities laws. At least one member of the Committee shall be financially sophisticated which could
include a professional accounting designation or past experience in accounting or finance.
The Board shall appoint the Committee Chair and the Secretary of the Company shall be the Committee
Secretary.
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MEETINGS
1.

The Committee will meet as frequently as necessary as determined by the Committee Members
and Committee Chair in order to fill the responsibilities described below and in any event at least
4 times per year.

2.

A quorum for a meeting of the Committee shall be a majority of Committee members. No
Committee meeting shall be duly constituted and no Committee business shall be transacted at a
meeting unless a majority of the members of the Committee are present. The Committee may
also act by unanimous written consent of each of its members.

3.

Meeting Agendas will be prepared by the Chair and provided in advance to Committee members
along with appropriate briefing materials.

4.

The Chief Executive Officer shall be available to advise the Committee, shall receive notice of all
Committee Meetings and may attend meetings at the invitation of the Committee Chair. Any
Company Director may attend meetings at the Chair’s invitation but may not vote and may not
be included for the purposes of quorum requirement.

5.

The proceedings at the Committee meetings will be recorded in minutes of the Committee and
after each meeting, the Committee Chair shall report at the Board’s next meeting or otherwise
respecting the matters discussed, recommendations and resolutions made and actions taken at
the Committee meeting.

6.

The Committee may make such procedures and rules as it deems appropriate including rules
relating to the holding of meetings in person, by telephone or, if consented to by other
Committee members, through the use of any other communication medium which allows all
members attending the meeting to hear each other.

7.

The Committee may engage outside consultants to advice in matters relating to its mandate at
the Company’s expense, without the prior approval of the directors of the Company and after
consultation with the Chief Executive Officer.

CHAIR
The Chair of the Committee shall have the duties and responsibilities set forth in Appendix “A”.
RESPONSIBILITIES AND DUTIES
The Committee shall have the following responsibilities:
1.
Review and update the Charter periodically.
2.

Oversight of the Company’s financial reporting process and continuous disclosure.
 Review the Company’s annual and quarterly financial statements and accompanying
MD&A .
 Monitor financial information that is disseminated to the public or regulatory bodies.
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Review the annual budget process and adherence thereto.

3. Oversight of risk management and control.
 Identify the principal business risks to the company
 Monitor and review the Company’s risk management
 Review internal control over financial reporting and disclosure control
 Monitor financial statement risk
4.

Oversight of external audit activities
 Review annually the performance of the external auditors.
 Review and approve the Audit Plan and Engagement Letter as presented by the external
auditors.
 Confirm the independence of external auditors.
 Meet with external auditors to review the results of the annual audit.
 Review the compensation of external auditors.
 Be advised of and approve any non-audit services provided by external auditors.
 Recommend to the Board the selection, and where applicable, the replacement of the
external auditors nominated annually for shareholder approval.

5.

Oversight of other responsibilities
 Monitor compliance with tax and securities laws and regulations
 Manage the Whistle Blowing function
 Review corporate ethics and codes of conduct
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Appendix “A”
SABINA GOLD & SILVER CORP
(the “Company”)
POSITION DESCRIPTION FOR AUDIT COMMITTEE CHAIR

Introduction
The Chair of the Committee shall be principally responsible for overseeing the operations and affairs of
the Committee and in particular, will:

1. Schedule and settle the agenda for Committee meetings with input from other Committee
members, the Chair of the Board and management, as appropriate;
2. Facilitate the timely, accurate and proper flow of information to and from the Committee and
the Board;
3. Chair Committee meetings, including stimulating debate, providing adequate time for discussion
of issues, facilitating consensus, encouraging full participation and discussion by individual
members and confirming the clarity regarding decision making is reached and adequately
recorded;
4. Hold in-camera sessions as part of Committee meetings;
5. Ensure that an appropriate system is in place to assess the performance of the Committee as a
whole, the Committee’s individual members and make recommendations for changes when
appropriate;
6. Carry out such other duties as may reasonably be requested by the Board.

APPENDIX III
NOMINATING AND GOVERNANCE COMMITTEE CHARTER
PURPOSE
The purpose of the Nominating and Corporate Governance Committee is to:


develop and recommend to the Company's Board of Directors (the "Board") corporate
governance principles applicable to the Company;

lead the annual review of the performance of the Board and individual directors; and

Identify and recommend to the Board qualified and suitable individuals for nomination
to the Board.
COMPOSITION
The Committee will be comprised of a minimum of three directors.
Each Committee member shall be appointed annually from the Board of Directors at the first Board
meeting following the general meeting of shareholders or at such other time as the Board may
determine. Following such appointment each Committee member shall hold office for the ensuing
year or until the member resigns, is removed by the Board or ceases to be a Director. The Board may
at any time change the composition of the Committee by adding or removing members and may fill a
vacancy when a Committee member resigns, is removed or for any other reason.
Each Committee member shall be independent as determined by the Board and in accordance with
governing corporate and securities laws and applicable stock exchange listing standards.
The Board shall appoint the Committee Chair and the Secretary of the Company shall be the Committee
Secretary.
MEETINGS
The Committee will meet as frequently as necessary as determined by the Committee
Members and Committee Chair in order to fulfill the responsibilities described below and in any
event at least two times per year.
1.

A quorum for a meeting of the Committee shall be a majority of Committee members. No
Committee meeting shall be duly constituted and no Committee business shall be transacted at a
meeting unless a majority of the members of the Committee are present. The Committee may
also act by unanimous written consent of each of its members.
2.

Meeting Agendas will be prepared and provided in advance to Committee members
along with appropriate briefing materials.
3.

The Chief Executive Officer shall be available to advise the Committee, shall receive
notice of all Committee Meetings and may attend meetings at the invitation of the Committee
Chair. Any Company Director may attend meetings but may not vote and may not be included
for the purposes of quorum requirement.

4.

The proceedings at Committee meetings will be recorded in minutes. The Committee
Chair shall report at the Board's next meeting or otherwise respecting the matters discussed,
recommendations and resolutions made and actions taken at the Committee meeting.

5.

The Committee may implement such procedures and rules as it deems appropriate
including rules relating to the holding of meetings in person, by telephone or, if consented to by
other Committee members, through the use of any other communication medium which enables
all members attending the meeting to hear each other.
6.

The Committee may engage outside consultants to advise in matters relating to its
charter at the Company's expense, without the prior approval of the Board of the Company.
7.

The Committee will hold an in-camera session of the independent committee members at
each Committee meeting.

8.

CHAIR
The Chair of the Committee shall have the duties and responsibilities set forth in Appendix "A".
RESPONSIBILITIES AND DUTIES
Corporate Governance
The Committee shall have the following responsibilities:
1. Review the Company’s corporate governance practices, the policies, charters procedures and
protocols relating to same and recommend amendments and changes from time to time
2. Review the Committee Charter annually and recommend amendments when necessary.
3. Review disclosure relating to the Committee’s responsibilities and actions in any relevant
continuous disclosure documents of the Company and recommend any necessary changes.
4. Review available public corporate governance benchmarking surveys and provide periodic
updates to the Board on ongoing developments in corporate governance.
5. Conduct an evaluation process of the Board and, in conjunction with the Board Chair, review the
contribution of individual directors on an annual basis prior to the appointment or
reappointment of directors by shareholders at the annual general meeting.
6. Conduct an evaluation process to assess the effectiveness of Board and Board Committees and
their Chairs and make annual recommendations on committee make up.
7. Review the mandates and charters of all Board Committees from time to time to ensure they
reflect best practices, and recommend changes if necessary
8. Ensure on an annual basis that there are no conflicts of interest or performance concerns with
respect to those directors who serve on multiple boards.
Nominating and Succession
The Committee shall have the following powers and responsibilities respecting nomination and
succession:
1. In advance of each annual shareholder meeting, consider the size and composition of the Board

with a view to determine the impact of the number of directors, the effectiveness of the Board
and recommend to the Board, if necessary, a reduction or increase in the size of the Board.
2. Determine the skills and qualifications necessary for individual directors and determine the

expertise and skill set required of the Board as a whole in light of the Company's business and
stage of development.
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3. Based on the determinations made under section 2, recommend to the Board nominees to fill

vacancies on the Board to be recommended for election as directors at annual shareholder
meetings.
4. Develop a list of candidates to fill Board positions and assist the Company in attracting qualified

individuals to act as Board members based on the determinations made in sections 1, 2 and 3.
5. Establish an orientation and education program for new members of the Board and provide

opportunities for continuing education for all directors to ensure their knowledge and
understanding of the Company's business remains current.
6. Encourage, organizational diversity throughout the company through implementation and

monitoring of a Diversity Policy.
ACCOUNTABILITY
The Committee Chair shall present verbal or written reports regarding the Committee meetings/
discussions at scheduled meetings of the Board.
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The Committee’s work schedule shall be as attached but may be amended, from time to time, by the
Committee Chair.

ANNUAL WORK PLAN

J F M

A

Board composition review
Recommendation of Nominees (as needed)
Review Corporate Governance disclosure in Information
Circular/Annual Report
Recommend Committee Membership and Committee Chair to the
Board
Review Orientation Program for New Directors
Conduct Board Effectiveness Discussion (and individual director
evaluations as required)
Bienial Peer-to-Peer Review
Review Director Succession
Annually review each director's continuation on the Board
Review Committee Charter and Work Plan
Review available public corporate governance benchmarking
surveys/proxy advisors annual proxy season reviews
Hold an in-camera session of the independent members of the
Committee

M

J

J A S O

At Every
Meeting

APPENDIX “A”
Corporate Governance and Nominating Committee Chair - Position Description
The Chair of the Committee shall be principally responsible for overseeing the operations and affairs of
the Committee and, in particular, will:
1. Schedule and settle the agenda for Committee meetings with input from other Committee
members, the Chair of the Board of directors and management as appropriate;
2. Facilitate the timely, accurate and proper flow of information to and from the Committee;
3. Chair Committee meetings, including stimulating debate, providing adequate time for discussion
of issues, facilitating consensus, encouraging full participation and discussion by individual
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members and confirming that clarity regarding decision making is reached and adequately
recorded;
4. Encourage the Committee to hold an in-camera session as part of regularly scheduled Committee
meetings.
5. Ensure that an appropriate system is in place to assess the performance of the Committee as a
whole, the Committee’s individual members and make recommendations for changes when
appropriate.
6. Carry out such other duties as may reasonably be requested by the Board.
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