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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 the Park Plaza Hotel, Mosher Room 240 
Brownlow Avenue, Dartmouth, Nova Scotia  B3B 1X6 on Tuesday, the 27th day of April, 2010, 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, 2009, 

together with the report of the Auditors thereon; 

2. to re-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 amend the Corporation’s existing stock option plan by increasing the amount of stock options available for 
allotment pursuant to the stock option plan;  

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 23, 2010 will be entitled to vote at the 
Meeting. 
 
DATED at Bridgewater, Nova Scotia, this 23rd day of March, 2010. 

 
BY ORDER OF THE BOARD OF DIRECTORS 

(signed) "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 23, 2010 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 TUESDAY, APRIL 27, 
2010 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 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 
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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 & Co. (CDS Clearing and Depository Services Inc., 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 & Co. 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 Investor Communication Solutions ("Broadridge"). Broadridge 
typically provides a machine readable voting instruction form and mails that form to the Beneficial Shareholders and 
asks Beneficial Shareholders to return the proxy form 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 from Broadridge 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 
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. 
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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 68,606,776 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 23, 2010 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, 2009 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 – May 21, 2009 3,150,000 November 21, 2010 $0.15 

 
 
For the financial year ended October 31, 2009, there were 3,150,000 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. 
 
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, 2009, there were a total of 8,596,000 issued and outstanding options, of which 
7,390,000 were outstanding for officers, directors, employees or consultants of the Corporation.  
 
As a group, the officers and directors of the Corporation own 6,811,753 common shares (9.9%) and own and have 
rights to acquire 7,940,000 common shares (21.5%) on a fully diluted basis. 
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ELECTION OF DIRECTORS 

 
The Board of Directors (the "Board") of the Corporation presently consists of six (6) 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(1) 

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 86,000

Peter Dimmell, P.Geo.(2) 
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 

396,923 

Dr. George Findlay(2)(3)(4) 
Bath, NB, Canada 
Director 

General dentist until 2006 and now retired.  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(3)(4) 
Halifax, NS, Canada 
Director 

Chartered Accountant.  Mr. Gillis’ professional 
practice experience in assurance and business advisory 
services includes business valuations, forensic 
accounting and litigation support.  He has worked with 
a diverse group of companies from senior financial 
roles in the heavy construction sector working for 
Peter Kiewit Sons’ Inc. based in Omaha, Nebraska, a 
commercial manager role on the Hibernia Oil Platform 
Project in Halifax, Nova Scotia and Bull Arm, 
Newfoundland and as an international business 
manager for Kiewit Holt constructing geothermal 
power plants in Manila, Philippines, to name a few.  
Mr. Gillis now serves in a senior financial role as Vice 
President of Finance with a real estate development 
company with numerous equity investments. 

Since April, 
2009 

5,000

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 

 
5,274,480
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Ted Urquhart(2)(3)(4) 
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

 
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 
Notes: 
(1)  These figures do not include shares that may be acquired on the exercise of any warrants or stock options held. 
(2)  Peter Dimmell, Dr. George Findlay and Ted Urquhart are members of the Health & Safety Committee.  Mr. Dimmell is the chairman of this 
committee. 
(3)  Dr. George Findlay, C. Robert Gillis and Ted Urquhart are members of the Audit Committee.  Mr. Gillis is the chairman of this committee. 
(4) Dr. George Findlay, C. Robert Gillis and Ted Urquhart are members of the HR, Compensation and Corporate Governance Committee.  Dr. 
Findlay is the chairman of this 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 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, 2009, 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. 
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COMPENSATION DISCUSSION AND ANALYSIS 
 
In assessing the compensation of its executive officers, the Corporation does not have in place any formal objectives, 
criteria or analysis; instead, it relies mainly on its HR, Compensation and Corporate Governance Committee, with input 
from and upon the recommendations of the Board of Directors.  The Corporation’s executive compensation program 
has three principal components: base salary, incentive bonus plan and stock options. 
 
Base salaries for all employees of the Corporation are established for each position through comparative salary surveys 
of similar type and size companies. Both individual and corporate performances are also taken into account. 
 
Incentive bonuses, in the form of cash payments, are designed to add a variable component of compensation based on 
corporate and individual performances for executive officers and employees. No bonuses were paid to executive officers 
and employees during the most recently completed financial year. 
 
The Corporation has no other forms of compensation, although payments may be made from time to time to individuals 
or companies they control for the provision of consulting services. Such consulting services are paid for by the 
Corporation at competitive industry rates for work of a similar nature by reputable arm’s length services providers. 
 
Option-Based Awards 
 
Stock options are granted to provide an incentive to the directors, officers, employees and consultants of the 
Corporation to achieve the longer-term objectives of the Corporation; to give suitable recognition to the ability and 
industry of such persons who contribute materially to the success of the Corporation; and to attract and retain persons 
of experience and ability, by providing them with the opportunity to acquire an increased proprietary interest in the 
Corporation. The Corporation awards stock options to its executive officers based upon the recommendation of the 
Board of Directors, which recommendation is based upon the Board’s review of a proposal from the Chief Executive 
Officer. Previous grants of incentive stock options are taken into account when considering new grants.  
Implementation of a new incentive stock option plan and amendments to the existing stock option plan are the 
responsibility of the Corporation’s Board of Directors. 
 
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, 2009. 
 

 
Non-equity incentive 
plan compensation 

 
 

    
 
Name and 
Principal 
Position 

 
 
Year  
 

 
 
Salary 
 

 
 
Share-
based 
awards 
 

 
 
Option-
based 
awards(1) 
 Annual 

incentive 
plan 

Long 
term 
incentive 
plan 

Pension 
value 
 

All  
Other  
Compensation 

Total 
Compensation 
 

Lloyd 
Hillier(2) 
CEO 

2007 
2008 
2009 

$96,459 
$108,034 
$78,580 

Nil 
Nil 
Nil 

$572,250(3) 

$224,000(4) 

$70,200(5) 

Nil 

$12,000(6) 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

$668,709 
$344,034 

$148,780 

Gordon 
Barnhill  
CFO 

2007 
2008 
2009 

$68,400 
$78,236 
$65,988 

Nil 
Nil 
Nil 

$354,250 
$211,200 
$62,400 

Nil 

$13,000(6) 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

$422,650 
$302,436 
$128,388 

Peter 
Dimmell(*) 
VP - 
Exploration 

2006 
2007 
2009 

$111,478 
$138,615 
$89,000 

Nil 
Nil 
Nil 

$354,250 
$211,200 
$63,700 

Nil 

$13,700(6) 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

$465,728 
$363,515 
$152,700 

 
(1) The fair market value of the options was calculated using the Black-Scholes option pricing model.   
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(2)   Time is billed on an hourly basis for time spent on Corporation business, in part by his company in the case of Lloyd Hillier. 
(3) The weighted average fair value on the grant date was $1.09.  The current fair value is nil. 
(4) The weighted average fair value on the grant date was $0.32.  The current fair value is nil. 
(5) The weighted average fair value on the grant date was $0.13.  The current fair value is $0.13. 
(6) Directors’ stipend. 
 
INCENTIVE PLAN AWARDS 
 
Outstanding share-based awards and option-based awards 
 
During the most recently completed financial year ended October 31, 2009, the following incentive stock options were 
granted to the Named Executive Officers.  No share-based awards were granted during this period. 
 

Name  Number of securities 
underlying unexercised 

options (#) 

Option exercise 
price  

 

Option expiration date 
 

Value of Un-exercised 
in-the-money options 
 

Lloyd Hillier 540,000 $0.15 February 10, 2014 Nil 
Gordon Barnhill 480,000 $0.15 February 10, 2014 Nil 
Peter Dimmell 490,000 $0.15 February 10, 2014 Nil 

 
Incentive Plan Awards – Value Vested or Earned During the Year 
 
The following table sets forth the value vested or earned during the year of option-based awards, share-based awards 
and non-equity incentive plan compensation paid to Named Executive Officers during the most recently completed 
financial year. The aggregate value of the option based awards vested during the year is based on the Black-Scholes 
Option Pricing Model.  
 

Name 
Option-based awards – Value vested 

during the year  
Non-equity incentive plan compensation – 

Value earned during the year  

Lloyd Hillier $70,200 Nil 

Gordon Barnhill $62,400 Nil 

Peter Dimmell $63,700 Nil 
 
TERMINATION AND CHANGE OF CONTROL BENEFITS 
 
There are no management or consulting agreements with any directors or officers of the Corporation and no 
arrangements for termination or change of control benefits. 
 
DIRECTOR COMPENSATION 
 
Director Compensation Table 
 
The following table sets forth the value of all compensation provided to directors, not including those directors who are 
also Named Executive Officers, for the Corporation’s most recently completed financial year. 
 

Name Fees earned  
Option-based awards – Value 

vested during the year (1) 
All other compensation 

Total 
compensation 

Dr. George Findlay Nil $49,400 Nil $49,400 

C. Robert Gillis Nil $26,000 Nil $26,000 

Ted Urquhart Nil $49,400 Nil $49,400 
 
(1) The fair value of stock options granted during the last financial year is based on the Black-Scholes Option Pricing Model. 
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Outstanding Share-Based Awards and Option-Based Awards 
 
The following table sets forth the options granted to the directors of the Corporation, not including those directors who 
are also Named Executive Officers, to purchase or acquire securities of the Corporation outstanding at the end of the 
most recently completed financial year.  
 

 
Name 

 
Number of securities 

underlying unexercised 
options (#) 

Option 
exercise price 

Option Expiration Date 

 
Value of unexercised in-the 

money options  

Dr. George Findlay 125,000 
400,000 
380,000 

$1.40 
$0.35 
$0.15 

September 21,1010 
May 2, 2013 

February 10, 2014 

Nil 
Nil 
Nil 

C. Robert Gillis  200,000 $0.15 May 29,2014 Nil 

Ted Urquhart 100,000 
325,000 
400,000 
380,000 

$0.50 
$1.40 
$0.35 
$0.15 

November 27, 2011 
September 21, 2010 

May 2, 2013 
February 10,2014 

Nil 
Nil 
Nil 
Nil 

 
(1)  The fair value of stock options granted during the last financial year is based on the Black-Scholes Option Pricing Model. 
 
Incentive Plan Awards – Value Vested or Earned During the Year 
 
The following table sets forth the value vested or earned during the year of option-based awards and non-equity 
incentive plan compensation paid to the directors of the Corporation, not including those directors who are also Named 
Executive Officers, during the most recently completed financial year. The aggregate value of the option based awards 
vested during the year is based on the difference between the Corporation share price on the vesting day of any options 
that vested during 2009 and the exercise price of the options. 
 
 

Name 
Option-based awards – Value vested during 

the year  
Non-equity incentive plan compensation – value 

earned during the year  

Dr. George Findlay $49,400 Nil 

C. Robert Gillis  $26,000 Nil 

Ted Urquhart $49,400 Nil 

 
EQUITY COMPENSATION INFORMATION 

 
The following table sets out particulars of the compensation plans and individual compensation arrangements under 
which equity securities of the Corporation are authorized for issuance as of October 31, 2009: 
 

  
Number of Securities 
to be issued upon 
exercise of 
outstanding options, 
warrants and rights 
 

 
Weighted average 
exercise price of 
outstanding 
warrants and 
rights 
 

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

Plan Category (a) (b) (c) 
Equity compensation plans 
approved by securityholders 

11,695,000 $0.30 5,176,355 

Equity compensation plans not 
approved by securityholders 

Nil Nil Nil 

Total 11,695,000 $0.30 5,176,355 
 

INDEBTEDNESS OF DIRECTORS, EXECUTIVE AND SENIOR OFFICERS 
 
Since the beginning of the last completed financial year, no current or former director, executive officer or employee of 
the Corporation, or of any of its subsidiaries, has been indebted to the Corporation or to any of its subsidiaries, nor has 
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any of these individuals been indebted to another entity which indebtedness is the subject of a guarantee, support 
agreement, letter of credit or other similar arrangement or understanding provided by the Corporation or any of its 
subsidiaries. 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 
Other than as set forth elsewhere in this information circular, no informed person of the Corporation, no proposed 
nominee for election as a director of the Corporation and no associate or affiliate of any such informed person or 
proposed nominee has had any material interest, direct or indirect, in any transaction since the commencement of the 
Corporation's most recently completed financial year or in any proposed transaction that, in either case, has materially 
affected or would materially affect the Corporation or any of its subsidiaries.   
 
Certain building materials required by the Corporation for its operations are purchased from a hardware store controlled 
by an officer and director of the Corporation.  Management and employees of the Corporation have stayed at hotels 
controlled by an officer and director of the Corporation.   $2,944 (2008 - $560,761) was paid to the hardware store and 
$98,231 (2008 - $317,770) was paid to the hotels, and then capitalized to mineral properties.  
 
These transactions are in the normal course of operations and are measured at the exchange value, which represent the 
amount of consideration established and agreed to by the related parties. 
 

APPOINTMENT AND REMUNERATION OF AUDITOR 
 
The persons named in the accompanying proxy intend to vote for the appointment of McGovern, Hurley, Cunningham, 
LLP, Chartered Accountants, as auditor of the Corporation and to authorize the directors to fix their remuneration. 
 
AUDIT COMMITTEE 
 
The Corporation must, pursuant to the provisions of Multilateral Instrument 52-110 Audit Committees ("MI 52-110"), 
which came into force on March 30, 2004, as amended June 30, 2005, have a written charter which sets out the duties 
and responsibilities of its Audit Committee. 
 
The Corporation's Audit Committee is comprised of three directors, C. Robert Gillis, Ted Urquhart and Dr. George 
Findlay.  As defined in MI 52-110, C. Robert Gillis, Ted Urquhart and Dr. George Findlay are "independent" members 
of the Audit Committee.  Also as defined in MI 52-110, all of the Audit Committee members are "financially literate". 
 
Relevant Education and Experience 
 
C. Robert Gillis, Dr. George Findlay and Ted Urquhart are each experienced in complementary ways in financial 
presentation and public company financial considerations.  C. Robert Gillis is a chartered accountant and Dr. Findlay 
achieved his MBA. 
 
Audit Committee Oversight 
 
At no time since the commencement of the Corporation's most recent completed financial year was a recommendation 
of the Audit Committee to nominate or compensate an external auditor not adopted by the Board. 
 
Reliance on Certain Exemptions 
 
The Corporation is relying on the exemption provided by section 6.1 of MI 52-110 which provides that the Corporation, 
as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and Part 5 (Reporting 
Obligations).   
 
At no time since the commencement of the Corporation's most recently completed financial year has the Corporation 
relied on the exemption in Section 2.4 of MI 52-110 (De Minimis Non-audit Services), or an exemption from MI 52-110, in 
whole or in part, granted under Part 8 of MI 52- 110. 
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Pre-Approval Policies and Procedures 
 
The Audit Committee will pre-approve all non-audit services to be provided to the Company or its subsidiary entities by 
the Company's external auditor, however the Audit Committee has not adopted specific policies and procedures for 
such approval. 
 
External Auditor Service Fees (By Category) 
 
The aggregate fees billed by the Corporation's external auditors in each of the last two financial years for audit fees 
are as follows: 
 

Financial year 
ending 

Audit fees(1) Audit related fees Tax fees All other fees 

October 31, 2009 $25,000-$30,000 
(estimated)  

Nil Nil Nil 

October 31, 2008 $44,538 Nil Nil Nil 

 
(1)  The aggregate fees billed by the Corporation’s auditor for audit fees. 

 
CORPORATE GOVERNANCE 

 
Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices ("NI 58-101 "), the Corporation must 
disclose its approach to corporate governance which is as follows: 
 
Board of Directors 
 
The Board of Directors currently consists of six directors: Gordon Barnhill, Peter Dimmell, Dr. George Findlay, C. 
Robert Gillis, Lloyd Hillier and Ted Urquhart.  Dr. George Findlay, C. Robert Gillis and Ted Urquhart are independent 
directors as defined in NI 58-101 and NI 52-110. Executive officers are deemed to be not independent of the 
Corporation. Lloyd Hillier, as President, Chairman and CEO, Gordon Barnhill as VP Corporate Affairs and CFO, and 
Peter Dimmell as VP Exploration of the Corporation are all executive officers and are therefore not independent. 
 
For the recently completed financial year, the Board formally convened for eight meetings.  Gordon Barnhill, Peter 
Dimmell and Lloyd Hillier attended all meetings, Dr. George Findlay attended seven meetings, Ted Urquhart attended 
three meetings and C. Robert Gillis attended two out of three meetings held after he became a director of the 
Corporation.  It is the Board’s general policy to convene formal board meetings periodically on an ad hoc basis during the 
year on an as needed basis to review and discuss the Corporation's business activities, and to consider and if thought fit, 
to approve matters presented to the Board for approval, and to provide guidance to management. In addition, 
management informally provides updates to the Board at least once per quarter between formal Board meetings. In 
general, management consults with the Board when deemed appropriate to keep the Board informed regarding the 
Corporation's affairs. 
 
The Board facilitates the exercise of independent supervision over management through these various meetings. At 
present, in addition to the Audit Committee, the Board has a HR, Compensation and Corporate Governance Committee 
and a Health & Safety Committee, discussed below in more detail.  When necessary, the Board will strike a special 
committee of independent directors to deal with matters requiring independence. The composition of the Board is such 
that the independent directors have significant experience in business affairs. As a result, these Board members are able 
to provide significant and valuable independent supervision over management. 
 
The Board delegates to management responsibility for meeting defined corporate objectives, implementing approved 
strategic and operating plans, carrying on the Corporation's business in the ordinary course, managing the Corporation's 
cash flow, evaluating new business opportunities, recruiting staff and complying with applicable regulatory requirements. 
The Board also looks to management to furnish recommendations respecting corporate objectives, long-term strategic 
plans and annual operating plans. 
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Directorships 
 
The directors of the Corporation that are also directors of other reporting issuers are as follows 
 

Director of the 
reporting issuer 

Reporting Issuer 
Positions held other than 

as a director with the 
reporting issuer 

Market traded 
on 

Peter Dimmell Pele Mountain Resources Inc. 
Linear Gold Corp. 

VVC Exploration Corporation 
Atocha Resources Inc. 

None 
 

TSX-V 
TSX 

TSX-V 
TSX-V 

Dr. George Findlay Innovative Properties Inc. None TSX-V 
Ted Urquhart Chapleau Resources Ltd. None TSX-V 

 
Orientation and Continuing Education 
 
At present, the Corporation does not provide a formal orientation and education program for new directors. Prior to 
joining the Board, potential Board members are encouraged to meet with management and inform themselves regarding 
management and the Corporation affairs. After joining the Board, management and the Board chair provide orientation 
both at the outset and on an ongoing basis. The Corporation currently has no specific policy regarding continuing 
education for directors, and requests for education are encouraged, and dealt with on an ad hoc basis. 
 
Ethical Business Conduct 
 
The primary step taken by the Corporation to encourage and promote a culture of ethical business conduct is to conduct 
appropriate due diligence on proposed directors, and ensure that proposed directors are of the highest ethical standards. 
The Board also has adopted written code of business conduct and corporate governance.  
 
Nomination of Directors 
 
Once a decision has been made to add or replace a director, the task of identifying new candidates falls on the Board and 
management. Proposals are put forth by the Board and management and considered and discussed. If a candidate looks 
promising, the Board and management will conduct due diligence on the candidate and if the results are satisfactory, the 
candidate is invited to join the Board. 
 
Compensation 
 
Compensation for Board members is determined by the HR, Compensation and Corporate Governance Committee and 
in accordance with industry norms and with reference to each individual director's level of involvement with the 
Corporation. 
 
Board Committees 
 
In addition to the Audit Committee, the Corporation has the following two standing committees: 
 
HR, Compensation and Corporate Governance Committee:  This committee convenes annually and is composed 
of Dr. George Findlay, C. Robert Gillis and Ted Urquhart, all of whom are considered independent directors.  This 
committee is responsible for determining the compensation of the directors, the senior officers, other executive officers 
and employees of the Corporation. The quantity and quality of compensation is reviewed on an annual basis and based 
on comparable industry standards.  This committee is also generally responsible for developing, analyzing and reporting 
to the Board on the Corporation’s approach to governance issues and the effectiveness of such practices.  An update of 
the Corporation’s corporate governance policies are a continuous work in progress.  
 
Health & Safety Committee: This committee is composed of Peter Dimmell, a non-independent director, Dr. George 
Findlay and Ted Urquhart, both of whom are independent directors. This committee receives regular reports from 
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management and meets with management each year to review health and safetly matters regarding the Corporation’s 
employees. 
 
Assessments 
 
At present, the Board does not have a formal process for assessing the effectiveness of the Board, its committees and 
individual directors are performing effectively. These matters are dealt with on a case by case basis at the Board level. 
 

AMENDMENT TO EXISTING STOCK OPTION PLAN 
 
Management of the Corporation originally received shareholder approval for its current stock option plan on April 20, 
2009 (the “Original Plan”).  The number of common shares reserved for issuance pursuant to the Original Plan was 
twenty percent of the issued and outstanding common shares of the Issuer, being 9,665,793 common shares reserved for 
issuance based on the total issued and outstanding common shares of 48,328,963.  The Issuer, as of the record date 
hereof, has 68,606,776 issued and outstanding common shares and wishes to increase the amount issuable under the 
Original Plan to twenty percent of the current issued and outstanding stock, being 13,721,355 options reserved for 
issuance pursuant to the Original Plan.  Accordingly, shareholders will be asked to consider and approve the following 
resolutions, with or without modification: 
 
“RESOLVED, as an Ordinary Resolution, that: 
(a) the existing stock options reserved for issuance under the Issuer’s Original Plan be twenty percent of the issued 
and outstanding common shares of the Issuer as of the record date, being 13,721,355 options reserved for issuance; and   
 
(b) any director or any officer of the Issuer be and is hereby authorized for and on behalf of and in the name of 
the Issuer to execute and deliver under the corporate seal of the Issuer or otherwise all such instruments, documents, 
directions, undertakings, certificates and writings and to perform and do all such other acts and things as may be 
considered necessary, desirable or useful in the discretion of the director or officer for the purpose of giving effect to the 
foregoing.” 
 

APPROVAL AND RATIFICATION OF ACTS OF DIRECTORS 
 
Management of the Corporation proposes that the shareholders ratify, approve and confirm the actions, deeds and 
conduct of the directors and officers taken on behalf of the Corporation since the last annual general meeting. 
Accordingly, shareholders will be asked to consider and approve the following resolutions, with or without modification: 
 
“RESOLVED, as an Ordinary Resolution, that: 
(a) notwithstanding (i) any failure to properly convene, proceed with, or record any meeting of the Board of 
Directors of the Corporation for any reason whatsoever, including, without limitation, the failure to properly waive or 
give notice of a meeting, hold a meeting in accordance with a notice of a meeting, have a quorum present at a meeting, 
sign the minutes of a meeting or sign a ballot electing a slate of directors; or (ii) any failure to pass any resolution of the 
directors or shareholders of the Corporation or any by-laws of the Corporation for any reason whatsoever, all approvals, 
appointments, elections, resolutions, contracts, acts and proceedings enacted, passed, made done or taken since the last 
annual general meeting as set forth in the minutes of the meetings, or resolutions of the Board of Directors or 
shareholders of the Corporation or other documents contained in the minutes book and record book of the 
Corporation, or in the financial statements of the Corporation, and all action heretofore taken in reliance upon the 
validity of such minutes, documents and financial statements, are hereby sanctioned, ratified, confirmed and approved; 
and 
(b) without limiting the generality of the foregoing, all resolutions, contracts, acts and proceedings of the Board of 
Directors of the Corporation enacted, made, done or taken since the last annual general meeting as set forth or referred 
to in the minutes and record books of the Corporation or in the financial statements of the Corporation, are hereby 
approved, ratified and confirmed.” 

 
MANAGEMENT CONTRACTS 

 
Management functions of the Corporation are substantially performed by directors or senior officers of the Corporation 
and not, to any substantial degree, by any other person with whom the Corporation has contracted. 
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OTHER BUSINESS 
 
Management is not aware of any matters to come before the Meeting other than those 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 proxy to 
vote the shares represented thereby in accordance with their best judgment on such matter. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Corporation can be found on the SEDAR website at www.sedar.com.   Financial 
information concerning the Corporation, including the audited comparative financial statements and management's 
discussion and analysis for the most recently completed financial year can also be found on SEDAR. Shareholders may 
obtain a copy of the Corporation's audited comparative financial statements and management's discussion and analysis 
upon request to the Corporation by completing the attached Request for Financial Statements and returning it where 
indicated. 
 
DATED this 23rd day of March, 2010. 
 

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

Chairman, President and CEO 
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