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SILVER SPRUCE RESOURCES INC. 

NOTICE OF ANNUAL GENERAL & SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual general and special meeting of the shareholders (the "Meeting") of 
SILVER SPRUCE RESOURCES INC. (the "Corporation") will be held at Capital Hotel, Salon A - 208 
Kenmount Road, St. John’s, Newfoundland and Labrador, A1B 3R2 on Monday, the 20th day of April, 2009, at 
11:00 a.m, for the following purposes: 

1. to receive the audited financial statements of the Corporation for the financial year ended October 31, 2008, 
together with the report of the Auditors thereon; 

2. to appoint McGovern, Hurley, Cunningham, LLP, Chartered Accountants, as auditors of the Corporation 
for the ensuing year and to authorize the directors to fix their remuneration; 

3. to elect six (6) directors for the ensuing year;  

4. to replace the Corporation’s existing stock option plan with the stock option plan attached hereto as 
Schedule “A”;  

5. to approve, ratify and confirm all acts, contracts, proceedings, appointments and payments of money by the 
directors and officers of Corporation; and 

6. to transact such further or other business as may properly come before the Meeting or any adjournment or 
adjournments thereof. 

Accompanying this notice of meeting (the "Notice") is an information circular, a form of proxy, and a financial 
statement request form. The accompanying information circular provides information relating to the matters to be 
addressed at the Meeting and is incorporated into this Notice.   

Shareholders are entitled to vote at the Meeting either in person or by proxy.  Those who are unable to attend the 
Meeting are requested to read, complete, sign and mail the enclosed form of proxy in accordance with the 
instructions set out in the form of proxy and in the information circular accompanying this Notice. Please advise the 
Corporation of any change in your mailing address. 

Only holders of common shares of record at the close of business on March 20, 2009 will be entitled to vote at the 
Meeting. 

DATED at Bridgewater, Nova Scotia, this 20th day of March, 2009. 

BY ORDER OF THE BOARD OF DIRECTORS 
(signed) "Lloyd Hillier" 

Lloyd Hillier 
Chairman, President and CEO 
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SILVER SPRUCE RESOURCES INC. 
Suite 312, 197 Dufferin Street 

Bridgewater, Nova Scotia B4V 2G9 
Telephone:  902.527.5700 

Fax:  902.527.5711 

INFORMATION CIRCULAR 
(containing information as at March 20, 2009 unless otherwise noted) 

PERSONS MAKING THE SOLICITATION 

THIS INFORMATION CIRCULAR IS FURNISHED IN CONNECTION WITH THE SOLICITATION OF 
PROXIES BEING MADE BY THE MANAGEMENT OF SILVER SPRUCE RESOURCES INC. (THE 
"CORPORATION") FOR USE AT THE ANNUAL GENERAL AND SPECIAL MEETING OF THE 
CORPORATION'S SHAREHOLDERS (THE "MEETING") TO BE HELD ON MONDAY, APRIL 20, 2009 
AT THE TIME AND PLACE AND FOR THE PURPOSES SET FORTH IN THE ACCOMPANYING 
NOTICE OF MEETING. While it is expected that the solicitation will be made primarily by mail, proxies may be 
solicited personally or by telephone by directors, officers and employees of the Corporation. 

All costs of this solicitation will be borne by the Corporation. 

APPOINTMENT AND REVOCATION OF PROXIES 

The individuals named in the accompanying form of proxy are directors or officers of the Corporation. A
SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A 
SHAREHOLDER) TO ATTEND AND ACT FOR THE SHAREHOLDER AND ON THE 
SHAREHOLDER'S BEHALF AT THE MEETING HAS THE RIGHT TO DO SO, EITHER BY 
INSERTING SUCH PERSON'S NAME IN THE BLANK SPACE PROVIDED IN THE FORM OF PROXY 
AND STRIKING OUT THE TWO PRINTED NAMES, OR BY COMPLETING ANOTHER FORM OF 
PROXY. 

To be valid, a proxy must be dated and signed by the shareholder or by the shareholder's attorney authorized in 
writing. In the case of a corporation, the proxy must be signed by a duly authorized officer of or an attorney for the 
corporation. 

The completed proxy, together with the power of attorney or other authority, if any, under which the proxy was 
signed or a notarially certified copy of the power of attorney or other authority, must be delivered to the registrar and 
transfer agent of the Corporation, CIBC Mellon Trust Company, 600 The Dome Tower, 333 - 7th Avenue SW, 
Calgary, Alberta, T2P 2Z1 or at the head office of the Corporation at Suite 312, 197 Dufferin Street, Bridgewater, 
Nova Scotia, B4V 2G9, at least 48 hours (excluding Saturdays, Sundays and holidays) prior to the time of the 
Meeting, or any adjournment thereof, or with the Chairman of the Meeting prior to the commencement of the 
Meeting. 

A shareholder who has given a proxy may revoke it by an instrument in writing executed by the shareholder or by 
the shareholder's attorney authorized in writing or, if the shareholder is a corporation, by a duly authorized officer or 
attorney of the corporation, and delivered either to the head office of the Corporation, at Suite 312, 197 Dufferin 
Street, Bridgewater, Nova Scotia, B4V 2G9, at any time up to and including the last business day preceding the day 
of the Meeting or any adjournment thereof, or to the Chairman of the Meeting on the day of the Meeting or any 
adjournment thereof, or in any other manner provided by law. A revocation of a proxy does not affect any matter on 
which a vote has been taken prior to the revocation. 

ADVICE TO BENEFICIAL SHAREHOLDERS 

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.  Shareholders 
who do not hold their shares in their own name (referred to herein as "Beneficial Shareholders") are advised that 
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only proxies from shareholders of record can be recognized and voted at the Meeting. Beneficial Shareholders who 
complete and return an instrument of proxy must indicate thereon the person (usually a brokerage house) who holds 
their shares as a registered shareholder. Every intermediary (broker) has its own mailing procedure, and provides its 
own return instructions, which should be carefully followed. The instrument of proxy supplied to Beneficial 
Shareholders is identical to that provided to registered shareholders.  However, its purpose is limited to instructing 
the registered shareholder how to vote on behalf of the Beneficial Shareholder. 

If common shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases 
those shares will not be registered in such shareholder's name on the records of the Corporation. Such shares will 
more likely be registered under the name of the shareholder's broker or an agent of that broker. In Canada, the vast 
majority of such shares are registered under the name of CDS Limited. (The Canadian Depository for Securities, 
which company acts as nominee and custodian for many Canadian brokerage firms).  Common shares held by 
brokers or their nominees can only be voted (for or against resolutions) upon the instructions of the Beneficial 
Shareholder. Without specific instructions, brokers/nominees are prohibited from voting shares for their clients. The 
directors and officers of the Corporation do not know for whose benefit the common shares registered in the name of 
CDS Limited are held.   

In accordance with National Instrument 54-101 of the Canadian Securities Administrators, the Corporation has 
distributed copies of the Notice of Meeting, this information circular and the proxy to the clearing agencies and 
intermediaries for onward distribution to non-registered shareholders. Applicable regulatory policy requires 
intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance of shareholders' meetings 
unless the Beneficial Shareholders have waived the right to receive the Meeting materials. Every 
intermediary/broker has its own mailing procedures and provides its own return instructions, which should be 
carefully followed by Beneficial Shareholders in order to ensure that their common shares are voted at the Meeting. 
Often the form of proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided 
by the Corporation to the registered shareholders. However, its purpose is limited to instructing the registered 
shareholder how to vote on behalf of the Beneficial Shareholder should a non-registered shareholder receiving such 
a form wish to vote at the Meeting, the non-registered shareholder should strike out the names of the management 
proxyholders named in the form and insert the non-registered shareholder's name in the blank provided. The 
majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial 
Solutions, Inc. ("Broadridge"). Broadridge typically applies a special sticker to the proxy forms, mails those forms 
to the Beneficial Shareholders and asks Beneficial Shareholders to return the proxy forms to Broadridge. Broadridge 
then tabulates the results of all instructions received and provides appropriate instructions respecting the voting of 
common shares to be represented at the Meeting. A Beneficial Shareholder receiving a proxy with a Broadridge 
sticker on it cannot use that proxy to vote common shares directly at the Meeting - the proxy must be returned to 
Broadridge well in advance of the Meeting in order to have the common shares voted. All references to shareholders 
in this information circular and the accompanying form of proxy and Notice of Meeting are to shareholders of 
record unless specifically stated otherwise. 

EXERCISE OF DISCRETION 

If the instructions in a proxy are certain, the shares represented thereby will be voted on any poll by the persons 
named in the proxy and, where a choice with respect to any matter to be acted upon has been specified in the proxy, 
the shares represented thereby will, on a poll, be voted or withheld from voting in accordance with the specifications 
so made. 

The enclosed form of proxy, when properly completed and delivered and not revoked, confers discretionary 
authority upon the persons appointed proxyholders thereunder to vote with respect to any amendments or variations 
of matters identified in the Notice of Meeting and with respect to other matters which may properly come before the 
Meeting. At the time of the printing of this information circular, the management of the Corporation knows of no 
such amendment, variation or other matter which may be presented to the Meeting. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

Other than as disclosed elsewhere in this information circular, none of the directors or senior officers of the 
Corporation, no proposed nominee for election as a director of the Corporation, none of the persons who have been 
directors or senior officers of the Corporation since the commencement of the Corporation's last completed financial 
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year and no associate or affiliate of any of the foregoing persons 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. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Corporation is authorized to issue an unlimited number of common shares without par value.  As at the date 
hereof, the Corporation has issued and outstanding 48,423,963 fully paid and non-assessable common shares 
without par value, each share carrying the right to one vote.  Any shareholder of record at the close of business on 
March 20, 2009 who either personally attends the Meeting or who has completed and delivered a proxy in the 
appropriate manner, shall be entitled to vote or to have such shareholder's shares voted at the Meeting. 

The by-laws of the Corporation provide that a quorum for the transaction of business at a meeting of 
shareholders is two persons who are, or who represent by proxy, shareholders who, in the aggregate, hold at least 
10% of the issued shares entitled to be voted at the Meeting. 

Common Shares of the Corporation: 

Subject to the provisions of the Business Corporations Act (Alberta), the holders of the Corporation's common 
shares are entitled to: (i) one vote for each share held of record on all matters submitted to a vote of the shareholders 
of the Corporation; (ii)  subject to any preference in favour of the holders of preferred shares ranking in priority to 
the common shares for payment of dividends, participate equally and to receive any and all such dividends as may 
be declared by the directors of the Corporation out of funds legally available; and (iii) subject to any preference in 
favour of the holders of preferred shares ranking in priority to the common shares for distribution of amounts,  
participate pro rata in any distribution of assets available for distribution upon liquidation of the Corporation.  
Shareholders of the Corporation have no pre-emptive rights to acquire additional common shares or any other 
securities.  The common shares of the Corporation are not subject to redemption and carry no subscription or 
conversion rights.  All outstanding common shares of the Corporation are fully paid and non-assessable. 

Non-voting Preference Shares of the Corporation: 

Preference shares of the Corporation may be issued from time to time in one or more series as may be determined by 
the Board.  The relative rights of each such series and the qualifications, limitations and restrictions shall be 
established by the directors.  There are currently no non-voting preference shares issued and outstanding. 

Warrants: 

The Corporation completed one private placement for the financial year ended October 31, 2008 pursuant to which 
it granted warrants to purchase common shares of the Corporation as detailed below: 

Grantee Number of warrants 
acquired Expiry date of warrants Price per common share upon exercise 

Placees - November 14, 
2007

2,750,000 May 14, 2009 $1.75 

*Agent Commission - 
November 14, 2007 

60,000 May 14, 2009 $1.75 

* Agents’ compensation options were also issued convertible to up to 385,000 common shares of the Corporation to be exercised by May 14, 
2009 at a price of $1.75 per share, in addition to 120,000 common shares of the Corporation issued as part of the commission structure.

For the financial year ended October 31, 2008, there were 3,581,075 warrants issued, but unexercised. 

Stock Options: 

The Board of Directors may from time to time allocate non-transferable options to purchase common shares of the 
Corporation to directors, officers, employees and consultants of the Corporation and its subsidiaries. 
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To the best of knowledge of the directors and senior officers of the Corporation there are no directors, officers, 
promoters and shareholders beneficially owning, directly or indirectly, common shares carrying more than 10% of 
the voting rights of the outstanding common shares of the Corporation, or may own 10% of the issued and 
outstanding shares on a diluted basis, other than as disclosed herein. 

For the financial year ended October 31, 2008, there were a total of 6,543,150 outstanding options, of which 
6,106,000 were outstanding for officers, directors, employees or consultants of the Corporation.  

As a group, the officers and directors of the Corporation own 2,649,537 common shares (5.48%) and own and have 
rights to acquire 4,316,750 common shares (8.12%) on a fully diluted basis. 

ELECTION OF DIRECTORS 

The Board of Directors (the "Board") of the Corporation presently consists of five (5) directors and the Corporation 
proposes the addition of one (1) director to the current slate of directors.  The term of office of each of the present 
directors expires at the Meeting. The persons named below will be presented for election at the Meeting as 
management's nominees. Management does not contemplate that any of these nominees will be unable to serve as a 
director. Each director elected will hold office until the next annual general meeting of the Corporation or until his 
successor is elected or appointed, unless his office is earlier vacated in accordance with the by-laws of the 
Corporation or within the provisions of the Business Corporations Act (Alberta). 

The following table sets out the names of the proposed nominees for election as directors, the country in which each 
is ordinarily resident, all offices of the Corporation now held by each of them, if any, their principal occupations, or 
employments during the past five years if such nominee is not presently an elected director, the period of time each 
has been a director of the Corporation, and the number of common shares of the Corporation beneficially owned by 
each, directly or indirectly, or over which control or direction is exercised, as at the date hereof. 

Name, Province, Country of 
Residence, Positions(s) with the 

Corporation 

Principal Occupation for the Last Five Years Date(s) Served as a 
Director of the 

Corporation 

Common 
Shares Held* 

Lloyd Hillier 
Goose Bay, NL, Canada 
Chairman, President, CEO and 
director 

Owner and operator of Hillier's Trades Limited.  
Mr. Hillier is also an officer and director of the 
Corporation’s subsidiaries:  Silver Spruce 
Resources (Nova Scotia) Inc. and Silver Spruce 
Resources México, S.A. De C.V.  

Since May, 1996 1,544,250 

Gordon Barnhill 
Bridgewater, NS, Canada 
VP Corporate Affairs, CFO and 
director 

Dedicated officer and director of the 
Corporation.  Mr. Barnhill is also an officer and 
director of the Corporation’s subsidiaries:  Silver 
Spruce Resources (Nova Scotia) Inc. and Silver 
Spruce Resources México, S.A. De C.V. 

Since July, 2003 23,500 

Peter Dimmell, P.Geo.** 
St. John's, NL, Canada 
VP Exploration and director 

Mineral exploration consultant.  Mr. Dimmell is 
also an officer and director of the Corporation’s 
subsidiaries:  Silver Spruce Resources (Nova 
Scotia) Inc. and Silver Spruce Resources 
México, S.A. De C.V.    

Since March, 2000 32,437 

Ted Urquhart*** 
Santiago, Chili 
Director

Geophysical consultant.  Mr. Urquhart is also a 
director of the Corporation’s subsidiaries:  Silver 
Spruce Resources (Nova Scotia) Inc. and Silver 
Spruce Resources México, S.A. De C.V. 

Since November, 
2006 

Nil
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Dr. George Findlay*** 
Bath, NB, Canada 
Director

General dentist until 2006.  In 2007, Dr. Findlay 
graduated with a MBA degree and obtained his 
prospector's license.  Dr. Findlay has been an 
ardent student of public markets since 1964.  Dr. 
Findlay is also a director of the Corporation’s 
subsidiaries:  Silver Spruce Resources (Nova 
Scotia) Inc. and Silver Spruce Resources 
México, S.A. De C.V. 

Since July, 2007 1,049,350 

C. Robert Gillis 
Halifax, NS, Canada 
Proposed Director 

VP - Finance at Annapolis Group Inc.  For the 
past ten years, in his role at Annapolis Group 
Inc., Mr. Gillis, CA, has been offering 
progressive experience in a senior financial role, 
including experience in the purchase and sale of 
businesses.  Mr. Gillis has extensive 
international business experience and 
negotiation skills developed in his current role at 
Annapolis Group Inc., as well during his tenure 
at KPMG Chartered Accountants and Peter 
Kiewit Sons’ Inc. (a Fortune 500 company).  His 
industry experience encompasses real estate 
development, golf course management, and 
offshore and industrial contracting. 

Proposed 5,000 

The information as to country of residence, principal occupation and number of shares beneficially owned by the nominees (directly or indirectly 
or over which control or direction is exercised) is not within the knowledge of the management of the Corporation and has been furnished by the 
respective nominees 
.
*These figures do not include shares that may be acquired on the exercise of any warrants or stock options held. 
** Peter Dimmell is a member of the Audit Committee and Safety and Environmental Committee.  Mr. Dimmell is also chairman of the Safety 
and Environmental Committee. 
***George Findlay and Ted Urquhart are members of the Audit Committee, the Compensation Committee and the Corporate Governance 
Committee.  Dr. Findlay is the chairman of the Audit Committee and Mr. Urquhart is the chairman of the Compensation Committee. 

The Board does not contemplate that any of its nominees will be unable to serve as a director. If any vacancies occur 
in the slate of nominees listed above before the Meeting, then the proxyholders named in the accompanying form of 
proxy intend to exercise discretionary authority to vote the shares represented by proxy for the election of any other 
persons as directors. 

CORPORATE CEASE TRADE ORDERS AND BANKRUPTCIES 

No proposed director of the Corporation is, or within the ten years prior to the date of this information circular has 
been, a director or executive officer of any company that, while that person was acting in that capacity, was the 
subject of a cease trade or similar order or an order that denied the relevant company access to any exemption under 
securities legislation, for a period of more than 30 consecutive days, 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 has 
been subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold the assets of that company. 

No proposed director of the Corporation is, or has been, within ten years prior to the date of this information 
circular, a director or executive officer of any company that, while that person was acting in that capacity was 
subject to an event that resulted, after the director or executive officer ceased to be a director or executive officer, in 
the company being the subject of a cease trade order or similar order or an order that denied the relevant company 
access to an exemption under securities legislation, for a period of more than 30 consecutive days. 

Personal Bankruptcies 

No proposed director of the Corporation has, within the ten years prior to the date of this information circular 
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or been subject to or 

Prinect Printready Trapper
Page is trapped with Prinect Printready Trapper 5.0.76
Copyright 2005 Heidelberger Druckmaschinen AG
http://www.heidelberg.com

To view traps, delete traps or to get detailed trapping information,
please contact your local Heidelberg office in order to get a free
Prinect Trap Editor (Viewer) plug-in.

Settings:
Width: 0.080 mm  =  0.227 pt
Printorder: Black / Cyan / Magenta / Yellow / Green / 
Step Limit: 25.0%
Common Density Limit: 0.50
Centerline Trap Limit: 90%
Trap Color Scaling: 100.0%
Image to Object Trapping: yes
Image to Image Trapping: no
Black Width Scaling: 100.0%
Black Color Limit: 95.0%
Overprint Black Text: 14.0 pt
Overprint Black Strokes: yes  Limit: 0.71 mm  =  2.00 pt
Overprint Black Graphics: no




2009 Circular (4) 9

instituted any proceedings, arrangement, or compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold his assets. 

EXECUTIVE COMPENSATION 

Set out below are particulars of compensation paid to the following persons (the "Named Executive Officers"): 

(a) the Corporation's chief executive officer ("CEO"); 
(b) the Corporation's chief financial officer ("CFO"); 
(c) each of the Corporation's three most highly compensated executive officers, other than the CEO and CFO, 

who were serving as executive officers at the end of the most recently completed financial year and whose 
total salary and bonus exceeds $150,000 per year; and 

(d) any additional individuals for whom disclosure would have been provided under (c) but for the fact that the 
individual was not serving as an officer of the Corporation at the end of the most recently completed 
financial year. 

During the financial year ended October 31, 2008, the Corporation had two Named Executive Officers, being Lloyd 
Hillier, CEO, and Gordon Barnhill, CFO.  Peter Dimmell, VP Exploration, the only other officer of the Corporation, 
although not strictly a Named Executive Officer, is included for completeness. 

SUMMARY OF COMPENSATION 

The following table is a summary of compensation paid to the Named Executive Officers for the Corporation's most 
recently completed financial year ended October 31, 2008. 

Annual Compensation Long Term Compensation 

Awards 
Name and 

Position 

Year Salary ($) Bonus
($) 

Other 
Annual
Comp. ($)  Securities 

Under

SARs(1)
Granted(#) 

Sales or units 

resale
restrictions 
($) 

LTIP(2)

Payouts 
All
Other  
Compensation 

Lloyd Hillier(*) 
CEO

2006
2007
2008

$52,530 
$96,459 
$108,034.69 

nil
nil
nil

nil
nil
$12,000** 

100,000 
525,000 
700,000 

nil
nil
nil

nil
nil
nil

nil
nil
nil

Gordon Barnhill
CFO

2006
2007
2008

$47,600 
$68,400 
$78,236.00 

nil
nil
nil

nil
nil
$13,000** 

100,000 
325,000 
660,000 

nil
nil
nil

nil
nil
nil

nil
nil
nil

Peter Dimmell(*) 
VP - Exploration 

2006
2007
2008

$59,460 
$111,478 
$138,615.04 

nil
nil
nil

nil
nil
$13,700** 

100,000 
325,000 
660,000 

nil
nil
nil

nil
nil
nil

nil
nil
nil

* time is billed to the Corporation on an hourly basis for time spent on the Corporation’s business in part by his company in the case of Lloyd 
Hillier.
** Directors’ stipend. 

(1) "SAR" or "stock appreciation right" means a right granted by the Corporation, as compensation for services rendered, to receive a payment of 
cash or an issue or transfer of securities based wholly or in part on changes in the trading price of publicly traded securities of the Corporation. 
(2) "LTIP" or "long term incentive plan" means any plan that provides compensation intended to motivate performance to occur over a period 
greater than one financial year, but does not include option or stock appreciation right plans or plans to compensation through restricted shares or 
restricted share units. 
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