GALANTAS GOLD CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING
NOTICE IS HEREBY GIVEN that the Annual and Special Meeting (the “Meeting”) of shareholders of
common shares of GALANTAS GOLD CORPORATION (the “Company”) will be held on Friday,
July 2, 2021 at 11:00 a.m. (Toronto time) via telephone conference at the following phone number:
647-723-3984 or 1-866-365-4406 (Canada & US)
Access Code: 8320313#

for the following purposes:
•

to receive the audited financial statements for the Company fiscal year ended December 31, 2020,
and the report of the auditors thereon;

•

to elect, Brent Omland, Mario Stifano, James I. Golla, James B. Clancy, Roisin Magee, and
David Cather as directors of the Company for the ensuing year as more particularly set out in the
accompanying Management Information Circular;

•

to appoint Clearhouse LLP, Chartered Professional Accountants as the auditors of the Company
for the ensuing year and to authorize the board of directors to fix the auditors’ remuneration for
the ensuing year;

•

to consider and, if thought appropriate, pass, with or without amendment, the ordinary resolution,
ratifying and confirming the “rolling” stock option plan of the Company as more particularly set
out in the accompanying Management Information Circular;

•

to transact such other business as may properly be brought before the Meeting and at any
adjournment or adjournments thereof.

Accompanying this Notice of Meeting (“Notice of Meeting”) are: (i) the Management Information Circular
(“Circular”), (ii) the form of Proxy (“form of Proxy”) and notes thereto, and (iii) the Company’s financial
statements and management’s discussion and analysis for the year ended December 31, 2020.
Registered shareholders who are unable to attend the Meeting, or wish to vote in advance on the above
Meeting items, are asked to date and execute the accompanying form of Proxy and deposit it with the
Company’s transfer agent and registrar, TSX Trust Company, 100 Adelaide Street West, Suite 301,
Toronto, Ontario M5H 4H1.
A form of Proxy will not be valid unless the completed, dated and signed form of Proxy is deposited,
together with the power of attorney or other authority, if any, under which it is signed or a notarially certified
copy thereof, with TSX Trust Company by mail using the return envelope accompanying the Notice of
Meeting, by hand delivery to 100 Adelaide Street West, Suite 301, Toronto, Ontario M5H 4H1or by fax at
416.595.9593, in each case not less than 48 hours (excluding Saturdays, Sundays and holidays) before the
time for holding the Meeting, or adjournment thereof.
Non-registered shareholders who receive the materials through their broker or intermediary are requested
to execute and return the materials in accordance with the instructions provided to them by their broker or
intermediary.
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DATED at Toronto, Ontario this 26th day of May, 2021.
BY ORDER OF THE BOARD OF DIRECTORS
“Mario Stifano”
MARIO STIFANO
Chief Executive Officer
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GALANTAS GOLD CORPORATION
82 Richmond Street East
Toronto, Ontario M5C 1P1
MANAGEMENT INFORMATION CIRCULAR
containing information as at May 26th, 2021 unless otherwise noted.
SOLICITATION OF PROXIES
Solicitation of Proxies by Management
This Management Information Circular (“Circular”) dated May 26th, 2021 is furnished in connection with the
solicitation of proxies by the management (the “Management”) of Galantas Gold Corporation (the
“Company”) for use at the Annual and Special Meeting of the shareholders of the Company to be held on July
2, 2021 (the “Meeting”), at the time and place and for the purposes set forth in the accompanying Notice of
Meeting (“Notice of Meeting”) and any adjournment thereof.
Costs and Manner of Solicitation
The enclosed Instrument of Proxy is solicited by Management. While it is expected that the solicitation will be
primarily by mail, proxies may be solicited personally or by telephone, facsimile or electronically by the directors and
regular employees of the Company or other proxy solicitation services. In accordance with National Instrument 54101 - Communication with Beneficial Owners of Securities of a Reporting Issuer of the Canadian Securities
Administrators, arrangements have been made with brokerage houses and other intermediaries, clearing agencies,
custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of common shares (the
“Common Shares”) of the Company. All costs of solicitation will be borne by the Company. No director of the
Company has informed Management in writing that he intends to oppose any action intended to be taken by
Management at the Meeting.
APPOINTMENT AND REVOCATION OF PROXIES
Appointment of Proxy
A shareholder entitled to vote at the Meeting may, by means of a properly executed and deposited form of Proxy,
appoint a proxyholder or one or more alternate proxyholders, who need not be shareholders of the Company, to attend
and act at the Meeting for the shareholder and on the shareholder’s behalf.
The persons named as proxyholders in the accompanying form of Proxy, namely Mario Stifano, CEO and a Director
of the Company, George Duguay, Corporate Secretary and James I. Golla, Director of the Company, were designated
by Management (the “Management Designees”). A SHAREHOLDER HAS THE RIGHT TO APPOINT SOME
OTHER PERSON OR COMPANY (who need not be a shareholder) to represent him or her at the Meeting.
Such right may be exercised by inserting such person’s or company’s name in the blank space provided in the
form of Proxy and striking out the names of the Management Designees or by completing another form of
Proxy. In such event, the shareholder should notify the nominee of the appointment, obtain the nominee’s consent to
act as proxy and should provide instructions on how the shareholder’s shares are to be voted. The nominee should
bring personal identification to the meeting.
A form of Proxy will not be valid unless the completed, dated and signed form of Proxy is deposited, together with
the power of attorney or other authority, if any, under which it is signed or a notarially certified copy thereof, with
TSX Trust Company by mail using the return envelope accompanying the notice of meeting, by hand delivery to 100
Adelaide Street West, Suite 301, Toronto, Ontario M5H 4H1 or by fax at 416.595.9593, in each case not less than 48
hours (excluding Saturdays, Sundays and holidays) before the time for holding the Meeting, or adjournment thereof.
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The time limit for deposit of proxies may be waived or extended by the Chair of the Meeting at his or her discretion,
without notice.
Revocation of Proxy
A shareholder who has given a proxy has the power to revoke it at any time before it is exercised by an instrument in
writing executed by the shareholder or by his or her attorney authorized in writing or, where the shareholder is a
corporation, by a duly authorized officer or attorney of the corporation, and delivered either to the registered office of
the Company, 82 Richmond Street East, Toronto, Ontario M5C 1P1, at any time up to and including the last business
day preceding the day of the Meeting (or, if adjourned, at any reconvening thereof), or to the Chairman of the Meeting
on the day of the Meeting, or in any other manner permitted by law. A revocation of a proxy does not affect any matter
on which a vote has been taken prior to the revocation.
In addition, a form of Proxy may be revoked by a shareholder executing another form of Proxy bearing a later date
and depositing the same at the offices of TSX Trust Company within the time period and in the manner set out under
the heading “Appointment of Proxy” above or by the shareholder personally attending at the Meeting, withdrawing
his or her form of Proxy and voting the shares.
General
Shares represented by properly executed proxies in favour of the Management Designees will be voted FOR the
matters to be transacted at the Meeting (as stated herein and in the Notice of Meeting) or WITHHELD from
voting or voted AGAINST, if so indicated on the form of Proxy.
If the instructions contained in a form of Proxy are certain, the shares represented by the form of Proxy shall be voted
on any ballot and, where a choice is specified, in accordance with the specification so made. If no choice is indicated
with respect to any matter referred to herein, the form of Proxy will be voted FOR such matter.
The enclosed form of Proxy, when properly completed and delivered and not revoked, confers discretionary authority
upon the person appointed proxy thereunder to vote with respect to amendments or variations to matters referred to
herein and with respect to other matters which may properly come before the Meeting. In the event amendments or
variations to matters referred to herein are properly brought before the Meeting, or any further or other business is
properly brought before the Meeting, it is the intention of the persons designated in the enclosed form of Proxy to vote
in accordance with their best judgment on such matters or business. At the time of the printing of this Circular,
Management knows of no such amendment, variation or other matter which may be presented at the Meeting.
Unless otherwise directed, it is Management’s intention to vote proxies in favour of the resolutions set forth
herein. All ordinary resolutions require, for the passing of the same, a simple majority of the votes cast at the
Meeting by the holders of Common Shares present in person or represented by proxy at the Meeting. All special
resolutions require, for the passing of the same, at least two thirds of the votes cast by the holders of Common
Shares present in person or represented by proxy at the Meeting. All approvals by “disinterested shareholder
vote” require the approval of the shareholders not affected by, or interested in, the matter to be approved, by
way of a simple majority of the votes cast at the Meeting by disinterested shareholders.
ADVICE TO BENEFICIAL SHAREHOLDERS
Only registered holders of Common Shares or the persons they validly appoint as their proxies are permitted to vote
at the Meeting. However, in many cases, Common Shares beneficially owned by a person (a “Non-Registered
Holder”) are registered either: (i) in the name of an intermediary (an “Intermediary”) (including banks, trust
companies, securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs
and similar plans) that the Non-Registered Holder deals with in respect of the shares, or (ii) in the name of a clearing
agency (such as the Canadian Depository for Securities Limited) of which the Intermediary is a participant.
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These securityholder materials are being sent to both registered and Non-Registered Holders of the securities. If you
are a Non-Registered Holder, and the Company or its agent has sent these materials directly to you, your name and
address and 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 Company (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.
In accordance with the requirements of the Canadian Securities Administrators, the Company will have distributed
copies of the Notice of Meeting, this Circular, and the enclosed form of Proxy (collectively, the “Meeting Materials”)
to the clearing agencies and Intermediaries for onward distribution to Non-Registered Holders.
Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered
Holder has waived his or her right to receive them. Intermediaries often use service companies to forward the Meeting
Materials to Non-Registered Holders. Generally, Non-Registered Holders who have not waived the right to receive
Meeting Materials will either:
1.

be given a form of Proxy which has already been signed by the Intermediary (typically by a facsimile
stamped signature), which is restricted as to the number of shares beneficially owned by the Non-Registered
Holder, but which is otherwise incomplete. This form of Proxy need not be signed by the Non-Registered
Holder. In this case, the Non-Registered Holder who wishes to submit a proxy should properly complete the
form of Proxy and deposit it with TSX Trust Company, 100 Adelaide Street West, Suite 301, Toronto,
Ontario M5H 4H1 or by fax at 416.595.9593, with respect to the Common Shares beneficially owned by
such Non-Registered Holder, in accordance with the instructions provided by the Intermediary, OR

2.

more typically, be given a voting instruction form (VIF) which is not signed by the Intermediary and which,
when properly completed and signed by the Non-Registered Holder and returned to the Intermediary or its
service company, will constitute authority and instructions which the Intermediary must follow.

In either case, the purpose of this procedure is to permit the Non-Registered Holder to direct the voting of the shares
he or she beneficially owns. Should a Non-Registered Holder who receives one of the above forms wish to vote
at the Meeting in person, the Non-Registered Holder should contact the Intermediary for instructions as to how
to proceed.
All references to shareholders in this Circular and the accompanying form of Proxy and Notice of Meeting are
to registered shareholders of the Company unless specifically stated otherwise.
RECORD DATE AND RIGHT TO VOTE
The record date for the determination of shareholders entitled to receive notice of the Meeting has been fixed at the
close of business on May 14, 2021 (the “Record Date”).
Every shareholder of record at the Record Date who either personally attends the Meeting or who has submitted a
properly executed and deposited form of Proxy in the manner and subject to the provisions described in “Appointment
of Proxy” above, and which has not been revoked, shall be entitled to vote or to have his or her shares voted at the
Meeting or any adjournment thereof.
VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
The Company is authorized to issue an unlimited number of Common Shares and an unlimited number of preferred
shares issuable in series. The Common Shares were consolidated on a 10 for 1 basis in April 2020. The information
in this circular reflects this consolidation unless expressly stated otherwise. As at May 14, 2021, the Company had
73,270,468 Common Shares issued and outstanding without nominal or par value and no preferred shares are issued
and outstanding. The Common Shares are the only shares entitled to be voted at the Meeting, and holders of Common
Shares are entitled to one vote for each Common Share held.
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The presence in person or by proxy of not less than 2 persons holding or representing not less than 20% of the shares
of the Company entitled to vote at a meeting of shareholders is necessary to constitute a quorum of shareholders at
the Meeting.
To the knowledge of the directors and executive officers of the Company, as at the date hereof, there is no person or
company who beneficially owns, directly or indirectly, or exercises control or direction over Common Shares carrying
more than 10% of the voting rights attached to all outstanding Common Shares except as indicated in the following
table:

Name and Current Office
(if any)

Melquart Ltd(1)

Type of Ownership

Direct

Number of Common
Shares Owned or
Controlled as of the date of this
Circular

Percentage of outstanding
Common Shares as of the
date of this Circular

23,073,528

31.5%

Note:
(1)

The information with respect to the number of Common Shares held by the above persons is derived from such persons’
disclosure on www.sedi.ca and has been adjusted to reflect post-consolidation holdings.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
The Compensation and Corporate Governance Committee, which is currently composed of David Cather, Roisin
Magee and James Golla, meet regularly and review and make recommendations to the board of directors of the
Company (the “Board”) with respect to the compensation of the executive officers of the Company. This committee
also recommends candidates for election to the Board, including the Chief Executive Officer.
Directors who are also members of management absent themselves from a meeting, or portion of a meeting, of the
Board where such individual’s compensation is discussed and refrain from voting in respect of the approval of such
compensation.
Objectives of Compensation Program
The Company’s principal goal is to create value for its shareholders. The Company believes that the compensation
policies and practices of the Company should reflect the interests of its shareholders in achieving this goal.
The Company’s compensation philosophy is based upon the following principal objectives: (i) aligning the interests
of the Chief Executive Officer and the other officers of the Company with the interests of the Company and its
shareholders; (ii) linking executive compensation to the performance of the Company and each particular officer of
the Company; and (iii) attracting, motivating and retaining individuals with exceptional executive, technical, financial
and other relevant skills.
The Compensation and Corporate Governance Committee reviews compensation as a whole, taking into account
salary, stock options, bonuses and any other form of compensation. Previous grants of stock options are taken into
account when considering new stock option grants.
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Annual Salaries and Performance Bonuses
To ensure that the Company attracts and retains qualified and experienced executives, the Compensation and
Corporate Governance Committee annually reviews and, if appropriate, adjusts the base salaries of its senior
executives.
The performance criteria considered in determining performance bonus awards vary in accordance with the position
and responsibilities of the executive of the Company. While not solely based on any one item, key considerations in
determining performance bonuses for executives of the Company include the operating performance of the Company,
the guidance and strategic vision for growth and business goals of the Company, the performance of the Common
Shares and other organizational indicators, as well as individual achievements that demonstrate a contribution by the
executive to the Company. The Compensation and Corporate Governance Committee also considers industry peer
compensation in assisting it to arrive at its recommendations.
For the year ended December 31, 2020, after review by management it was their recommendation that for the year
2020 no bonuses would be paid. This recommendation was reviewed by the Compensation and Corporate Governance
Committee and accepted by the Board of Directors.
Summary of Compensation of Executive Officers
For the financial year ended December 31, 2020, Roland Phelps, the Company’s President and Chief Executive Officer
(“CEO”), Leo O’Shaughnessy, the Company’s Chief Financial Officer (the “CFO”) until September 30, 2020, and
Alan Buckley, the Company’s CFO from October 1, 2020 onwards were the “Named Executive Officers” (or “NEOs”)
of the Company. Mr. Phelps was also a director of the Company.
A “Named Executive Officer” means the following individuals: the CEO, CFO and the three most highly
compensated Executive Officers, other than the CEO and CFO, whose total compensation exceeded $150,000 and
who were serving as Executive Officers (as defined below) at the end of the most recently completed financial year
and any such individuals who would be a Named Executive Officer but for the fact that the individual was neither an
Executive Officer of the Company, nor acting in a similar capacity, at the end of the most recently completed financial
year.
“Executive Officer” means an individual who is the chair or vice-chair of the board of directors, president or any
vice-president in charge of a principal business unit, division or function including sales, finance or production, and
an officer of the Company or its subsidiary who performs a policy-making function in respect of the Company or any
other individual who performed a policy-making function in respect of the Company.
Other than its President and Chief Executive Officer, the Company had no Executive Officers whose compensation
exceeded $150,000 for the financial year ended December 31, 2020. The aggregate cash compensation (including
salaries, fees, directors’ fees, commissions, bonuses paid for services rendered during the most recently completed
fiscal year, bonuses accrued or paid for services rendered in a previous year, and any compensation the payment of
which was deferred) accrued or paid to the Named Executive Officers (or companies controlled by the Named
Executive Officers), in the capacity as a Named Executive Officer, for the most recently completed financial year,
was $444,630. The following table sets forth all annual and long-term compensation paid by the Company and its
subsidiaries for the Named Executive Officers.

Summary Compensation Table
Non-Equity Incentive
Plan Compensation
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Name and
Principal
Position

Roland Phelps
President, Chief
Executive
Officer,
Director(4)

Leo
O’Shaughnessy
Chief Financial
Officer(5)

Alan Buckley
Chief Financial
Officer(6)

Year

Salary ($)

ShareBased
Awards

OptionBased
Awards

(1)

(1)

Annual
Incentive
Plans

LongTerm
Incentive
Plans (1)

Pension
Value (1)

All Other
Compensation

Total
Compensation

$ 345,288

2020

£ 200,000/(3)
$ 343,980(2)

N/A

$ 1,308

N/A

N/A

N/A

$ Nil

2019

£ 200,000/(3)
$ 338,980(2)

N/A

$ 14,479

N/A

N/A

N/A

$ Nil

$ 353,379

2018

£ 200,000/(3)
$ 345,980(2)

N/A

$ 16,069

N/A

N/A

N/A

$ Nil

$ 362,019

2020

€ 42,750/
$ 73,525(2)

N/A

$ 1,308

N/A

N/A

N/A

$ Nil

$ 74,833

2019

€ 53,000/
$ 79,696(2)

N/A

$ 12,693

N/A

N/A

N/A

$ Nil

$ 92,389

2018

€ 49,000/
$ 76,388(2)

N/A

$ 6,415

N/A

N/A

N/A

$ Nil

$ 82,803

2020

€ 14,250/
$ 24,509(2)

N/A

N/A

N/A

N/A

N/A

$ Nil

$ 24,509

2019

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

2018

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

Notes:
(1)

The Company does not have share-based, long-term incentive or pension plans.

(2)

Based on the average exchange rates for the respective years.

(3)

The payment of salary awarded to Roland Phelps for the year was deferred, and the relevant accrual for the salary amount was included
in the Company’s financial statements for the year ended December 31, 2019.

(4)

On May 14, 2021, Roland Phelps retired from his role as President, Chief Executive Officer and Director of the Company.

(5)

On September 30, 2020, Leo O’Shaughnessy resigned from his role as Chief Financial Officer of the Company.

(6)

On September 4, 2020, the Company entered into an employment agreement with Alan Buckley, Chief Financial Officer, which
commenced on October 1, 2020.

Long-Term Incentive Plan
The Company does not have a long-term incentive plan for the Named Executive Officers, other than stock options
granted from time to time by the Board under provisions of the stock option plan.
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Outstanding Option-Based Awards – Named Executive Officers
The following table sets out information concerning all awards outstanding at the end of the most recently completed
financial year. This includes unexercised options held by the Named Executive Officers during 2020 and the value of
unexercised options held by the Named Executive Officers as at December 31, 2020. The closing price of the Common
Shares on the TSX Venture Exchange on December 31, 2020 was $0.2500. The Company does not have a sharebased plan.

Name

Number of Securities
Underlying
Unexercised Options(1)

Option Exercise
Price(2)

Option
Expiration Date

Value of Unexercised
In-the-Money Options

Roland Phelps
President, Chief
Executive Officer,
Director

50,000

$1.35

March 25, 2022

Nil

20,000

$0.90

February 13, 2024

Nil

Leo
O’Shaughnessy
Chief Financial
Officer

20,000

$1.35

March 25, 2022

Nil

20,000

$0.90

February 13. 2024

Nil

Notes:
(1) Common Shares into which the unexercised options are outstanding as at December 31, 2020 are presented on a post-consolidation basis.
(2) Exercise price reflects the exercise price of options as at December 31, 2020, post the consolidation.

Incentive Plan Awards – Value Vested or Earned During the Most Recently Completed Financial Year
The following table provides information regarding value vested or earned through the stock option plan awards by
the Named Executive Officers during the year ended December 31, 2020.
Name
Roland Phelps
President, Chief Executive
Officer, Director
Leo O’Shaughnessy Chief
Financial Officer (Former)
Alan Buckley Chief
Financial Officer (Current)

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 ($)

$ 1,308

N/A

N/A

$ 1,308

N/A

N/A

N/A

N/A

N/A

Termination and Change of Control Benefits
Except as disclosed in this Circular, the Company presently does not have in place any compensatory plan, contract,
agreement, or arrangement that provides for payments to a NEO or any of its directors at, following or in connection
with any termination, resignation, retirement, a change of control of the Company or on a change in NEO’s or
director’s (as the case may be) responsibilities.
Loan Agreement
On November 4, 2008, the Company entered into a loan agreement (the “Loan Agreement”) with Roland Phelps
pursuant to which Mr. Phelps agreed to lend up to £500,000 ($943,000) to the Company for the purposes of working
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capital and capital expenditures. In 2009, the loan under the Loan Agreement was consolidated whereby G&F Phelps
Limited, a company controlled by Mr. Phelps, consolidated its loans to the Company and took over all loans to the
Company that were advanced by Welsh Gold plc and Mr. Phelps. As a result, the consolidated loan currently owing
to G&F Phelps Limited bears interest at 2% above UK base rates, is repayable on demand and is secured by a mortgage
debenture over all of the Company’s assets. During the year ended December 31, 2018, Galantas announced that its
operating subsidiary, Flintridge Resources Ltd. had signed an updated loan facility agreement G&F Phelps Ltd. which
included an increased, on-demand loan facility of £600,000 with G&F Phelps Ltd. The consolidated loan owing to
G&F Phelps Limited bears interest at USD 12Month LIBOR + 6.75% with effect from April 1, 2018. On May 14,
2021 G&F Phelps Ltd. extended the maturity date of the Loan Agreement to December 31, 2023 with interest
payments able to be deferred and added to the balance outstanding until March 31, 2022, at which point interest will
be paid monthly. In consideration for extending the Loan Agreement and deferring interest G&F Phelps Ltd. will
receive, subject to regulatory approval, 1,700,000 warrants exercisable into one common share at an exercise price of
C$0.33, with said warrants expiring on December 31, 2023.
On December 5, 2018, the Company issued 10 million shares to Mr. Phelps in exchange for converting £500,000
($862,500) of debt accrued.
Employment Agreements
On March 15, 2006, the Company entered into an employment agreement with Roland Phelps (the “Employment
Agreement”) pursuant to which the Company engages Mr. Phelps to occupy the position of President and Chief
Executive Officer of the Company. The Employment Agreement sets out the terms and conditions in the event that
there is a change of control or in other circumstances where Mr. Phelps is terminated without cause. The Company
may terminate the Employment Agreement at any time by giving a notice of termination. If the Company terminates
the Employment Agreement and Mr. Phelps’ employment thereunder without cause, in addition to any other amounts
that may be payable to Mr. Phelps under the Employment Agreement up to the date of termination, the Company shall
pay to Mr. Phelps an amount equal to the fees that would have been payable to Mr. Phelps had the retainer with the
Company continued for the a period of six months from the date of termination plus the equivalent of one additional
month of salary for every full or partial year of service subsequent to January 1, 2006, up to a total maximum of 12
months (with fees being an amount equal to £200,000 which comprise the annual salary / base compensation which
would otherwise have been payable to Mr. Phelps). In the event that a termination occurs, all stock options granted to
Mr. Phelps under the stock option plan and any predecessor thereto shall immediately be vested and exercisable.
Ronald Phelps retired from his role as President and Chief Executive Officer on May 14, 2021.
The Company also has an employment contract in place with Leo O’Shaughnessy, Chief Financial Officer. Leo
O’Shaughnessy resigned from his role as Chief Financial Officer on September 30, 2020. The terms and conditions
of the employment agreements between Roland Phelps and the Company and Leo O’Shaughnessy and the Company
are substantially the same, including with respect to payments triggered as a result of termination of the Agreements
or change of control of the Company.
On September 4, 2020, the Company entered into an employment agreement with Alan Buckley, Chief Financial
Officer, which commenced on October 1, 2020. (The employment agreements between Ronald Phelps and the
Company, Leo O’Shaughnessy and the Company, Alan Buckley and the Company shall hereon be referred to as
collectively, as the “Agreements” and each singularly, as an “Agreement”).
Mr. Stifano entered into an employment agreement with the Company subsequent to December 31, 2020.
The Employment Agreement between Roland Phelps and the Company was entered into March 15, 2006, and was
retroactive to January 1, 2005, automatically renewable on an annual basis. The Agreement between Leo
O’Shaughnessy and the Company commenced on October 1, 2008, and was terminated on September 30, 2020. The
Agreement between Alan Buckley and the Company commenced on October 1, 2020. The Benefits include
reimbursement for all reasonable travel and other expenses incurred in connection with the performance of their
respective duties, as well as 31 working days’ vacation per year.
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The Company may terminate the Agreements at any time, however, the following severance schedule, based on the
respective average annual earnings of Mr. Phelps and Mr. O’Shaughnessy and rendered to a maximum of 12 months’
equivalent earnings, is in effect:
Severance Schedule
Roland Phelps
For services rendered prior to January 1, 2006:

Equivalent of six (6) months’ salary.

For every full or partial year of services subsequent to January
1, 2006:

The equivalent of one (1) additional month of salary.

Leo O’Shaughnessy
For services rendered prior to December 31, 2008:

Equivalent of six (6) months’ salary.

For every full or partial year of services subsequent to
December 31, 2013:

The equivalent of one (1) additional month of salary.

The Agreement between Alan Buckley and the Company does not provide for severance with respect to termination
of the Agreement or change of control of the Company. A minimum of three months is required to terminate the
Agreement, unless otherwise agreed to by Mr. Buckley and the Company or in the instance that Mr. Buckley becomes
unable to fulfill the responsibilities provided for in the Agreement.
Pursuant to the terms of the Agreements, (i) Mr. Phelps was paid at a rate equivalent to £40,000 per annum payable
in 26 bi-weekly instalments of £1,538.46 in arrears which was increased to £ 200,000 per annum with effect from
January 1, 2011 and (ii) Mr. O’Shaughnessy was paid at a rate equivalent to €24,000 per annum payable monthly in
arrears which was increased to €49,000 per annum with effect from July 1, 2012; and (iii) Mr. Buckley was paid at a
rate equivalent to €57,000 per annum payable monthly in arrears with effect from October 1, 2020. Stock options are
awarded by the Board pursuant to the provisions of the stock option plan of the Company.
Stock Option Plan
The Company has no pension plan and no standard or other arrangement for compensation to the other directors and
officers of the Company except the granting of stock options.
The Company has a stock option plan in place (the “Stock Option Plan”), as authorized by the Board on May 17,
2004, and approved by the shareholders of the Company on June 15, 2004, to enable the Company to attract, retain
and compensate qualified persons as directors, senior officers and employees of, and consultants to the Company and
its affiliates and subsidiaries by providing such persons with the opportunity, through share options, to acquire an
increased proprietary interest in the Company. The Stock Option Plan is administered by the Board. The option price
under each option shall not be less than the discounted market price of the Common Shares, based on the market value
of the Common Share on the business day immediately preceding the date of the grant and the expiry date for each
option shall be established by the Board at the time of the grant and shall not be more than five (5) years after the date
of the grant. Pursuant to the Stock Option Plan, the Board may allocate non-assignable and non-transferable options
in respect of authorized and unissued Common Shares to the directors, senior officers, full-time employees or
consultants of the Company or any affiliate or subsidiary of the Company (“Eligible Persons”). The Stock Option
Plan is a “rolling” stock option plan, reserving a maximum of 10% of the issued and outstanding Common Shares,
calculated at the time of the grant of the options. In addition to any resale restrictions under applicable securities laws,
the options granted under the Stock Option Plan will be subject to a four (4) month holding period commencing on
the date of the grant, as per TSX Venture Exchange requirements.
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Options granted under the Stock Option Plan are not transferable and if an optionee ceases to be an Eligible Person,
his, her or its options shall be exercisable as follows: (a) if the optionee ceases to be an Eligible Person by death or
permanent disability of the optionee, the options then held shall be exercisable by the optionee, the legal personal
representative(s) or the estate of the optionee, as the case may be, at any time within 90 days of the date of termination
of employment of the optionee; and (b) if the optionee ceases to be an Eligible Person due to any other reason other
than death or permanent disability, the options then held by the optionee and any and all rights to purchase Common
Shares pursuant to such options, shall expire and terminate immediately as to the unvested portion thereof and, as to
the vested portion thereof, shall expire and terminate on the earlier of the date of the expiry of such options in
accordance with their terms and the date that is thirty (30) days from the date that the optionee ceases to be an Eligible
Person.
As at the Company’s most recent financial year ended December 31, 2020, the Company had 570,000 options
outstanding under the Stock Option Plan that are exercisable into 570,000 Common Shares on a post-consolidation
basis.
Compensation of Directors
The directors of the Company have no standard compensation arrangements, or any other arrangements, with the
Company, except as herein disclosed. The members of the Board who are independent in accordance with the
definition of independence set out in National Instrument 52-110 - Audit Committees of the Canadian Securities
Administrators (“NI 52-110”) are each paid an annual fee of $5,000. Each director or member of a Board committee
(other than the chairs of the Company’s committees who are compensated at a rate of $500 per meeting) is
compensated at a rate $250 per meeting. The aggregate amount earned by the directors of the Company for their
services as directors, including salaries, director’s fees, commissions, bonuses paid for services rendered during the
most recently completed financial year, bonuses paid during the most recently completed financial year for services
rendered in a previous year, and any compensation the payment of which was deferred was $29,250.
The directors had no arrangements with the Company where they were compensated for services as consultants or
experts by the Company or its subsidiaries during the financial year ended December 31, 2020.
Executive Officers of the Company who also act as directors of the Company do not receive any additional
compensation for services rendered in such capacity, other than as paid by the Company to such Executive Officers
in their capacity as Executive Officers(1). See “Summary of Compensation of Executive Officers” above.
The following table provides details with respect to compensation paid to, or earned by the Directors of the Company
who were not Named Executive Officers as at December 31, 2020(1):
Name(1)

Fees
Earned

ShareBased
Awards

OptionBased
Awards

Non-Equity
Incentive Plan
Compensation

Pension
Value

All Other
Compensation

Total

Ronald
Alexander

$ 6,500

N/A

$ 654

N/A

N/A

Nil

$ 7,154

David
Cather

$ 6,750

N/A

$ 1,566

N/A

N/A

Nil

$ 8,316

James B.
Clancy

$ 8,000

N/A

$ 654

N/A

N/A

Nil

$ 8,654

James I.
Golla

$ 6,250

N/A

$ 654

N/A

N/A

Nil

$ 6,904

Roisin
Magee

$ 7,500

N/A

$ 3,657

N/A

N/A

Nil

$ 11,157

Note:
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(1) During the financial year ended December 31, 2020, Mr. Phelps was a NEO and also a director of the Company. The relevant disclosure of his
compensation for services rendered by him in his capacity as a NEO has been included under “Summary of Compensation of Executive Officers”
above. During the financial year ended December 31, 2020, Mr. Phelps did not receive any additional compensation for services rendered in his
capacity as a director of the Company.

Outstanding Option-Based Awards - Directors
The following table sets out information concerning all awards outstanding at the end of the most recently completed
financial year. This includes unexercised options held by the directors during 2020 and the value of unexercised
options held by the directors who were not Named Executive Officers as at December 31, 2020 (1). The closing price
of the Common Shares on the TSX Venture Exchange on December 31, 2020 was $0.2500. The Company does not
have a share-based plan.
Name(1)

Number of Securities
Underlying
Unexercised Options(2)

Option Exercise
Price(3)

Option Expiration Date

Value of Unexercised
In-the- Money Options

10,000

$1.35

March 25, 2022

Nil

10,000

$0.90

February 13, 2024

Nil

David Cather

20,000

$0.90

June 27, 2024

Nil

James B. Clancy

10,000

$1.35

March 25, 2022

Nil

10,000

$0.90

February 13, 2024

Nil

10,000

$1.35

March 25, 2022

Nil

10,000

$0.90

February 13, 2024

Nil

20,000

$0.90

February 13, 2024

Nil

30,000

$0.90

June 27, 2024

Nil

Ronald Alexander

James I. Golla

Roisin Magee

Notes:
(1) During the financial year ended December 31, 2020, Mr. Phelps was a NEO and also a director of the Company. The relevant disclosure of his
compensation for services rendered by him in his capacity as a NEO has been included under “Summary of Compensation of Executive Officers”
above. During the financial year ended December 31, 2020, Mr. Phelps did not receive any additional compensation for services rendered in his
capacity as a director of the Company.
(2) Common Shares into which the unexercised options are outstanding as at December 31, 2020 are presented on a post-consolidation basis.
(3) Exercise price reflects the exercise price of options as at December 31, 2020, post the consolidation.

Incentive Plan Awards – Value Vested or Earned During the Most Recently Completed Financial Year
The following table provides information regarding value vested or earned through the Stock Option Plan awards by
Directors of the Company who were not Named Executive Officers during the year ended December 31, 2020.
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 ($)
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Ronald Alexander

$ 654

N/A

N/A

$ 1,566

N/A

N/A

James B. Clancy

$ 654

N/A

N/A

James I. Golla

$ 654

N/A

N/A

Roisin Magee

$ 3,657

N/A

N/A

David Cather

Other Compensation
Other than as set forth herein, the Company did not pay any other compensation to the Executive Officers or directors
(including personal benefits and securities or properties paid or distributed which compensation was not offered on
the same terms to all full-time employees) during the financial year ended December 31, 2020.

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

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)

Equity
Compensation plans
approved by
securityholders

570,000

$ 1.16

4,086,554
(as of December 31, 2020)

Total

570,000

$ 1.16

4,086,554
(as of December 31, 2020)

Plan Category

The only compensation plan under which equity securities of the Company are authorized for issuance is the Stock
Option Plan, details of which are set out in this Circular under the heading “Executive Compensation – Stock Option
Plan” and which has been approved by the shareholders of the Company.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
During the financial year ended December 31, 2020 and as of the date of this Circular, no director, Executive Officer,
officer, proposed management nominee for election as a director of the Company, nor any of their respective associates
or affiliates, is, or has been at any time since the beginning of the last completed financial year, indebted to the
Company or any of its subsidiaries, whether in connection with a purchase of securities or otherwise, nor has any such
person been indebted to any other entity where such indebtedness is a subject of a guarantee, support agreement, letter
of credit, or similar arrangement or understanding, provided by the Company or any of its subsidiaries.
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INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
The Company is not aware of any material interest, direct or indirect, by way of beneficial ownership of securities or
otherwise, of any person who has been a director or Executive Officer of the Company at any time since the beginning
of the last financial year of the Company, or any proposed nominee for election as a director of the Company, or any
known associate or affiliates of such persons in any matter to be acted upon at the Meeting, other than the election of
directors or the appointment of auditors, or as otherwise disclosed herein.
INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as disclosed in this Circular, the Company is not aware of any material interest, direct or indirect, of any
Informed Person (as defined below) of the Company in any transaction since the commencement of the Company’s
last financial year or any proposed transaction which has materially affected or would materially affect the Company
or any of its subsidiaries. An “Informed Person” means a director or Executive Officer of a reporting issuer or of a
person or company that is itself an informed person or subsidiary of a reporting issuer, any person or company who
beneficially owns, directly or indirectly, voting securities of a reporting issuer or who exercises control or direction
over voting securities of a reporting issuer or a combination of both carrying more than 10% of the voting rights
attached to all outstanding voting securities of the reporting issuer other than voting securities held by the person or
company as underwriter in the course of a distribution, and a reporting issuer that has purchased, redeemed or
otherwise acquired any of its securities, for so long as it holds any of its securities. Nor is the Company aware of any
material interest, direct or indirect, of any proposed director of the Company, any associate or affiliate of any informed
person or proposed director, or of any person who beneficially owns or controls directly or indirectly more than 10%
of the issued and outstanding Common Shares in any transaction since the commencement of the Company’s last
financial year or in any proposed transaction which has materially affected or would materially affect the Company
or any of its subsidiaries.
MANAGEMENT CONTRACTS
Other than disclosed above under the heading “Summary of Compensation of Executive Officers”, no other persons
manage the Company.
PARTICULARS OF MATTERS TO BE ACTED UPON
To the knowledge of the board of directors of the Company, the only matters to be brought before the Meeting are
those matters set forth in the accompanying Notice of Meeting.
Receipt of Financial Statements
The audited consolidated financial statements of the Company for the financial year ended December 31, 2020, and
the accompanying auditors’ report thereon will be presented at the Meeting.
Appointment of Auditors
The shareholders of the Company will be asked to vote for the appointment of Clearhouse LLP, Chartered Professional
Accountants, as auditors of the Company for the ensuing year. Unless such authority is withheld, the Management
Designees, if named as proxy, intend to vote the Common Shares represented by any such proxy in favour of a
resolution appointing Clearhouse LLP, Chartered Professional Accountants, as auditors for the Company for
the ensuing year, to hold office until the close of the next annual meeting of shareholders or until such firm is removed
from office or resigns as provided by law. The shareholders will also be asked to approve and adopt an ordinary
resolution authorizing the Board to fix the compensation of the auditors for the ensuing year.
Unless otherwise directed, it is the intention of the Management Designees, if named as proxy, to vote in favour
of the ordinary resolution authorizing the Board to fix the compensation of the auditors for the ensuing year.
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See the information contained under the heading “Audit Committee Disclosure - External Auditor Service Fees” for
further details of fees paid to Clearhouse LLP (previously known as SDVC LLP), Chartered Professional Accountants
for the fiscal years ended December 31, 2020 and December 31, 2019.
Election of Directors
The board of directors presently consists of 6 directors. These 6 current directors are being nominated for re-election.
Following the resignation of Ronald Alexander on May 13, 2021 and the retirement of Ronald Phelps from the board
of directors on May 14, 2021, Mario Stifano and Brent Omland on May 14, 2021 were appointed to the board of
directors.
The term of office of each of the present directors expires at the Meeting. The persons named below will be proposed
for election at the Meeting as Management’s nominees and, unless such authority is withheld, the Management
Designees, if named as proxy, intend to vote FOR the election of these 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 meeting of the Company or until his successor is elected or appointed, unless his office is earlier
vacated in accordance with the by-laws of the Company, or with the provisions of the Canada Business Corporations
Act, R.S.C. 1985, c. C-44, as amended (“CBCA”). No class of shareholders of the Company has the right to elect a
specified number of directors or to cumulate their votes for directors.
The following table sets out the names of the nominees for election as directors, the municipality in which each is
ordinarily resident, all offices of the Company now held by each of them, their present principal occupation or
employment, the period of time for which each has been a director of the Company, and the number of Common
Shares or any of its subsidiaries beneficially owned by each, directly or indirectly, or over which control or direction
is exercised, as at the date hereof.

Name and
Municipality of
Residence(1)

Present office and
Date first appointed
as director

Present Principal Occupation(1)

Number of Common
Shares Owned,
Beneficially Held or
Controlled(1)(2)(5)

% of Class
Held or
Controlled

James B. Clancy(3)
Toronto, Ontario

Director
June 21, 2001

Chartered Accountant; Independent
Financial Consultant since 1999.

3,685

0.01%

James I. Golla (4)
Mississauga, Ontario

Director
June 21, 2001

Retired since 1996 after working as
a journalist for the Globe and Mail
since 1954.

2,000

0.00%

Roisin Magee(3), (4)
Dublin, Ireland

Director
October 15, 2018

Investment Advisor, TCF Fund
Managers LLP, London since 2013.

50,000

0.07%

David Cather(4)
Ottery St Mary, United
Kingdom

Director
June 27, 2019

Director of JSC AK Altynalmas.
Nil

Nil

Mario Stifano

Chief Executive
Officer and Director
May 14, 2021

CEO, Galantas Gold Corporation.
166,666

0.23%

Director
May 14, 2021

CFO, Ocean Partners Holdings
Limited

33,334

0.00%

Brent Omland

Non-Executive Chairman, Metals
Exploration PLC.
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Notes:
(1)

The information as to municipality of residence, present principal occupation or employment and number of Common Shares
beneficially owned or controlled is not within the knowledge of the management of the Company and has been furnished by the
respective nominees.

(2)

Common Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at the date herein.

(3)

James B. Clancy, Roisin Magee and Ronald Alexander are currently the members of the Company’s audit committee (the “Audit
Committee”). James B. Clancy is the Chair of the Audit Committee. The general function of the Audit Committee is to review the
overall audit plan and the Company’s system of internal controls, to review the results of the external audit and to resolve any potential
dispute with the Company’s auditors.

(4)

James I. Golla, Roisin Magee and David Cather are currently the members of the Company’s Compensation and Corporate Governance
Committee. David Cather is the Chair of the Compensation and Corporate Governance Committee. The functions of the Compensation
and Corporate Governance Committee are described above under the heading “Compensation Discussion and Analysis”.

(5)

On a post-consolidation basis.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions
No director or proposed director of the Company:
(a)

is, as at the date hereof, or has been, within 10 years before the date hereof, a director, CEO or CFO
of any company (including the Company) that,
(i)

was subject to an order that was issued while the proposed director was acting in the
capacity as director, CEO or CFO; or

(ii)

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

(b)

is, as at the date hereof, or has been within 10 years before the date hereof, 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 other than Mr. Ron Alexander who was a director of Detector
Exploration Ltd., for which a receiver, namely Hardie & Kelly, was accepted on February 22, 2016;

(c)

has, within the 10 years before the date hereof, 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;

(d)

has been subject to 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

(e)

has been subject to any other penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable security holder in deciding whether to vote for a
proposed director.

Confirmation of Stock Option Plan
As described in the heading “Stock Option Plan” above, the Company has the Stock Option Plan in place. The Plan is
a 10% “rolling” stock option plan as described in Policy 4.4 of the TSX Venture Exchange (“Exchange Policy 4.4”).
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Under the Exchange Policy 4.4, the Company is required to obtain the approval of its shareholders for any stock option
plan that is a “rolling” plan every year at its annual shareholders’ meeting.
Accordingly, the shareholders of the Company will be asked to consider and, if thought appropriate, pass an ordinary
resolution in substantially the form set out in Schedule “A” attached hereto, ratifying and confirming the Stock Option
Plan. Unless otherwise directed, it is the intention of the Management Designees, if named as proxy, to vote in
favour of this ordinary resolution to ratify and confirm the Stock Option Plan. If the Stock Option Plan is not
approved by the shareholders, the Company will not be in a position to offer increased incentives to its directors,
officers, employees and independent consultants.

CORPORATE GOVERNANCE
Board of Directors
Roisin Magee is the Chair of the Board. The Board facilitates its exercise of independent supervision over management
by ensuring that a majority of the members of the Board are independent within the meaning of NI 52-110. Under NI
51-110, a director is considered to be independent if, among other things, the director does not have a relationship
with the Company which could, in the view of the Board, be reasonably expected to interfere with the exercise of such
director’s independent judgment in his or her capacity as director. At present, the Board is composed of six directors,
being Messrs. Stifano (as an observer), Omland, Cather, Clancy, Golla, Alexander and Ms. Magee, of which Messrs.
Clancy, Golla, Cather, Alexander and Ms. Magee are considered to be independent according to the definition of
independence set out in NI 52-110. Mr. Stifano is not considered to be independent as he is an Executive Officer and
member of the management of the Company.
The Board is responsible for approving long-term strategic plans, annual operating plans, budgets, material contracts
and business transactions, strategic planning, acquisitions, and financings.
Directorships
Each of the directors of the Company holds the following directorships of reporting issuers (or the equivalent in a
foreign jurisdiction) other than the Company (1):
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Director

Current Directorships

Previous Directorships

James Clancy

None

Royal Standards Minerals Corp.

James Golla

None

Altair Nanotechnologies Inc.
Assure Energy Inc.
Apogee Minerals Limited
Barton Bay Resources Inc.
Radiant Energy Corp.

Roisin Magee

None

None

David Cather

JSC AK Altynalmas

Avocet Mining plc
Fengro Industries Corp.

Metals Exploration PLC
Cather Mining Consultancy Ltd

Mario Stifano

Dore Copper Mining Corp.

Mega Precious Metals Inc.

Lupaka Gold Corp.
Omai Gold Mines Corp.
Bell Copper Corp.
Brent Omland

Dore Copper Mining Corp.

Masivo Silver Corp.

Note:
(1) The information as to current and previous directorships is not within the knowledge of the Management and has been furnished by the respective
directors.

Orientation and Continuing Education
The Company currently does not have any orientation or continuing education plans in place to orient new members
of the Board. However, new directors are invited and encouraged to meet with established directors as well as the
Company’s legal counsel in order to better understand their role and responsibilities as a director of the Company.
New directors are also provided with a complete set of the Company’s mandates and policies.
Ethical Business Conduct
In fulfilling its mandate and approving various decisions put forth by Management, the Board ensures that the
measures Management takes comply with securities regulations and other applicable laws. Members of the Board are
also aware of their fiduciary role to the Company as well as their individual fiduciary duties in their role as directors,
all of which are set out in the applicable federal corporate legislation. In exercising their powers and discharging their
duties, the Board is required to act honestly and in good faith with a view to the best interests of the Company, and to
exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.
There is personal and regular interface with management as to progress, schedule and future planning. Furthermore,
there is dual control of the Company’s finances and periodic and regular review. Management at Board meetings
regularly briefs the Board of Directors on the current and planned operations of the Company.
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Nomination of Directors
As the Company’s business evolves and expands, the Company may be required to change the size or composition of
the board of directors to reflect different depths or areas of expertise of the members of the board of directors. From
time to time new directors may be added in order to ensure that the Company continues to implement best practices
and that the Company has access to the expertise required to run its operations in the most efficient manner possible.
In addition, the Company will be required to replace existing directors from time to time. Currently, new candidates
for the board of directors are identified by management and considered by the Corporate Governance Committee of
the Board, which then recommends candidates for consideration by the Board, in each case, having regard to the needs
of the Company at the relevant time.
Compensation
Members of the Board are currently generally compensated to act as directors for the Company. David Cather, Roisin
Magee and James Golla are currently members of the Compensation and Corporate Governance Committee. Effective
January 1, 2005, (i) the members of the Board who are independent within the meaning of NI 52-110 are each paid an
annual fee of $5,000, and (ii) each director or member of a Board committee (other than the chairs of the Company’s
committees who are compensated at a rate of $500 per meeting) is compensated at a rate $250 per meeting.
The Board determines the level of compensation of the directors and the CEO based on the Company’s economic
performance and the responsibilities and risks involved in being an effective director or chief executive (as applicable)
of a junior resource company. The Board considers the current compensation to adequately cover such responsibilities
and risks.
Other Board of Directors Committees
In addition to the Audit Committee, details of which are outlined below, the Board also has a Compensation and
Corporate Governance Committee. The functions of the Compensation and Corporate Governance Committee are
described above under the heading “Compensation Discussion and Analysis”.
Assessment of the Board of Directors, the Audit Committee and Directors
The Company does not currently have any formal procedures in place to assess the performance of the whole Board,
the Audit Committee or the directors on an individual basis. However, informal discussion among the members of the
Board and management serves to monitor the evaluation of each director’s contribution to the Board and, in the case
of James Clancy, Ronald Alexander and Roisin Magee, to the Audit Committee, and in the case of James I. Golla,
Roisin Magee and David Cather, to the Compensation and Corporate Governance Committee.
AUDIT COMMITTEE
Under NI 52-110, the Company is required to disclose certain information with respect to the Company’s Audit
Committee. This information is provided below. The full text of the Audit Committee Charter, as passed unanimously
by the Board, is attached hereto as Schedule “B”.
Composition of the Audit Committee and Relevant Education and Experience
The Audit Committee is required to have a minimum number of three members (the “Members”), all of whom must
be directors of the Company. The Audit Committee is currently composed of the following individuals: James Clancy,
Roisin Magee and Ronald Alexander. James Clancy is currently the Chair of the Audit Committee. If all of the current
directors are re-elected at the Meeting, it is expected that Messrs. Clancy, Alexander and Ms. Magee will continue to
serve as members of the Audit Committee.
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All of the Members are considered to be independent within the meaning of NI 52-110. In general terms, a Member
is considered independent if they have no direct or indirect relationship with the Company which could, in the view
of the Board, be reasonably expected to interfere with the exercise of the Member’s independent judgment.
Furthermore, all Members are financially literate in that they have the ability to read and understand a set of financial
statements that are of the same breadth and level of complexity of accounting issues that are generally comparable to
the breadth and level of complexity of the issues that can be reasonably expected to be raised by the Company’s
financial statements. Mr. Clancy is a Chartered Accountant and has been an independent financial consultant since
1999, during which period Mr. Clancy has gained experience in understanding internal controls and procedures for
financial reporting and in preparing, analyzing and evaluating financial statements that are of the same breadth and
level of complexity of accounting issues that are generally comparable to the breadth and level of complexity of the
issues that can be reasonably expected to be raised by the Company’s financial statements.
Audit Committee Oversight
At no time during the last financial year did the Company disregard a recommendation put forth by the Audit
Committee with respect to the nomination or compensation of an external auditor.
Reliance on Certain Exemptions
At no time since the commencement of the Company’s most recently completed financial year has the Company relied
on the exemption contained in section 2.4 of NI 52-110 (De Minimis Non-Audit Services) with respect to the preapproval of non-audit services by the Audit Committee, nor has the Company had to request any type of exemption
from the securities regulatory authorities with respect to disclosure concerning the Company’s Audit Committee, such
exemptions being granted under Part 8 of MI 52-110 (Discretionary Exemption of Securities Regulatory Authority or
Regulator).
Pre-Approval Policies and Procedures for Non-Audit Services
The Audit Committee is responsible for pre-approving all non-audit services to be provided by the external auditor to
the Company other than de minimis non-audit services referred to in section 2.4 of NI 52-110. In particular, the Chair
of the Audit Committee is authorized to approve any non-audit services. The Audit Committee also reviews fees paid
by the Company to the external auditors and other professionals in respect of audit and non-audit services on an annual
basis. Furthermore, the Audit Committee is required to evaluate the independence and objectivity of the external
auditors. The Audit Committee also has the authority to engage independent legal counsel and other advisors as it
determines necessary to carry out its duties and responsibilities. The Chair of the Audit Committee is authorized to
approve any non-audit services.
External Auditor Service Fees (by category)
The aggregate fees billed by the Company’s external auditors during the last two fiscal years are set out in the table
below. “Audit Fees” refer to the aggregate fees billed by the external auditor for audit fees. “Audit-Related Fees” refer
to the aggregate fees for assurance and related services billed by the external auditor that are reasonably related to the
performance of the audit or review of the Company’s financial statements and not reported under Audit Fees. “Tax
Fees” refer to the aggregate fees for professional services rendered by the external auditor for tax compliance, tax
advice, and tax planning. “All Other Fees” include all fees billed by the external auditors for services not covered in
the other three categories.
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Financial Year
Ending

Audit Fees

Audit Related Fees

Tax Fees

All Other Fees

2020

$ 19,800

Nil

$ 3,500(1)

$ 500(2)

2019

$ 20,000

Nil

$ 3,390(1)

$ 300(2)

Notes:
(1) “Tax Fees” include fees for professional services rendered by the external auditor for tax compliance, tax advice, and tax planning.
(2) “All Other Fees” for 2019 and 2020 are for an administration fee for the Canadian Public Accountability Board.

Reliance on Exemption in Section 6.1 of NI 52-110
The Company is relying upon the exemption in Section 6.1 of NI 52-110 for issuers on the TSX Venture Exchange
which allows for an exemption from Parts 3 (Composition of the Audit Committee) and 5 (Reporting Obligations) of
NI 52-110 and allows for the short form of disclosure of audit committee procedures set out in Form 52-110F2.
OTHER BUSINESS
Management of the Company knows of no other matters to come before the Meeting other than as set forth above and
in the Notice of Meeting. Should any other matters properly come before the Meeting, it is the intention of the persons
named in the form of Proxy accompanying this Circular to vote the same in accordance with their best judgment of
such matters.
ADDITIONAL INFORMATION
Financial information for the Company’s recently completed financial year and other additional information
concerning the Company is contained in the management’s discussion and analysis and the annual audited financial
statements for the Company. Shareholders may obtain copies of these documents on SEDAR at www.sedar.com or
from the registered office the Company at 82 Richmond Street East, Toronto, Ontario M5C 1P1.
DIRECTORS’ APPROVAL
The contents and the sending of the Notice of Meeting and this Circular have been approved by the Board.
Dated this 26th day of May, 2021.
CERTIFIED CORRECT ON BEHALF OF
THE BOARD OF DIRECTORS BY:
“Mario Stifano”
Mario Stifano
Chief Executive Officer
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SCHEDULE “A”
RESOLUTION OF THE SHAREHOLDERS
OF
GALANTAS GOLD CORPORATION
(the “Company”)

CONFIRMATION OF THE STOCK OPTION PLAN
WHEREAS the Company has a “rolling” stock option plan (the “Plan”) in place, as authorized by the board of
directors of the Company on May 17, 2004, and approved by the shareholders of the Company on June 15, 2004;
AND WHEREAS the TSX Venture Exchange’s policies require that shareholder approval be obtained in respect of
the Plan on an annual basis.
BE IT RESOLVED THAT:
1.

the Plan of the Company be ratified and confirmed; and

2.
any one director or officer of the Company be and is hereby authorized and directed to do all such acts and
things and to execute and deliver under the corporate seal of the Company or otherwise all such deeds, documents,
instruments and assurances as in his opinion may be necessary or desirable to give effect to the foregoing resolution.
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SCHEDULE “B”
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
OF
GALANTAS GOLD CORPORATION
(the “Company”)
I.

PURPOSE

The Audit Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of the
Company.
The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may
request the external auditors as well as any officer of the Company, or outside counsel for the Company, to attend a
meeting of the Committee or to meet with any members of, or advisors to, the Committee. The Committee shall have
unrestricted access to the books and records of the Company and has the authority to retain, at the expense of the
Company, special legal, accounting, or other consultants or experts to assist in the performance of the Committee’s
duties.
The Committee shall review and assess the adequacy of this Charter annually and submit any proposed
revisions to the Board for approval.
In fulfilling its responsibilities, the Committee will carry out the specific duties set out in Part III of this
Charter.
II.

AUTHORITY OF THE AUDIT COMMITTEE

The Committee shall have the authority to:
(b)

engage independent counsel and other advisors as it determines necessary to carry out its duties;

(c)

set and pay the compensation for advisors employed by the Committee; and

(d)

communicate directly with the external auditors.

III.

RESPONSIBILITIES

A

Independent Auditors

1.

The Committee shall recommend to the Board the external auditors to be nominated, shall set the
compensation for the external auditors, provide oversight of the external auditors and shall ensure that the
external auditors report directly to the Committee.

2.

The Committee shall be directly responsible for overseeing the work of the external auditors, including the
resolution of disagreements between management and the external auditors regarding financial reporting.

3.

The Committee shall review the external auditors’ audit plan, including scope, procedures and timing of the
audit.

4.

The Committee shall review the results of the annual audit with the external auditors, including matters
related to the conduct of the audit.
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5.

The Committee shall obtain timely reports from the external auditors describing critical accounting policies
and practices, alternative treatments of information within generally accepted accounting principles that were
discussed with management, their ramifications, and the external auditors’ preferred treatment and material
written communications between the Company and the external auditors.

6.

The Committee shall pre-approve all non-audit services not prohibited by law to be provided by the external
auditors.

7.

The Committee shall review fees paid by the Company to the external auditors and other professionals in
respect of audit and non-audit services on an annual basis.

8.

The Committee shall review and approve the Company’s hiring policies regarding partners, employees and
former partners and employees of the present and former auditors of the Company.

9.

The Committee shall monitor and assess the relationship between management and the external auditors and
monitor and support the independence and objectivity of the external auditors.

B

Financial Accounting and Reporting Process

1.

The Committee shall review the annual audited financial statements to satisfy itself that they are presented
in accordance with generally accepted accounting principles and report thereon to the Board and recommend
to the Board whether or not same should be approved prior to their being filed with the appropriate regulatory
authorities. The Committee shall also review the interim financial statements. With respect to the annual
audited financial statements, the Committee shall discuss significant issues regarding accounting principles,
practices, and judgments of management with management and the external auditors as and when the
Committee deems it appropriate to do so. The Committee shall satisfy itself that the information contained
in the annual audited financial statements is not significantly erroneous, misleading or incomplete and that
the audit function has been effectively carried out.

2.

The Committee shall review management’s discussion and analysis relating to annual and interim financial
statements, earnings press releases, and any other public disclosure documents that are required to be
reviewed by the Committee under any applicable laws prior to their being filed with the appropriate
regulatory authorities.

3.

The Committee shall meet no less frequently than annually with the external auditors and the Chief Financial
Officer or, in the absence of a Chief Financial Officer, with the officer of the Company in charge of financial
matters, to review accounting practices, internal controls and such other matters as the Committee, Chief
Financial Officer or, in the absence of a Chief Financial Officer, the officer of the Company in charge of
financial matters, deems appropriate.

4.

The Committee shall be satisfied that adequate procedures are in place for the review of the Company’s
public disclosure of financial information extracted or derived from the Company’s financial statements other
than earnings press releases, and periodically assess the adequacy of these procedures.

5.

The Committee shall establish procedures for:

6.

(a)

the receipt, retention and treatment of complaints received by the Company regarding accounting,
internal accounting controls or auditing matters; and

(b)

the confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting or auditing matters.

The Committee shall inquire of management and the external auditors about significant risks or exposures,
both internal and external, to which the Company may be subject, and assess the steps management has taken
to minimize such risks.
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7.

The Committee shall review the post-audit or management letter containing the recommendations of the
external auditors and management’s response and subsequent follow-up to any identified weaknesses.

8.

The Committee shall ensure that there is an appropriate standard of corporate conduct including, if necessary,
adopting a corporate code of ethics for senior financial personnel.

9.

The Committee shall provide oversight to related party transactions entered into by the Company.

C

Other Responsibilities

The Committee shall perform any other activities consistent with this Charter and governing law, as the Committee
or the Board deems necessary or appropriate.
IV.

COMPOSITION AND MEETINGS

10.

The Committee and its membership shall meet all applicable legal, regulatory and listing requirements,
including, without limitation, securities laws, the listing requirements of the TSX Venture Exchange, the
Canada Business Corporations Act and all applicable securities regulatory authorities.

11.

The Committee shall be composed of three or more directors as shall be designated by the Board from time
to time, one of whom shall be designated by the Board to serve as Chair.

12.

The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its members, as
circumstances dictate or as may be required by applicable legal or listing requirements. A minimum of two
and at least 50% of the members of the Committee present either in person or by telephone shall constitute a
quorum.

13.

If within one-half of an hour of the time appointed for a meeting of the Committee, a quorum is not present,
the meeting shall stand adjourned to the same time on the next business day following the date of such
meeting at the same place. If at the adjourned meeting a quorum as hereinbefore specified is not present
within one-half of an hour of the time appointed for such adjourned meeting, such meeting shall stand
adjourned to the same time on the next business day following the date of such meeting at the same place. If
at the second adjourned meeting a quorum as hereinbefore specified is not present, the quorum for the
adjourned meeting shall consist of the members then present.

14.

If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all of its
powers and responsibilities so long as a quorum remains in office.

15.

The time and place at which meetings of the Committee shall be held, and procedures at such meetings, shall
be determined from time to time by, the Committee. A meeting of the Committee may be called by letter,
telephone, facsimile, email or other communication equipment, by giving at least 48 hours notice, provided
that no notice of a meeting shall be necessary if all of the members are present either in person or by means
of conference telephone or if those absent have waived notice or otherwise signified their consent to the
holding of such meeting.

16.

Any member of the Committee may participate in a meeting of the Committee by means of conference
telephone or other communication equipment, and the member participating in a meeting pursuant to this
paragraph shall be deemed, for purposes hereof, to be present in person at the meeting.

17.

The Committee shall keep minutes of its meetings which shall be submitted to the Board. The Committee
may, from time to time, appoint any person who need not be a member, to act as a secretary at any meeting.

18.

The Committee may invite such officers, directors and employees of the Company and its subsidiaries as it
may see fit, from time to time, to attend meetings of the Committee.
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19.

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting of
the Committee called for such purpose. Actions of the Committee may be taken by an instrument or
instruments in writing signed by all members of the Committee, and such actions shall be effective as though
they had been decided by a majority of votes cast at a meeting of the Committee called for such purpose. All
decisions or recommendations of the Committee shall require the approval of the Board prior to
implementation.

