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CARPATHIAN GOLD INC. 
365 Bay Street, Suite 300 
Toronto, Ontario, Canada 

M5H 2V1 

 

NOTICE OF THE ANNUAL GENERAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the "Meeting") of shareholders 
of Carpathian Gold Inc. (the "Corporation") will be held at One First Canadian Place, Suite 
3400, Toronto, Ontario, Canada on Thursday, September 10, 2015 at 4:00 p.m. (Toronto time), 
for the following purposes: 

1. to receive the audited consolidated financial statements of the Corporation for the 
financial year ended December 31, 2014, together with the auditors' report thereon, and 
the unaudited interim financial statements for the six-month period ended June 30, 2015; 

2. to elect the directors of the Corporation; 

3. to re-appoint PricewaterhouseCoopers LLP, Chartered Accountants, as auditors of the 
Corporation until the close of the next annual general meeting of shareholders and to 
authorize the directors to fix the remuneration of the auditors for the ensuing year; and 

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

DATED at Toronto, Ontario, this 31st day of July, 2015. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

“John W. W. Hick” (signed) 

John W. W. Hick 
Chairman 

 

Notes: 

1. A Management Information Circular, Form of Proxy and Financial Statement Request Form accompany this 
Notice of Meeting.  Registered shareholders who are unable to attend the Meeting in person are requested to 
sign and return the enclosed Form of Proxy to TMX Equity Transfer Services, 200 University Avenue, Suite 300, 
Toronto, Ontario, Canada, M5H 4H1. The proxies to be used at the Meeting should be returned to TMX Equity 
Transfer Services before 4:00 p.m. (Toronto time) on Tuesday, September 8, 2015. 

2. In accordance with the requirements of the Canada Business Corporations Act, the directors have fixed a record 
date of August 10, 2015.  Accordingly, shareholders registered on the books of the Corporation as of August 10, 
2015 are entitled to notice of the Meeting and to vote at the Meeting. 

3. If you are a beneficial shareholder and receive these materials through your broker, intermediary, trustee or 
other nominee, please complete and return the materials in accordance with the instructions provided to you by 
your broker, intermediary, trustee or other nominee. 
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CARPATHIAN GOLD INC. 
 

MANAGEMENT INFORMATION CIRCULAR 
 

SOLICITATION OF PROXIES 

This Management Information Circular (this "Circular") is furnished in connection with the 
solicitation of proxies by the management of Carpathian Gold Inc. (the "Corporation") for use at 
the annual general meeting (the "Meeting") of shareholders of the Corporation to be held at 
One First Canadian Place, Suite 3400, Toronto, Ontario, Canada on Thursday, September 10, 
2015 at 4:00 p.m. (Toronto time) for the purposes set forth in the attached Notice of Meeting 
(the "Notice") and at any adjournment thereof.   

It is expected that the solicitation will be primarily by mail, but proxies may also be solicited 
personally by directors, officers or employees of the Corporation. 

Unless otherwise indicated, the information in this Circular is given as of July 31, 2015, and all 
dollar amounts are in Canadian dollars. 
 
 

APPOINTMENT, REVOCATION AND DEPOSIT OF PROXIES 

The persons named in the enclosed Form of Proxy are officers of the Corporation. 

A shareholder has the right to appoint a person (who need not be a shareholder) to 
attend and act for or on behalf of the shareholder at the Meeting other than the persons 
designated in the enclosed Form of Proxy.  Such right may be exercised by striking out 
the names of the persons designated in the Form of Proxy, or by preparing another proxy 
in proper form, and inserting in the blank space provided for that purpose the name of 
the desired person and delivering the executed proxy to TMX Equity Transfer Services, 
200 University Avenue, Suite 300, Toronto, Ontario, Canada, M5H 4H1, at any time prior 
to 4:00 p.m. (Toronto time) on Tuesday, September 8, 2015. 

A shareholder forwarding the enclosed Form of Proxy may indicate the manner in which the 
appointee is to vote with respect to any specific item by checking the appropriate space.  If the 
shareholder giving the proxy wishes to confer a discretionary authority with respect to any item 
of business, then the space opposite the item is to be left blank.  The common shares of the 
Corporation (the "Common Shares") represented by the proxy submitted by a shareholder will 
be voted in accordance with the directions, if any, given in the proxy. 

A shareholder who has given the enclosed Form of Proxy has the right under subsection 148(4) 
of the Canada Business Corporations Act (the "CBCA") to revoke the proxy (i) by instrument in 
writing executed by the shareholder or by the shareholder's attorney authorized in writing or, if 
the shareholder is a body corporate, by an officer or attorney thereof duly authorized, and 
deposited at the registered office of the Corporation at any time prior to 4:30 p.m. (Toronto time) 
on the last business day preceding the day of the Meeting, or any adjournment thereof, or with 
the Chairman of the Meeting on the day of the Meeting, or any adjournment thereof, or (ii) in any 
other manner permitted by law.   
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The Corporation's registered office is currently located at 365 Bay Street, Suite 300, Toronto, 
Ontario, Canada, M5H 2V1.  As of September 1, 2015, the Corporation’s registered office will 
be located at 36 Toronto Street, Suite 1000, Toronto, Ontario Canada, M5C 2C5. 

 
MANNER OF VOTING AND EXERCISE OF DISCRETION BY PROXIES 

The persons named in the enclosed Form of Proxy will vote or withhold from voting the 
Common Shares in respect of which they are appointed in accordance with the direction of the 
shareholders appointing them.  In the absence of such direction, such Common Shares will 
be voted FOR each of the matters identified in the Notice and described in this Circular. 

The enclosed Form of Proxy confers discretionary authority upon the persons named therein 
with respect to amendments or variations to matters identified in the Notice and with respect to 
other matters that may properly come before the Meeting.  As of the date of this Circular, 
management of the Corporation knows of no such amendments, variations or other matters to 
come before the Meeting other than the matters referred to in the Notice. 
 
 

VOTING BY BENEFICIAL SHAREHOLDERS 

The information set forth in this section is important to shareholders of the Corporation 
who do not hold Common Shares in their own name. 

Shareholders who hold Common Shares through their brokers, intermediaries, trustees or other 
nominees (such shareholders being collectively called "Beneficial Shareholders") should note 
that only proxies deposited by shareholders whose names appear on the share register of the 
Corporation may be recognized and acted upon at the Meeting.  If Common Shares are shown 
on an account statement provided to a Beneficial Shareholder by a broker, then in almost all 
cases the name of such Beneficial Shareholders will not appear on the share register of the 
Corporation.  Such Common Shares will most likely be registered in the name of the broker or 
an agent of the broker.  Such Common Shares can only be voted by brokers, intermediaries, 
trustees or other nominees (collectively, the "Intermediaries" and any one is an 
"Intermediary") and can only be voted by them in accordance with instructions received from 
Beneficial Shareholders. As a result, Beneficial Shareholders should carefully review the 
voting instructions provided by their Intermediary with this Circular and ensure that they 
communicate how they would like their Common Shares to be voted in accordance with 
those instructions. 

Most Intermediaries delegate responsibility for obtaining voting instructions from clients to a 
service company (a "Service Company").  The Service Company typically supplies voting 
instruction forms, mails those forms to Beneficial Shareholders and asks those Beneficial 
Shareholders to return the forms to the Service Company or to follow the alternative voting 
procedures detailed on the voting instruction form.  The Service Company then tabulates the 
results of all instructions received and provides appropriate instructions respecting the voting of 
Common Shares at the Meeting.  A Beneficial Shareholder receiving a voting instruction 
form from a Service Company cannot use that form to vote Common Shares directly at 
the Meeting.  Instead, the Beneficial Shareholder must return the voting instruction form 
to the Service Company or follow the alternative voting procedures, as mentioned above, 
well in advance of the Meeting in order to ensure that such Common Shares are voted.  
Alternatively, a Beneficial Shareholder may be given a proxy that has already been signed by 
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the Intermediary (typically by a facsimile stamped signature), which is restricted as to the 
number of Common Shares beneficially owned by the Beneficial Shareholder but which is not 
otherwise completed.  Because the Intermediary has already signed the Form of Proxy, this 
Form of Proxy is required to be signed by the Beneficial Shareholder when submitting the proxy.  
In this case, the Beneficial Shareholder who wishes to vote by proxy should otherwise properly 
complete the Form of Proxy and deliver it as specified above under the heading "Solicitation of 
Proxies". 

In either case, the purpose of these procedures is to permit Beneficial Shareholders to direct the 
voting of Common Shares which they beneficially own.  A Beneficial Shareholder who wishes to 
attend and vote at the Meeting in person (or to have another person attend and vote on behalf 
of the Beneficial Shareholder) should print the Beneficial Shareholder's (or such other person's) 
name in the blank space provided for that purpose in the first paragraph of the proxy form or, in 
the case of a voting instruction form, follow the corresponding instructions on that form.  In 
either case, Beneficial Shareholders should carefully follow the instructions of their 
Intermediary and its Service Company, as applicable. 

 
 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 
 
The authorized share capital of the Corporation consists of an unlimited number of Common 
Shares and an unlimited number of preferred shares.  As of the date of this Circular, a total of 
694,169,911 Common Shares and no preferred shares were issued and outstanding.   
 
Each Common Share entitles the holder thereof to one vote at all meetings of shareholders of 
the Corporation. 
 
Shareholders of record as of August 10, 2015 shall be entitled to either (i) attend in person and 
vote at the Meeting the Common Shares held by them or, (ii) attend by proxy and vote at the 
Meeting the Common Shares held by them, provided a completed and executed proxy shall 
have been delivered to the Corporation as specified above under the heading "Appointment, 
Revocation and Deposit of Proxies". 

As of the date of this Circular, to the knowledge of the directors and senior officers of the 
Corporation, 104,275,500 Common Shares representing approximately 15.02% of the issued 
and outstanding Common Shares are owned or controlled, directly or indirectly, by Baupost 
Group Securities, L.L.C.  As of the date of this Circular, the directors and officers of the 
Corporation own or control, directly or indirectly, in the aggregate, 1,746,640 Common Shares 
representing approximately 0.25% of the issued and outstanding Common Shares. 
 
 

PARTICULARS OF MATTERS TO BE ACTED UPON 
 
1. Financial Statements and Auditors' Report 

The directors of the Corporation will present to the shareholders at the Meeting the audited 
consolidated financial statements of the Corporation for the financial years ended December 31, 
2014, together with the auditors' report thereon, and the unaudited interim financial statements 
for the six-month period ended June 30, 2015.  No vote by the shareholders with respect to 
such financial statements is required or proposed to be taken. 
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2. Election of Directors 

The Articles of Incorporation of the Corporation provide that the board of directors (the "Board") 
shall consist of not more than ten directors and not less than one director to be elected annually.  
The Board has fixed the number of directors to be elected at the Meeting at four. Unless 
otherwise specified, the persons named in the enclosed Form of Proxy will vote FOR the 
election of the nominees whose names are set forth below. 

All four of the nominees are currently directors of the Corporation.  All of the nominees are 
eligible to be directors and have expressed a willingness to act as such. Management of the 
Corporation does not contemplate that any of the nominees will be unable to serve as a director, 
but if this should occur for any reason prior to the Meeting, the persons named in the enclosed 
Form of Proxy reserve the right to vote for another nominee in their discretion.  Each director 
elected will hold office until the close of the next annual meeting of shareholders of the 
Corporation following his election, unless his office is earlier vacated in accordance with the by-
laws of the Corporation.  

The following table sets out the name of each person proposed to be nominated for election as 
a director, his present principal occupation or employment, the date on which he was first 
elected or appointed a director of the Corporation and the approximate number of Common 
Shares beneficially owned, directly or indirectly, or over which he exercises control or direction 
as at the date of this Circular. Shareholders will be asked to vote for each nominated director on 
an individual basis. 

Name of Proposed Nominee 
Present Principal 

Occupation or 
Employment 

Director Since 
Common Shares 

beneficially owned, 
controlled or directed(1) 

Julio L. Carvalho(4) 
Rio de Janeiro, Brazil 

Independent(2) 

Corporate director January 19, 2009 Nil 

Guy Charette 

Québec, Canada 
Interim CEO of the 
Corporation 

March 25, 2003(3) 210,912 

David C. Danziger(4) 
Ontario, Canada 

Independent(2) 

Partner, MNP LLP, 
Chartered Accountants 

September 17, 2010 Nil 

John W. W. Hick(4)(5) 
Ontario, Canada 

Independent(2) 

Independent consultant 
and corporate director 

December 18, 2006 140,000 

Notes: 

(1) The information as to the number of Common Shares beneficially owned, controlled or directed, not being within the 
knowledge of the Corporation, has been furnished by the respective proposed directors individually. 

(2) Independent refers to the standards of independence established under Multilateral Instrument MI 52-110 – Audit 
Committees of the Canadian Securities Administrators ("MI 52-110"). 

(3) Mr. Charette was a founding director of the Corporation, but he resigned as a director on September 17, 2010 in order to 
accommodate the appointment of Mr. Danziger to the Board.  He was re-elected as a director on May 12, 2011. 
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(4) Member of the Audit Committee.  Mr. Danziger is the Chairman of the Audit Committee.  See also “Committees of the 
Board”. 

(5) Non-executive Chairman of the Board. 

The Board has adopted a policy that if a nominee for election as a director of the Corporation 
receives a greater number of votes "withheld" than votes "for", with respect to an election of 
directors by shareholders, such nominee director will be expected to offer to tender his or her 
resignation promptly following the meeting of shareholders at which such director is standing for 
election.  The Board will consider such offer to resign and make a decision whether to accept it 
or not after having taken into account all of the relevant circumstances concerning same.  A 
director who offers to resign in such a situation should not be part of any committee or Board 
deliberations pertaining to the resignation offer. This policy only applies in circumstances 
involving uncontested elections of directors.  An "uncontested election of directors" means that 
the number of director nominees is the same as the number of directors to be elected to the 
Board and that no proxy material is circulated in support of one or more nominees who are not 
part of the candidates supported by the Board. 

Other than as disclosed below under the heading "Management Cease Trade Order of the 
Corporation", none of the proposed directors are, as at the date of this Circular, or have been, 
within the 10 years prior to the date of this Circular, a director or executive officer, of any 
company that, while that person was acting in such capacity:  
 

(a) was the subject of a cease trade order or similar order or an order that denied the 
relevant company access to any exemption under securities legislation, for a 
period of more than 30 consecutive days, other than: 

(i) Mr. John Hick who:  

 in 2008, was a director and non-executive Chairman of the Board of 
Tamaya Resources Limited ("Tamaya"), an Australian incorporated and 
Australian Stock Exchange ("ASX") listed company, which made a 
Voluntary Appointment of an Administrator, Ernst & Young (Australia), as 
a result of becoming insolvent.  The reasons for the insolvency are 
summarized in the Questionnaire and Report to the Administrators dated 
November 14, 2008, as filed with the ASX.  As a result of the Voluntary 
Administration, effective upon the appointment of the Administrators on 
October 26, 2008, the appointed Administrators immediately assumed all 
legal powers, rights and obligations of the directors of Tamaya and the 
directors had no legal rights with respect to the administration or 
management of Tamaya or its assets; and 

 was also a director of Timminco Limited ("Timminco") when it filed for 
and was granted protection under the Companies' Creditors Arrangement 
Act ("CCAA") on January 3, 2012.  As a result of the CCAA filing, the TSX 
delisted Timminco effective February 6, 2012.  As part of the CCAA 
proceedings, all of the directors resigned on August 16, 2012; 

(ii) Mr. David Danziger who was a director of: 

 Hedman Resources Limited ("Hedman") which, in February 2004, 
requested a halt trade order from Market Regulation Services in order to 
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conduct an investigation of previous management and a previous director.  
Trading was reinstated after the investigation was completed and upon 
request by Hedman; 

 Hedman which, in December 2005, was the subject of a trading halt 
issued by the OSC and a suspension order issued by the TSX Venture 
Exchange (the "TSXV") due to delinquent interim filings.  Hedman 
resolved all issues and was subsequently reinstated on the TSXV; and 

 Fareport Capital Inc. ("Fareport") which was the subject of a temporary 
management and insider cease trade order issued by the OSC on 
September 13, 2005 against the then present, past and future directors, 
officers and insiders of Fareport pending restatement of Fareport's 
statements.  The cease trade order was subsequently removed; 
 

(b) 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 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 

 
(c) 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, except for Mr. 
John Hick in respect of Tamaya and Timminco as disclosed above. 

None of the proposed directors have, within the ten years prior to 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. 

None of the proposed directors have been subject to: 

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

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

Management Cease Trade Order of the Corporation 

On April 16, 2014, the Ontario Securities Commission issued a permanent management cease 
trade order, which superseded a temporary management cease trade order dated April 4, 2014, 
against Guy Charette, in his capacity as Interim CEO and Rishi Tibriwal, in his capacity as 
CFO.  The permanent management cease trade order was issued in connection with the 
Corporation's failure to file its (i) audited annual financial statements for the period ended 
December 31, 2013, (ii) management's discussion and analysis relating to the audited annual 
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financial statements for the period ended December 31, 2013, and (iii) corresponding 
certifications of the foregoing filings as required by National Instrument 52-109 – Certification of 
Disclosure in the Issuer's Annual and Interim Filings. 

The management cease trade order was lifted on June 19, 2014 following the filing of the 
required continuous disclosure documents on June 17, 2014. 

During the period of the management cease trade order, Messrs. Carvalho, Charette, Danziger 
and Hick were directors of the Corporation. 
 
Committees of the Board 

The Audit Committee of the Board is currently composed of three directors, being Messrs. 
Danziger (Chairman), Carvalho and Hick. 

Given the small number of directors on the Board, all members of the Board fulfill the roles of all 
of the other committees, including the Corporate Governance and Nominating Committee (Mr. 
Hick, Chairman), the Human Resources and Compensation Committee (Mr. Danziger, 
Chairman) and the Environmental, Health and Safety Committee (Mr. Hick, Chairman).  
Business of such committees is conducted at meetings of the Board, as required. 

The Corporation has also established a Disclosure Committee which is currently composed of 
Messrs. Charette, Danziger and Hick. 

3. Appointment of Auditors 
 
PricewaterhouseCoopers LLP, Chartered Accountants, are the current auditors of the 
Corporation.  Shareholders of the Corporation will be asked at the Meeting to re-appoint 
PricewaterhouseCoopers LLP as the Corporation's auditors to hold office until the close of the 
next annual meeting of shareholders of the Corporation or until their successors are appointed, 
and to authorize the directors of the Corporation to fix the auditors' remuneration.   
 
Unless otherwise specified, the persons named in the enclosed Form of Proxy will vote 
FOR the said appointment of PricewaterhouseCoopers LLP as auditors of the 
Corporation and FOR authorizing the directors of the Corporation to fix the remuneration 
of the auditors for the ensuing year. 

 
 

STATEMENT OF EXECUTIVE COMPENSATION 
 

Compensation Discussion and Analysis 
 
The Human Resources and Compensation Committee  
 
The compensation program of the Corporation is administered by the Board with the assistance 
of the Human Resources and Compensation Committee (the "Compensation Committee"). 
Based on recommendations from the Compensation Committee, the Board makes decisions in 
respect of compensation matters relating to senior executives and directors of the Corporation, 
ensuring consistent application in accordance with industry standards. 
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The responsibilities of the Compensation Committee include assisting the Board with: (a) 
establishing key human resources and compensation policies; (b) establishing goals relevant to 
the performance and incentive compensation of the Chief Executive Officer (the "CEO"); (c) 
evaluating the performance and related incentive compensation entitlement of the CEO; (d) 
reviewing and evaluating of the performance of the senior management as determined by the 
CEO and related incentive compensation recommendations; and (e) evaluating and setting of 
compensation for directors.  
 
Specifically, in carrying out these duties, the Compensation Committee: 
 
 reviews and makes recommendations to the Board with respect to the overall 

compensation strategy and policies for directors and senior executives of the 
Corporation; 

 
 reviews and makes recommendations to the independent members of the Board  with 

respect to the corporate goals and objectives relevant to the compensation of the CEO 
and evaluates the performance of the CEO in light of those goals and objectives; 

 
 makes recommendations to the independent members of the Board with respect to the 

compensation of the CEO based on this evaluation; 
 
 reviews and makes recommendations to the independent members of the Board  with 

respect to the compensation of the Chairman of the Board; 
 
 reviews and approves the annual compensation of all other senior executives of the 

Corporation, as recommended by the CEO; 
 
 oversees and approves grants and awards under the Corporation's long-term incentive 

plan; 
 
 makes recommendations to the Board with respect to the Corporation's incentive 

compensation and share-based plans that are subject to the approval of the Board; 
 
 researches and identifies trends in employment benefits; and 
 
 establishes and periodically reviews of the Corporation's policies in the area of 

management benefits and perquisites. 
 

The Compensation Committee currently consists of all four members of the Board, three of 
whom are considered independent within the meaning of MI-52-110, and Mr. Danziger acts as 
the Chairman. 
 
Each of the current members has direct experience relating to executive compensation matters, 
having served on similar committees of other publicly-traded companies, including other mining 
companies.  The significant industry experience of each of the members of the Compensation 
Committee, either as directors or officers of publicly-traded companies, provides them with a 
suitable perspective to make decisions on the appropriateness of the Corporation's 
compensation policies and practices and to advise and make recommendations to the other 
members of the Board. 
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Objectives of the Executive Compensation Program 
 
The objectives of the Corporation's executive compensation program are to attract, retain, 
motivate and reward qualified and experienced executives that can progress the Corporation's 
strategy.   
 
The compensation program is designed to incentivize such executives to achieve the annual 
and long-term business goals of the Corporation and to reward each senior executive officer for 
their achievements on the basis of individual, group and corporate performance.   
 
The guiding philosophy of the executive compensation program is to: 

 align the interests of the CEO and executives with the interests of the Corporation's 
shareholders by linking their compensation to the performance of the Corporation; 

 establish executive compensation on an individual basis in order to retain within the 
Corporation qualified and experienced individuals; 

 ensure that compensation is fair and appropriate in the opinion of reasonable 
shareholders and that it be established, when deemed reasonable and effective to do so, 
with reference to the market for similar positions in other comparable mining and 
exploration companies; 

 designate an appropriate portion of compensation "at risk" that is variable and linked to 
individual, group and/or corporate performance;   

 allocate an appropriate portion of variable compensation to equity based awards, aligning 
interests of the executives directly with those of shareholders; 

 equitably manage compensation so that executives in similar positions and locations are 
rewarded commensurately; and 

 effectively communicate goals and calculation methodologies so that they are understood 
by both executives and shareholders.  

 
Compensation Advisor 
 
In previous years, the Compensation Committee has taken into account the recommendations 
of advisors relating to the changing nature of the Corporation's activities to ensure that the 
overall compensation paid to present and future executives of the Corporation is competitive 
with industry peers.  In 2014, the Compensation Committee did not engage any advisors in 
respect of executive compensation.   
 
As a matter of policy, all services provided by advisors to the Corporation require written pre-
approval by the Chairman of the Compensation Committee outlining the scope of work and 
related fees and the Chairman must approve each of the advisors' invoices for payment. The 
Compensation Committee will not approve any such work that, in its view, could compromise 
the independence of the advisors to the Compensation Committee.  The Compensation 
Committee discloses annually, in the Corporation's Management Information Circular, the fees 
paid to any outside advisor for all work done for the Compensation Committee and any other 
work the Compensation Committee has approved.   



 

 11

 

 
Executive Compensation-Related Fees 
 
For the financial year ended December 31, 2014, the Corporation did not pay any 
compensation-related fees.  The table below sets out the aggregate fees billed by compensation 
advisors for their services related to determining compensation for the Corporation's directors 
and executive officers for each of the two most recently completed financial years: 
 

Financial Year Fees Billed 

2014 Nil 

2013 $23,820 

 
Competitive Compensation  
 
In January 2012, the Compensation Committee mandated The Human Well, an independent 
human resource consulting firm, to update the list used by the Corporation since 2009 to 
benchmark its compensation policy against a comparable group of companies (the 
"Comparator Group") and to analyse the compensation levels and programs offered by the 
Comparator Group. The Comparator Group comprises companies that would compete for 
similar executive talent and possess similar attributes such as market capitalization, number of 
projects under management, development stage of projects, quality and quantity of resources, 
and complexity of business operations The Comparator Group, as updated in 2012, consisted of 
the following companies:   
 
 Andina Minerals Inc. 

 Belo Sun Mining Corp. 

 Brigus Gold Corp.  

 Century Mining Corporation 

 Exeter Resource Corporation  

 Gabriel Resources Ltd.  

 Golden Queen Mining Co. Ltd.  

 International Minerals Corporation 

 Jaguar Mining Inc.  

 Luna Gold Corp.  

 Orvana Minerals Corp.  

 Rio Novo Gold Inc. 

 Vista Gold Corp. 

The Comparator Group was not updated in 2013 and 2014. 
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Elements of Executive Compensation 
 
The following elements of compensation are employed to reward the Corporation's senior 
executive officers: 
 

Element Purpose 

Base Salary  

 

Base Salary is the foundation of the Corporation's compensation 
mix and is comprised of fixed compensation. It is used as the 
basis for determining other elements of compensation and 
benefits. 

Base salary reflects the scope, complexity and responsibility of 
the role, desired competitive positioning, the executive's 
previous experience, prior performance and/or anticipated 
contribution to the Corporation.  

Base salaries along with other components of compensation are 
reviewed at least annually as part of an overall competitive 
market assessment, as described above. If warranted, the 
Compensation Committee makes annual salary adjustments by 
March of each year for the 12-month period from January 1 to 
December 31 of that year. 

Short-Term Incentive 

 

The Short-Term Incentive Plan is a variable cash incentive 
determined by the performance of the Executive, the Executive's 
function within the Corporation as determined by the 
Corporation's goals as approved by the Board. 
 
The Compensation Committee reviews levels of annual 
performance-based awards paid by the Comparator Group as 
part of its overall annual competitive market assessment.  
 
Typically, the Compensation Committee approves awards, if 
any, by March of each year for the 12-month period from 
January 1 to December 31 of the prior year based upon the 
recommendations of the CEO for executives.  
 

The Compensation Committee will review the performance of 
the CEO against performance criteria previously approved by 
the Board and will make a recommendation to the Board with 
regard to the award payable. 
 

In consultation with its external advisers the Compensation 
Committee establishes for the CEO and each executive a target 
payout expressed as a percentage of salary for on-target 
performance. This target may be adjusted for performance 
above or below the expected level. It is anticipated that the 
framework of the Short-Term Incentive Plan will evolve as the 
company continues to transition to a producing mining company.
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Qualified executives are normally required to defer a minimum 
of one-third of their annual short-term incentive awards by 
accepting Deferred Share Units ("DSUs") to align their long-term 
interests directly with those of shareholders. 

Long-Term Incentive 

 

Long-term incentives are designed to reward long-term 
executive performance, the retention of qualified executives and 
to align executive incentives directly with those of shareholders 
by retaining a proprietary interest in the equity of the company. 

The Corporation grants subject to approval by the Board long-
term incentive awards in the form of Stock Options ("Options") 
and DSUs. 

Stock Options 

The Compensation Committee reviews Option grant 
recommendations made by the CEO with regard to each 
executive's individual performance in contributing to the 
strategic objectives of the Corporation and demand in the 
market for the skills of that executive.  The Compensation 
Committee makes its recommendations for approval of grants to 
the Board along with recommendations on an Option award for 
the executives and Board members. 

Deferred Share Units 

DSUs directly track the value of Common Shares and 
strengthen the alignment of interests between executives and 
the Corporation's shareholders by linking a portion of 
compensation to the future value of Common Shares.   

DSUs are granted at the market value of Common Shares and 
are credited with additional DSUs reflecting any dividends paid. 

DSU awards are used to enable executives to defer a portion of 
their short-term incentive, effectively converting this to a long-
term incentive aligned with stock performance. DSUs are also a 
component of director compensation. The DSU plan was 
introduced to implement the Corporation's policy that no less 
than one-third of an incentive payment be paid by way of DSUs. 

DSUs are paid out in cash at the time the executive ceases to 
be eligible to participate in the DSU program usually at the time 
of departure from the Corporation.  
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Benefits and Perquisites Benefits and Perquisites provide protection for the executive 
and his/her family or provide access to amenities that enable the 
executive to be more effective in line with the competitive 
practice of the Comparator Group. Generally, such 
arrangements leverage the Corporation's ability to purchase 
services at a discounted rate over those that would be available 
to an individual. 

 
Director Compensation 

Directors are compensated with reference to competitive practice and the compensation paid to 
directors by the Comparator Group as reviewed by the Compensation Committee.  

The Corporation's independent directors approve director compensation and the method of 
delivery. Currently, this is in the form of cash payments.  In 2014, no stock options or DSUs 
were granted to directors of the Corporation.  

 
2014 Compensation  
 
Due to the Corporation’s financial condition and the overall market performance of the 
Corporation’s share price in 2014, the Compensation Committee recommended that 
management only be compensated by way of base salary.  No short-term or long-term 
incentives were awarded to management for the year 2014, and no salary increases have been 
implemented for 2015. 
 
Compensation Risks 
 
The Compensation Committee, as well as the Board, has analyzed the risks associated with the 
Corporation's compensation policies and practices and has concluded that they are not 
reasonably likely to raise the Corporation's risk profile or to have a material adverse effect on 
the Corporation due to the following factors: 
 
 The compensation policies are simple, transparent and structured similarly for all of the 

executive officers; 
 

 Most of the executive officers are long time employees of the Corporation; 
 

 An annual review of the Corporations incentive plans is performed to ensure continued 
relevance, applicability and peer group competitiveness; and 
 

 Two-thirds of the executive's short-term incentive are paid in cash (with the balance 
normally paid in DSUs), and 100% of the long-term incentive in part, to ensure 
preservation of capital.  It should be noted that for the 2014 year, no short-term or long-
term incentives were granted. 
 

As described in this Appendix, the components of the Corporation's executive compensation are 
fairly straight-forward and include base salary and, if warranted, short-term incentive (annual 
bonus) and long-term incentive (Options and DSUs).  Where risks were identified, the 
Compensation Committee and the Board have determined that processes and controls are in 
place to mitigate such risks and, overall, any such risks were not significant.  The risks and 
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uncertainties that are likely to have a material adverse effect on the Corporation are disclosed in 
the Corporation's AIF, and no such risks relate to the Corporation's compensation policies and 
practices. 
 
Although the Corporation has not adopted any specific policies in this regard other than in 
connection with errors and omissions, in the event a director or Named Executive Officer (as 
defined herein) purchases financial instruments that are designed to hedge or offset a decrease 
in market value of the Corporation's equity securities granted as compensation or held, directly 
or indirectly, by the director or Named Executive Officer, such purchases must be disclosed in 
the insider reporting filings.  To date, no such purchases have been disclosed by any director of 
Named Executive Officer of the Corporation. 
 
Performance Graph 
 
The following graph compares the total cumulative shareholder return for $100 invested in the 
Common Shares on December 31, 2009 against the cumulative shareholder return of the 
S&P/TSX Composite Index and the S&P/TSX Global Gold Index for the five most recently 
completed financial years: 

 

2009 2010 2011 2012 2013 2014 

S&P/TSX Global Gold Index $100.00 $126.66 $109.44 $93.36 $49.08 $46.26 

S&P/TSX Composite Index $100.00 $117.61 $107.36 $115.08 $130.03 $143.75 

Carpathian Gold Inc. $100.00 $181.08 $117.57 $85.14 $24.32 $4.05 
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Summary Compensation Table 

Securities legislation requires disclosure of the compensation paid to a corporation's "Named 
Executive Officers" being the CEO and the Chief Financial Officer ("CFO") and each of the 
three most highly compensated "Executive Officers", other than the CEO and CFO, whose total 
compensation was more than $150,000.  The Corporation had six Named Executive Officers 
during the financial year ended December 31, 2014. 
 
The following table provides information regarding the compensation of the Named Executive 
Officers of the Corporation for the financial years ended December 31, 2012, 2013 and 2014. 
 
In respect of the option-based awards disclosed below, the total value represents all Options 
granted during a year.  However, only one-third of the Options granted during a year vest 
immediately, while one-third will vest on each of the first and second anniversaries thereof.  The 
fair value of the Options was computed based on the total number Options granted during a 
year, whether vested or not, using the Black-Scholes option pricing model.   
 

 Non-equity incentive 
plan compensation ($)  

Name and 
Principal Position 

Year 
Salary 

($) 

Share-
based 

awards(7) 

($) 

Option- 
based 

awards(8) 

($) 

Annual 
incentive 
plans(9) 

($) 

Long-
term 

incentive 
plans 

($) 

Pension 
Value 

($) 

All  

Other 
Compensation 

($) 

Total 
Compensation 

($) 

Dino Titaro(1) 

CEO 

2014 

2013 

2012 

210,484 

375,000 

375,000 

Nil 

Nil 

Nil 

Nil 

Nil 

182,378 

Nil 

Nil 

300,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

78,159 

23,909 

210,484 

453,159 

881,287 

Guy Charette(2) 

Interim CEO 

2014 

2013 

2012 

259,752 

300,000 

300,000 

Nil 

Nil 

Nil 

Nil 

Nil 

91,189 

Nil 

Nil 

156,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

259,752 

300,000 

547,189 

Rishi Tibriwal(3) 

Chief Financial Officer 

2014 

2013 

2012 

146,087 

220,419 

98,889 

Nil 

Nil 

Nil 

Nil 

Nil 

95,462 

Nil 

Nil 

45,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

146,087 

220,417 

239,351 

Carlos Pinglo(4) 

Chief Financial Officer 

2014 

2013 

2012 

86,220 

N/A 

N/A 

Nil 

N/A 

N/A 

Nil 

N/A 

N/A 

Nil 

N/A 

N/A 

Nil 

N/A 

N/A 

Nil 

N/A 

N/A 

Nil 

N/A 

N/A 

86,220 

N/A 

N/A 

Michael Kozub(5) 

General Counsel and 
Corporate Secretary 

2014 

2013 

2012 

185,000 

185,000 

185,000 

Nil 

Nil 

Nil 

Nil 

Nil 

40,000 

Nil 

Nil 

72,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

185,000 

185,000 

297,000 
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 Non-equity incentive 
plan compensation ($)  

Name and 
Principal Position 

Year 
Salary 

($) 

Share-
based 

awards(7) 

($) 

Option- 
based 

awards(8) 

($) 

Annual 
incentive 
plans(9) 

($) 

Long-
term 

incentive 
plans 

($) 

Pension 
Value 

($) 

All  

Other 
Compensation 

($) 

Total 
Compensation 

($) 

Randall K. Ruff(6) 

Executive Vice President -  
Exploration 

2014 

2013 

2012 

US$182,083 

US$260,000 

US$260,000 

Nil 

Nil 

Nil 

Nil 

Nil 

US$92,185 

Nil 

Nil 

US$140,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

US$182,083 

US$260,000 

US$492,185 

Notes: 

(1) Mr. Titaro was the founder of the Corporation and was appointed President of the Corporation on January 17, 2003 and CEO 
of the Corporation effective February 7, 2003.  Mr. Titaro's employment with the Corporation as Chairman and CEO 
terminated on January 23, 2014.  See "Termination of Employment, Change in Responsibilities and Employment Contracts".  
Mr. Titaro remained as a director of the Corporation until August 12, 2014. 

(2) Mr. Charette was appointed Executive Vice President of the Corporation on September 17, 2010 initially on a consulting basis 
and, since April 1, 2011 on an employment basis.  Mr. Charette's employment as the Corporation's Executive Vice President 
terminated on January 23, 2014, and he has acted as Interim CEO on a consulting basis since that time.  See "Termination of 
Employment, Change in Responsibilities and Employment Contracts". 

(3) Mr. Tibriwal was appointed as CFO of the Corporation on July 3, 2012.  Mr. Tibriwal’s employment with the Corporation 
terminated on July 3, 2014.  See "Termination of Employment, Change in Responsibilities and Employment Contracts". 

(4) Mr. Pinglo was appointed as CFO of the Corporation on July 3, 2014.  See "Termination of Employment, Change in 
Responsibilities and Employment Contracts". 

(5) Mr. Kozub was appointed General Counsel and Corporate Secretary on March 1, 2011.  See "Termination of Employment, 
Change in Responsibilities and Employment Contracts". 

(6) Mr. Ruff was appointed Chief Operation Officer on May 24, 2004.  Effective February 1, 2008, Mr. Ruff was appointed 
Executive Vice President, Exploration. Mr. Ruff's employment agreement also provides for expatriate features.  See 
"Termination of Employment, Change in Responsibilities and Employment Contracts". 

(7) In the form of DSUs the value of which has been calculated on the grant date.  Payment on the DSUs is deferred until the time 
the individual ceases to be eligible to participate in the DSU program, usually at the time of departure from the Corporation.  
See "Long-Term Incentives" for details of the DSU Plan. 

(8) The Options granted in 2012 have an exercise price of $0.40.  See also "Incentive Plan Awards – Value Vested or Earned 
During the Year".  The fair value of Options is estimated using the using the Black-Scholes option pricing model.  In estimating 
fair value, management has made certain assumptions and estimates such as the life of Options, volatility and forfeiture rates.  
Changes in the assumptions used to estimate fair value could result in materially different results.  The grant date fair value of 
option-based awards as presented will differ from the compensation expense included for these grants in the Corporation's 
financial statements as, in accordance with International Financial Reporting Standards accounting requirements, the 
compensation expense in the financial statements reflects only the fair value amortized in the period based on each grant's 
vesting terms. 

(9) Represents bonus amounts, payable in cash. 

 
Incentive Plan Awards 

Other than the stock option plan and the DSU program, the Corporation has no other forms of 
long-term incentive plans. 
 
Outstanding Option-Based Awards and Share-Based Awards 

The following table provides information regarding the option-based and share-based incentive 
plan awards for each Named Executive Officer outstanding as at December 31, 2014: 
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Name 

Option-Based Awards Share-Based Awards 

Number of 
Securities 
underlying 

unexercised 
options(1) 

 (#) 

Option 
exercise 

price 

($) 

Option 
expiration 

date 

Value of 
unexercised in-

the-money 
Options(2) 

Number of 
shares or 
units of 

shares that 
have not yet 

vested 

(#) 

Market or 
payout value of 

share-based 
awards that 
have not yet 

vested 

($) 

Market or 
payout value of 
vested share-
based awards 
not paid out or 
distributed(3) 

($) 

Dino Titaro(4) Nil Nil Nil Nil Nil Nil 22,574(5) 

Guy Charette 
1,850,000 

1,000,000 

0.58 

0.40 

Aug.12, 2016 

Aug. 13, 2017 

Nil 

Nil 
Nil Nil 66,666 

Rishi Tibriwal(6) Nil Nil Nil Nil Nil Nil Nil 

Carlos Pinglo Nil Nil Nil Nil Nil Nil Nil 

Michael Kozub 
500,000 

100,000 

0.58 

0.40 

Aug. 12, 2016 

Aug. 13, 2017 

Nil 

Nil 
Nil Nil Nil 

Randall K. Ruff 
1,541,000 

1,000,000 

0.58 

0.40 

Aug. 12, 2016 

Aug. 13, 2017 

Nil 

Nil 
Nil Nil 197,298 

Notes: 

(1) One-third of the Options vested immediately upon granting, and one-third vest on each of the first and second 
anniversaries.   

(2) Value of in-the-money Options at December 31, 2014, if any, is the difference between the exercise price of the Options 
and $0.015, being the closing price of Common Shares on December 31, 2014 which was the last trading day of the 
financial year. 

(3) In the form of DSUs outstanding, the value of which has been calculated on the grant date.  Payment on the DSUs is 
deferred until the time the individual ceases to be eligible to participate in the DSU program, usually at the time of 
departure from the Corporation.  See "Long-Term Incentives" for details of the DSU program. 

(4) Mr. Titaro's employment with the Corporation as Chairman and CEO terminated on January 23, 2014.  Mr. Titaro 
remained as a director of the Corporation until August 12, 2014. 

(6) An amount of $22,574 was paid to Mr. Titaro in full redemption of the DSUs he held under the Corporation’s DSU plan, 
the whole based on a 5-day VWAP of $0.026 for the Corporation’s Common Shares on the date that he ceased to be a 
director of the Corporation. 

 
(7) Mr. Tibriwal’s employment with the Corporation as CFO terminated on July 3, 2014. 

 
Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets out the value of incentive plan awards granted to the Named Executive 
Officers that have vested or were earned during the financial year ended December 31, 2014: 
 

Name 

Value of option-based 
awards vested during 

2014(1) 

($) 

 

Value of share-based 
awards vested during 2014 

($) 

 

Value of non-equity 
incentive plan 

compensation earned 
during 2014 

Dino Titaro(2) Nil Nil Nil 

Guy Charette Nil Nil Nil 
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Name 

Value of option-based 
awards vested during 

2014(1) 

($) 

 

Value of share-based 
awards vested during 2014 

($) 

 

Value of non-equity 
incentive plan 

compensation earned 
during 2014 

Rishi Tibriwal(3) Nil Nil Nil 

Carlos Pinglo Nil Nil Nil 

Michael Kozub Nil Nil Nil 

Randall K. Ruff Nil Nil Nil 

Notes: 

(1) The amount represents the aggregate dollar value that would have been realized if the Options had been exercised on 
the vesting date, based on the difference between the market price of Common Shares underlying the Options on the 
vesting date and the exercise price of the Options. 

(2) Mr. Titaro's employment with the Corporation as Chairman and CEO terminated on January 23, 2014.  Mr. Titaro 
remained as a director of the Corporation until August 12, 2014. 

(3) Mr. Tibriwal’s employment with the Corporation as CFO terminated on July 3, 2014. 

 

Pension Plan Benefits 
 
The Corporation has no pension plan in place. 
 
Termination of Employment, Change in Responsibilities and Employment Contracts 

Dino Titaro 

Mr. Dino Titaro's employment as Chairman and CEO of the Corporation was terminated without 
cause on January 23, 2014. Mr. Titaro and the Corporation are parties to an employment 
agreement dated September 1, 2009 (the "Titaro Agreement").  The Titaro Agreement 
specifies that if the Corporation terminates his employment without cause Mr. Titaro is entitled 
to receive a payment in an amount equal to three times his annual base salary which shall be 
paid in a lump sum within ten days after such termination, and an amount equal to three times 
the highest bonus or similar compensation paid to him in any of the three years preceding the 
termination. The Titaro Agreement also provides benefits, if any, to which Mr. Titaro may be 
entitled, will be maintained for a minimum of two years from the date of termination. Finally, all 
options, whether vested or not shall become immediately exercisable for a period of 90 days 
thereafter after which time they will expire. Upon termination of his employment, in lieu of notice 
the Corporation paid Mr. Titaro approximately 19 weeks of statutory termination pay and 
statutory severance pay, as well as all deferred salary owing.  No further severance payments, 
including payment of the balance of the contractual severance under the Titaro Agreement 
(summarized above) were paid as the Titaro Agreement provides that no compensation or 
amounts due under the Titaro Agreement are payable in circumstances where the payment 
would render the Corporation insolvent. 

Guy Charette 

Mr. Guy Charette's employment as Executive Vice-President of the Corporation was terminated 
without cause on January 23, 2014. Mr. Charette and the Corporation are parties to an 
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employment agreement dated September 1, 2010 (the "Charette Agreement").  The Charette 
Agreement specifies that if the Corporation terminates his employment without cause Mr. 
Charette is entitled to receive in a payment in an amount equal to two times his annual base 
salary which shall be paid in a lump sum within ten days after such termination, and an amount 
equal to two times the highest bonus or similar compensation paid to the him in any of the three 
years preceding the termination. The Charette Agreement also provides benefits, if any, to 
which they may be entitled, will be maintained for a minimum of one year from the date of 
termination. Finally, all options, whether vested or not shall become immediately exercisable for 
a period of 90 days thereafter after which time they will expire.  Upon termination of his 
employment, in lieu of notice the Corporation paid Mr. Charette approximately 18 weeks of 
statutory termination pay and statutory severance pay, as well as all deferred salary owing.  No 
further severance payments, including payment of the balance of the contractual severance 
under the Charette Agreement (summarized above) were paid as the Charette Agreement 
provides that no compensation or amounts due under the Charette Agreement are payable in 
circumstances where the payment would render the Corporation insolvent.  Mr. Charette 
currently acts as the Interim CEO of the Corporation on a consulting basis.  

Rishi Tibriwal 

Mr. Rishi Tibriwal’s employment as Chief Financial Officer of the Corporation was terminated 
without cause on July 3, 2014. Mr. Tibriwal and the Corporation are parties to an employment 
agreement dated July 3, 2012 (the "Tibriwal Agreement").  The Tibriwal Agreement specifies 
that if the Corporation terminates his employment without cause Mr. Tibriwal is entitled to 
receive in a payment in an amount equal to two times his annual base salary which shall be 
paid in a lump sum within ten days after such termination, and an amount equal to two times the 
highest bonus or similar compensation paid to the him in any of the three years preceding the 
termination. The Tibriwal Agreement also provides benefits, if any, to which they may be 
entitled, will be maintained for a minimum of one year from the date of termination. Finally, all 
options, whether vested or not shall become immediately exercisable for a period of 90 days 
thereafter after which time they will expire.  Upon termination of his employment, in lieu of notice 
the Corporation paid Mr. Tibriwal approximately 4 weeks of statutory termination pay and 
vacation pay.  In addition, the Corporation has agreed to pay Mr. Tibriwal an amount equivalent 
to one month’s salary provided that he makes himself available to the Corporation, on an as 
needed basis for a period of up to one month, in order to assist Carpathian with the transition 
following the termination of his employment.  No further severance payments, including 
payment of the balance of the contractual severance under the Tibriwal Agreement 
(summarized above) were paid as the Tibriwal Agreement provides that no compensation or 
amounts due under the Tibriwal Agreement are payable in circumstances where the payment 
would render the Corporation insolvent. 

Carlos Pinglo 

An employment agreement dated July 3, 2014, between Mr. Carlos Pinglo, currently the Chief 
Financial Officer, and the Corporation (the "Pinglo Agreement") has been approved by the 
Compensation Committee and the Board of Directors.  The Ruff Agreement is for renewable 
terms of one year each beginning as of July 3, 2014 and provides for, among other things, an 
annual base salary of $175,000. Mr. Pinglo's base salary is reviewed on an annual basis and he 
may be entitled to bonuses, stock options and benefits at the discretion of the Board of 
Directors. Mr. Pinglo may terminate his employment at any time upon written notice to the 
Corporation. 
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Regarding matters of termination, the Pinglo Agreement specifies that in the event where (i) the 
Corporation terminates his employment without cause; or (ii) he resigns following a change in 
control (as defined below), he will be entitled to receive in a lump sum payment an amount 
equal to one-half his annual base salary which shall be paid in a lump sum within ten days after 
such termination, and an amount equal to two times the highest bonus or similar compensation 
paid to him in any of the three years preceding the termination or resignation. Benefits, if any, to 
which he may be entitled, will be maintained for a minimum of six months from the date of 
termination. Finally, all options, whether vested or not shall become immediately exercisable for 
a period of 90 days thereafter after which time they will expire.  

Michael Kozub 

An employment agreement dated March 1, 2011, between Mr. Michael Kozub, currently the 
General Counsel and Corporate Secretary, and the Corporation (the "Kozub Agreement") has 
been approved by the Compensation Committee and the Board of Directors.  The Ruff 
Agreement is for renewable terms of three years each beginning as of March 1, 2011 and 
provides for, among other things, an annual base salary of $185,000. Mr. Kozub's base salary is 
reviewed on an annual basis and he may be entitled to bonuses, stock options and benefits at 
the discretion of the Board of Directors. Mr. Kozub may terminate his employment at any time 
upon written notice to the Corporation. 

Regarding matters of termination, the Kozub Agreement specifies that in the event where (i) the 
Corporation terminates his employment without cause; or (ii) he resigns for "good reason" as 
such term is defined in their employment agreements; or (iii) he resigns following a change in 
control (as defined below), he will be entitled to receive in a lump sum payment an amount 
equal to two times his annual base salary which shall be paid in a lump sum within ten days 
after such termination, and an amount equal to two times the highest bonus or similar 
compensation paid to him in any of the three years preceding the termination or resignation. 
Benefits, if any, to which he may be entitled, will be maintained for a minimum of one year from 
the date of termination. Finally, all options, whether vested or not shall become immediately 
exercisable for a period of 90 days thereafter after which time they will expire. In the event of 
termination for cause, compensation payable to any him will vary in accordance with the 
seriousness of the cause and can represent up to one year's annual base salary and bonus.  

Randall K. Ruff 

An employment agreement dated September 1, 2009, between Mr. Randall Ruff, currently the 
Executive Vice President, Exploration, and the Corporation (the "Ruff Agreement") has been 
approved by the Compensation Committee and the Board of Directors.  The Ruff Agreement is 
for renewable terms of three years each beginning as of September 1, 2009 and provides for, 
among other things, an annual base salary of US$200,000, plus expatriate features, including 
housing, while Mr. Ruff is based in Romania. Mr. Ruff's base salary is reviewed on an annual 
basis and he may be entitled to bonuses, stock options and benefits at the discretion of the 
Board of Directors. Mr. Ruff may terminate his employment at any time upon written notice to 
the Corporation. 

Regarding matters of termination, the Ruff Agreement specifies that in the event where (i) the 
Corporation terminates his employment without cause; or (ii) he resigns for "good reason" as 
such term is defined in their employment agreements; or (iii) he resigns following a change in 
control (as defined below), he will be entitled to receive in a lump sum payment an amount 
equal to two times his annual base salary which shall be paid in a lump sum within ten days 
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after such termination, and an amount equal to two times the highest bonus or similar 
compensation paid to him in any of the three years preceding the termination or resignation. 
Benefits, if any, to which he may be entitled, will be maintained for a minimum of one year from 
the date of termination. Finally, all options, whether vested or not shall become immediately 
exercisable for a period of 90 days thereafter after which time they will expire. In the event of 
termination for cause, compensation payable to any him will vary in accordance with the 
seriousness of the cause and can represent up to one year's annual base salary and bonus.  

For the Pinglo Agreement, Kozub Agreement and Ruff Agreement, "change in control" is 
defined as any event whereby as a result thereof, an offeror (as the term "offeror" is defined in 
Section 89(1) of the Securities Act (Ontario) for the purposes of Section 101 of the Securities 
Act (Ontario), or any successor provision to either of the foregoing), other than the Corporation, 
a Subsidiary or any employee benefit plan of either the Corporation or a Subsidiary, has 
acquired beneficial ownership (within the meaning of the Securities Act (Ontario)) of, or the 
power to exercise control or direction over, or securities convertible into, any voting or equity 
shares of the Corporation, that together with such offeror's securities (as the term "offeror's 
securities" is defined in Section 89(1) of the Securities Act (Ontario) or any successor provision 
thereto in relation to the voting or equity shares of the Corporation) would constitute voting 
shares of the Corporation representing more than 25% of the total voting power attached to all 
voting shares of the Corporation then outstanding or; 

 
(a) there is consummated any amalgamation, consolidation, statutory arrangement 

(involving a business combination) or merger of the Corporation,  
 

(i) in which the Corporation is not the continuing or surviving corporation; or 
 

(ii) pursuant to which any voting shares of the Corporation would be reclassified, 
changed or converted into or exchanged for cash, securities or other 
property, other than (in each case) an amalgamation, consolidation, statutory 
arrangement or merger of the Corporation in which either: 

 
(A) the holders of the voting shares of the Corporation immediately prior 

to the amalgamation, consolidation, statutory arrangement or merger 
have, directly or indirectly, more than 25% of the Voting Shares of the 
continuing or surviving corporation immediately after such 
transaction, or 

 
(B) such amalgamation, consolidation, statutory arrangement or merger, 

a majority of the directors on the board of directors of the continuing 
or surviving corporation are persons who were directors on the board 
of directors of the Corporation immediately before the signing of the 
agreement governing such amalgamation, consolidation, statutory 
arrangement or merger (the "Continuing Directors"), and no 
agreement is in place providing for the removal, resignation or other 
replacement of such Continuing Directors, and  

 
(b) immediately after such amalgamation, consolidation, statutory arrangement or 

merger, no person or group holds, directly or indirectly, more than 25% of the 
Voting Shares of the continuing or surviving corporation. 
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The Pinglo Agreement, Kozub Agreement and Ruff Agreement also provide that, in the event of 
a change in control the executive automatically has the option of resigning his position, which 
option shall be exercised within 120 days from the effective date of the change of control, in 
which event said executive will be entitled to receive the severances outlined above. In the 
event where said option is not exercised, the provisions of his employment agreement will 
remain applicable thereafter. 
 
Director Compensation 
 
Director Compensation Table 
 
The following table provides information regarding compensation earned by the Corporation's 
directors (other than the Named Executive Officers who are not compensated in their capacity 
as a director) during the financial year ended December 31, 2014: 

Notes: 

(1) Mr. Lehner ceased to be a director of the Corporation on August 12, 2014. 

(2) Mr. Mars ceased to be a director of the Corporation on August 12, 2014. 

(3) Mr. Titaro ceased to be a director of the Corporation on August 12, 2014. 

(4) In full redemption of the DSUs he held under the Corporation’s DSU plan, the whole based on a 5-day VWAP of $0.026 
for the Corporation’s Common Shares on the date that he ceased to be a director of the Corporation. 

For the financial year ended December 31, 2014, non-executive directors of the Corporation 
were paid an annual retainer of $8,000 prior to AGM and $50,000 post-AGM, payable monthly 
in arrears.  In addition, the non-executive Chairman of the Board received an additional annual 
retainer of $Nil prior to AGM and $15,000 post-AGM, the Chairman of  the Audit Committee 
received an additional annual retainer of $Nil prior to AGM and $40,000 post-AGM, the 

Name 

Fees in 
cash 

($) 

Share-
based 

awards(4) 

($) 

Option-
based 

awards 

($) 

Non-equity 
incentive plan 
compensation 

($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 

($) 

Julio L. Carvalho 44,686 Nil Nil Nil N/A Nil 44,686 

David C. Danziger 68,531 Nil Nil Nil N/A Nil 68,531 

John W. W. Hick 82,763 Nil Nil Nil N/A Nil 82,763 

Peter S. Lehner(1) 19,871 4,461(4) Nil Nil N/A Nil 24,332 

Patrick J. Mars(2) 32,298 4,143(4) Nil Nil N/A Nil 36,441 

Dino Titaro(3) Nil 22,574(4) Nil Nil N/A Nil 22,574 
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Chairman of the Special Committee was paid an annual retainer of $10,000 prior to AGM and 
$40,000 post-AGM while other members of each the Audit Committee and the Special 
Committee received an additional annual retainer of $Nil prior to AGM and $10,000 post-AGM 
and other members of the Special Committee received an additional annual retainer of $5,000 
prior to AGM and $20,000 post-AGM, respectively. 
 
The table below provides a detailed breakdown of the compensation components (other than 
Options) for the Corporation's directors (other than the Named Executive Officers who are not 
compensated in their capacity as directors) for the financial year ended December 31, 2014: 
 

Name 

Board annual 
retainer 

($) 

Committee chair 
retainer 

($) 

Committee 
member retainer 

($) 

Special committee 
retainer 

($) 

Total fees paid 

($) 

 
Pre- 
AGM 

Post-
AGM 

Pre- 
AGM 

Post- 
AGM 

Pre- 
AGM 

Post- 
AGM 

Pre- 
AGM 

Post- 
AGM 

Pre- 
AGM 

Post- 
AGM 

Julio L. Carvalho 8,000 35,000 Nil Nil Nil 10,000 Nil 20,000 8,000 65,000 

David C. Danziger 8,000 35,000 Nil 40,000 Nil Nil 5,000 20,000 13,000 95,000 

John W. W. Hick 8,000 35,000 Nil 15,000 Nil 10,000 10,000 40,000 18,000 100,000 

Peter S. Lehner(1) 8,000 Nil Nil Nil Nil Nil Nil Nil 8,000 Nil 

Patrick J. Mars(2) 8,000 Nil Nil Nil Nil Nil 5,000 Nil 13,000 Nil 

Dino Titaro(3) Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil 

Notes: 

(1) Mr. Lehner ceased to be a director of the Corporation on August 12, 2014. 
 

(2) Mr. Mars ceased to be a director of the Corporation on August 12, 2014. 
 

(3) Mr. Titaro ceased to be a director of the Corporation on August 12, 2014. 

Outstanding Incentive Plan Awards for Directors 
 
The following table provides information regarding the option-based and share-based incentive 
plan awards for each director (who is not also a Named Executive Officer) outstanding as of 
December 31, 2014: 
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Name 

Option-Based Rewards Share-Based Awards 

Number of 
Securities 
underlying 

unexercised 
options(1) 

 (#) 

Option 
exercise 

price 

($) 

Option 
expiration 

date 

Value of 
Unexercised in-

the-money 
Options(2) 

Number of 
shares or 
units of 

shares that 
have not yet 

vested 

(#) 

Market or 
payout value 

of share-
based awards 
that have not 

yet vested 

($) 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 

distributed(3) 

($) 

Julio L. Carvalho 
350,000 

350,000 

0.58 

0.40 

Aug. 12, 2016 

Aug. 13, 2017 

Nil 

Nil 
Nil Nil 80,000 

David C. Danziger 

200,000 

450,000 

450,000 

0.56 

0.58 

0.40 

Oct. 29, 2015 

Aug. 12, 2016 

Aug. 13, 2017 

Nil 

Nil 

Nil 

Nil Nil 29,449 

John W. W. Hick 
400,000 

350,000 

0.58 

0.40 

Aug. 12, 2016 

Aug. 13, 2017 

Nil 

Nil 
Nil Nil 13,333 

Notes: 

(1) Represents total number of Options granted.  One-third of the Options vested immediately upon granting, and one-third 
vest on each of the first and second anniversaries.   

(2)  Value of in-the-money Options at December 31, 2014, if any, is the difference between the exercise price of the Options 
and $0.011, being the closing price of Common Shares on December 31, 2014 which was the last trading day of the 
financial year. 

(3) In the form of DSUs outstanding, the market value of which has been calculated on the grant date.  Payment on the DSUs 
is deferred until the time the individual ceases to be eligible to participate in the DSU program, usually at the time of 
departure from the Corporation.  See "Long-Term Incentives" for details of the DSU program. 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets out the value of incentive awards granted to the Corporation's directors 
(who are not also a Named Executive Officer) that have vested or were earned during the 
financial year ended December 31, 2014: 

Name 

Value of option-based 
awards vested during 

2014 

($) 

 

Value of share-based 
awards vested during 2014 

($) 

 

Value of non-equity 
incentive plan 

compensation earned 
during 2014 

($) 

Julio L. Carvalho Nil Nil N/A 

David C. Danziger Nil Nil N/A 

John W. W. Hick Nil Nil N/A 

Peter S. Lehner(1) Nil Nil N/A 

Patrick J. Mars(2) Nil Nil N/A 

Dino Titaro(3) Nil Nil N/A 

Notes: 

(1) Mr. Lehner ceased to be a director of the Corporation on August 12, 2014. 



 

26 
 

 
(2) Mr. Mars ceased to be a director of the Corporation on August 12, 2014. 

 
(3) Mr. Titaro ceased to be a director of the Corporation on August 12, 2014. 

 
 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The Corporation has established a stock option plan to grant non-transferable Options to 
purchase Common Shares to directors, officers, employees of and consultants to the 
Corporation. Under the stock option plan, the number of Common Shares reserved for issuance 
will not exceed 10% of the total issued and outstanding Common Shares.  The Corporation’s 
current stock option plan has been in place since 2007, and it was last approved by the 
Corporation’s shareholders at the annual and special meeting of shareholders held on May 7, 
2013. 

The number of Common Shares reserved for issuance to any individual director, officer, 
employee of, or consultant to the Corporation will not exceed 5% of the issued and outstanding 
Common Shares and the issuance to insiders of the Corporation, within any one-year period, 
will not exceed 10% of the issued and outstanding Common Shares. 

Options are granted under the stock option plan for a maximum period of ten years from the 
date of grant. 

Under the stock option plan, the exercise price of Options granted can be no less than the 
closing market price of Common Shares on the day before the Options are granted. 

The following table sets out information with respect to compensation plans under which equity 
securities of the Corporation are authorized for issuance as at December 31, 2014: 

Plan Category 

Securities to be issued 
upon Exercise of 

Outstanding Options and 
Rights (#) 

Weighted-average 
Exercise Price of 

Outstanding Options 
and Rights ($/Security) 

Securities remaining 
available for future 

issuance under Equity 
Compensation Plans (#) 

Plans approved by security 
holders 

10,661,000 0.48 58,755,991 

Plans not approved by 
security holders 

Nil Nil Nil 

Total 10,661,000 0.48 58,755,991 

 
 

AUDIT COMMITTEE 
 

Under MI 52-110, the Corporation is required to include in its AIF for the year ended December 
31, 2014 the disclosure required under Form 51-110F1 with respect to its Audit Committee, 
including the text of its Audit Committee Charter, the composition of the Audit Committee and 
the fees paid to the Corporation's external auditor, which disclosure the Corporation is required 
to cross-reference in this Circular. The Corporation's disclosure with respect to the foregoing is 
contained in its AIF dated as of April 29, 2015 for the financial year ended December 31, 2014 
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under the heading "Audit Committee", a copy of which has been filed on SEDAR  at 
www.sedar.com under the Corporation's issuer profile.   
 
 

CORPORATE GOVERNANCE DISCLOSURE 

The Corporate Governance Disclosure policy of the Corporation is attached to this Circular as 
Appendix "A". 
 

INDEBTEDNESS OF DIRECTORS AND OFFICERS 

No director or officer of the Corporation or associate of any director or officer of the Corporation 
is, or at any time since the beginning of the most recently completed financial year of the 
Corporation, has been indebted to the Corporation or any of its subsidiaries. 

 

DIRECTORS' AND OFFICERS' LIABILITY INSURANCE 

Effective July 15, 2015, the Corporation renewed its directors' and officers' liability insurance in 
the aggregate amount of $15,000,000 for a term of one year.  The premium for these insurance 
policies for the period of July 15, 2015 to July 15, 2016 is $188,455 plus applicable taxes. 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 

No informed person of the Corporation, as defined in National Instrument 51-102 - Continuous 
Disclosure Obligations of the Canadian Securities Administrators, or any associate or affiliate of 
any informed person, has any material interest in any transaction completed since the 
commencement of the Corporation's last financial year or in any proposed transaction which 
has materially affected or will materially affect the Corporation or its subsidiaries. 
 
 

SHAREHOLDERS' PROPOSALS 

The Corporation will review shareholder proposals intended to be included in proxy material for 
the next annual meeting of shareholders, expected to be held in May 2016, that are received by 
the Corporation no later than January 1, 2016. 

 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation may be found on SEDAR at www.sedar.com 
under the Corporation's issuer profile.  Financial information is provided in the Corporation's 
comparative financial statements and management's discussion and analysis, which are 
available on SEDAR at www.sedar.com under the Corporation's issuer profile or from the 
Corporation by telephone at 416-368-7744 or by e-mail at info@carpathiangold.com.  This 
information is also available on the Corporation's web site at www.carpathiangold.com. 
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OTHER MATTERS 

The Board is not aware of any other matters to come before the Meeting other than the matters 
referred to in this Circular. 
 

DIRECTORS' APPROVAL 
 

The contents and the sending of this Circular to the shareholders of the Corporation have been 
approved by the Board. 
 
 
DATED at Toronto, Ontario, this 31st day of July, 2015. 
 
 
  BY ORDER OF THE BOARD OF DIRECTORS 
   
   

“John W. W. Hick” (signed) 
 

  John W. W. Hick 
  Chairman 



 

 

APPENDIX "A" 

CARPATHIAN GOLD INC. 

CORPORATE GOVERNANCE DISCLOSURE 

1. Board of Directors 

The board of directors (the "Board") of Carpathian Gold Inc. (the "Corporation") facilitates its 
exercise of independent supervision over management by endeavouring to ensure it is 
composed of a majority of directors who are considered to be "independent", as such term is 
defined in Multilateral Instrument 52-110 – Audit Committees.  The Board, at present, is 
composed of four directors, three of whom are considered to be independent (being Messrs. 
Carvalho, Danziger and Hick).  Mr. Charette, as Interim CEO, is not considered independent.  In 
determining whether a director is independent, the Board considers, for example, whether that 
director has a relationship, which could, or could be perceived to interfere with that director's 
ability to objectively assess the performance of management. 

The independent members of the Board hold regularly scheduled meetings at which non-
independent directors and members of management are not in attendance. 
 
Board Responsibilities 
 
The Board is responsible for the stewardship of the Corporation through the appropriate 
supervision of the business and management of the Corporation and is committed to adhering 
to the highest standards in its corporate practices. This mandate is accomplished directly and 
through the Audit Committee, the Corporate Governance and Nominating Committee, the 
Human Resources and Compensation Committee and the Environmental Health and Safety 
Committee. The Board believes that governance guidelines will continue to evolve to address all 
applicable regulatory and stock exchange requirements relating to corporate governance and 
will be modified and updated as circumstances warrant. 

The key responsibilities of the Board and its committees are discharged in the following manner: 

 the assignment to committees of directors of the Corporation the general responsibility 
for developing the Corporation's approach to: (i) financial reporting and internal controls; 
(ii) issues relating to compensation of directors, officers and employees; and (iii) 
corporate governance issues and matters relating to nomination of directors; 

 the formation of committees of the Board when it is deemed appropriate by the Board to 
deal with specific issues that arise; 

 with the assistance of the Corporate Governance and Nominating Committee: 

 developing the Corporation's approach to corporate governance, including 
developing a set of corporate governance principles and guidelines specific to 
the Corporation; 

 reviewing the composition of the Board and ensuring it meets its independence 
criteria; 
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 to the extent feasible, satisfying itself as to the integrity of the Chief Executive 
Officer and other senior officers and that such officers create a culture of integrity 
throughout the Corporation; 

 assessing at least annually, the effectiveness of the Board as a whole, the 
committees of the Board and the contribution of individual directors, including, 
considering the appropriate size of the Board; 

 ensuring that an appropriate review and selection process for new nominees to 
the Board is in place; 

 ensuring that an appropriate orientation and education program for new 
members of the Board is in place; 

 approving disclosure and securities compliance policies, including 
communications policies of the Corporation; and 

 reviewing and approving the formal charters of the committees of the Board; 

 with the assistance of the Audit Committee: 

 ensuring the integrity of the Corporation's internal controls and management 
information systems; 

 ensuring the Corporation's ethical behaviour and compliance with laws and 
regulations, audit and accounting principles and the Corporation's own governing 
documents; 

 identifying the principal risks of the Corporation's business and ensuring that 
appropriate systems are in place to manage these risks, including, without 
limitation, implementing currency and metals hedging programs, as deemed 
appropriate; 

 reviewing and approving significant operational and financial matters and 
providing direction to management on these matters; 

 approving annual and interim financial statements of the Corporation together 
with the annual management's discussion and analysis, unless such approval is 
specifically delegated to the Audit Committee of the Board; and 

 as required and agreed upon, providing assistance to shareholders concerning 
the integrity of the Corporation's reported financial performance; 

 with the assistance of the Human Resources and Compensation Committee: 

 establishing appropriate performance criteria for the senior management of the 
Corporation, and approving the compensation of the senior management and the 
directors; 

 with the assistance of the Chief Executive Officer ("CEO"): 

 monitoring and reviewing feedback provided by the Corporation's shareholders; 
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 succession planning including selecting, appointing, training, monitoring, 
evaluating and, if necessary, replacing senior management to ensure 
management succession; 

 adopting a strategic planning process and approving, at least annually, a 
strategic plan that takes into account business opportunities and business risks 
identified by the Board and/or a committee of the Board and monitoring 
performance against such plans; and 

 reviewing and approving corporate objectives and goals applicable to the 
Corporation's senior management and monitoring realization of those objectives; 

 reviewing with senior management: 

 major corporate decisions which require approval of the Board and approving 
such decisions as they arise; 

 major capital expenditure decisions in excess of thresholds previously authorized 
in a budget or by resolution of the Board; and 

 material decisions relating to senior personnel, major property acquisitions or 
divestments, major investments, and other decisions, where deemed 
appropriate; 

 performing such other functions as prescribed by law or assigned to the Board in the 
Corporation's constating documents and by-laws; and 

The Board meets a minimum of four times a year and more frequently if required. The Audit 
Committee meets a minimum of four times a year and the Human Resources and 
Compensation Committee, the Corporate Governance and Nominating Committee meet as 
needed, but at least once a year. 
 
Position Description for the Chairman of the Board 

The Chairman of the Board shall be an independent director who is designated by the Board to 
act as the leader of the Board. 

The Chairman will be selected amongst the directors of the Corporation who have a sufficient 
level of experience with corporate governance issues to ensure the leadership and 
effectiveness of the Board.  The Chairman will be selected annually at the first meeting of the 
Board following the annual meeting of shareholders. 

The following are the responsibilities of the Chairman.  The Chairman may delegate or share, 
where appropriate, certain of these responsibilities with the Corporate Governance and 
Nominating Committee  and/or any other independent committee of the Board: 

 chairing all meetings of the Board in a manner that promotes meaningful discussion; 

 providing leadership to the Board to enhance the Board' effectiveness, including: 

 ensuring that the responsibilities of the Board are well understood by both 
management and the members of the Board; 
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 ensuring that the Board works as a cohesive team with open communication; 

 ensuring that the resources available to the Board (in particular timely and 
relevant information) are adequate to support its work; 

 together with the Corporate Governance and Nominating Committee ensuring 
that a process is in place by which the effectiveness of the Board and its 
committees (including size and composition) is assessed at least annually; and 

 together with the Corporate Governance and Nominating Committee ensuring 
that a process is in place by which the contribution of individual directors to the 
effectiveness of the Board is assessed at least annually; 

 managing the Board, including: 

 preparing the agenda of the Board meetings and ensuring pre-meeting material 
is distributed in a timely manner and is appropriate in terms of relevance, efficient 
format and detail; 

 adopting procedures to ensure that the Board can conduct its work effectively 
and efficiently, including committee structure and composition, scheduling, and 
management of meetings; 

 ensuring meetings are appropriate in terms of frequency, length and content; 

 ensuring that, where functions are delegated to appropriate committees, the 
functions are carried out and results are reported to the Board; 

 ensuring that a succession planning process is in place to appoint senior 
members of management when necessary; and 

 working with the Corporate Governance and Nominating Committee and 
approaching potential candidates, when such are identified, to consider their 
interest in joining the Board; 

 acting as liaison between the Board and management to ensure that relationships 
between the Board and management are conducted in a professional and constructive 
manner.  This involves working with the Corporate Governance and Nominating 
Committee to ensure that the Corporation is building a culture of integrity and good 
governance; and 

 at the request of the Board, representing the Corporation to external groups such as 
shareholders and other stakeholders, including community groups and governments. 
 

Position Description for the Chief Executive Officer 

The CEO's primary role is to manage the Corporation in an effective, efficient and forward-
looking way and to fulfil the priorities, goals and objectives determined by the Board of the 
Corporation in the context of the Corporation's strategic plans, budgets and responsibilities set 
out below, with a view to increasing shareholder value.  The CEO is responsible to the Board. 

Without limitation to the foregoing, the CEO is responsible for the following: 
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 maintaining and developing the Corporation's goal of enhancing shareholder value by 
being a successful and profitable exploration, development and mining company; 

 maintaining and developing with the Board strategic plans for the Corporation and 
successfully implementing such plans; 

 providing quality leadership to the Corporation's staff and ensuring that the Corporation's 
human resources are managed properly; 

 providing high-level policy options, orientations and discussions for consideration by the 
Board; 

 maintaining existing and developing new strategic alliances and considering possible 
merger or acquisition transactions with other mining companies which will be 
constructive for the Corporation's business and will help enhance shareholder value; 

 providing support, co-ordination and guidance to various responsible officers and 
managers of the Corporation; 

 ensuring communications between the Corporation and major stakeholders, including 
and most importantly, the Corporation's shareholders, are managed in an optimum way 
and are done in accordance with applicable securities laws; 

 providing timely strategic, operational and reporting information to the Board and 
implementing its decisions in accordance with good governance, with the Corporation's 
policies and procedures, and within budget; 

 acting as an entrepreneur and innovator within the strategic goals of the Corporation; 

 co-ordinating the preparation of an annual business plan; 

 ensuring appropriate governance skills development and resources are made available 
to the Board; and 

 complying at all times with laws and the Corporation's Codes of Business Conduct and 
Ethics and ensuring to provide a culture of high ethics throughout the organization. 

2. Directorships 
 
As of the date of this Management Information Circular, the following members of the Board are 
also directors of other reporting issuers, as indicated beside their names: 

Director Other Reporting Issuers 

Julio L. Carvalho Rio Novo Gold Inc. 

David C. Danziger 

Eurotin Inc. 

Marengo Mining Limited 

Poydras Gaming Finance Corp. 

The Intertain Group Inc. 
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Director Other Reporting Issuers 

Guy Charette IOU Financial Inc. 

John W. W. Hick 

Eurotin Inc. 

Hudson Resources Inc. 

Marengo Mining Limited 

Algold Resources Ltd. 

Diamond Estates Wine & Spirits Inc. 

St Andrew Goldfields Ltd. 

Samco Gold Limited 

3. Orientation and Continuing Education  

While the Corporation has not yet developed an official orientation or training program for new 
directors, it is expected that orientation and continuing education activities will be tailored to the 
particular needs and experience of each director and the overall needs of the Board and will 
encompass interviews with other directors and the Corporate Governance and Nominating 
Committee and management during which new members would be briefed on the Corporation 
and its activities. The Corporation does however ensure that all new directors receive a 
complete package outlining the securities law obligations and restrictions on members of the 
Board and the Corporation.  

The Corporation encourages directors to participate in seminars and/or courses that will 
enhance their role as a director to the Corporation.  

4. Ethical Business 
 
The Board's mandate includes satisfying itself as to the integrity of the Corporation's executive 
officers and endeavours to reflect, in all of the Corporation's dealings, a culture of integrity and 
ethical business conduct. 
 
The Board strives to promote integrity and at all times encourages directors to exercise 
independent judgement in considering transactions or agreements in respect of which a director 
or officer has a material interest and all such transactions or agreements must be approved by 
the Board. 
 
The Board has adopted a Code of Business Conduct and Ethics (the "Code") that addresses 
issues, such as conflicts of interest, protection and proper use of corporate assets and 
opportunities, confidentiality of corporate information, fair dealing with shareholders, partners, 
suppliers, competitors and employees, compliance with laws, rules and regulations and 
reporting of any illegal or unethical behaviour, as well as monitoring compliance with such a 
code.  The purposes of the Code are to: 

 promote honest and ethical conduct, including the ethical handling of actual or apparent 
conflicts of interest between personal and professional relationships; 

 promote avoidance of conflicts of interest, including disclosure to an appropriate person 
of any material transaction or relationship that reasonably could be expected to give rise 
to such a conflict; 
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 promote full, fair, accurate, timely and understandable disclosure in reports and 
documents that the Corporation files with, or submits to, the securities regulators and in 
other public communications made by the Corporation; 

 promote compliance with applicable governmental laws, rules and regulations; 

 promote the prompt internal reporting to an appropriate person of violations of the Code; 

 promote accountability for adherence to the Code;  

 provide guidance to employees, officers and directors to help them recognize and deal 
with ethical issues; and 

 foster the development of a culture of honesty and accountability within the Corporation. 

Violations of this Code by an employee, officer or director are grounds for disciplinary action up 
to and including, but without limitation, immediate termination of employment or request for 
resignation of a directorship. 

A copy of the Code is available on the website of the Corporation at www.carpathiangold.com. 

5. Nomination of Directors 

The responsibility for proposing new nominees to the Board and for assessing directors on an 
ongoing basis is assumed by the full Board in conjunction with the Corporate Governance and 
Nominating Committee.  Every director is entitled to bring these matters to the Board.  While it is 
open to any one director to propose new nominees to the Board for consideration by the Board 
as a whole, the Corporate Governance and Nominating Committee reviews the qualifications of 
candidates for membership on the Board and the slate of candidates for directors to be 
nominated for election by shareholders of the Corporation at annual general meetings of its 
shareholders. 

6. Compensation 

A Human Resources and Compensation Committee for the Corporation has been established 
and presently consists of all four members of the Board with Mr. Danziger acting as Chairman.  
The Human Resources and Compensation Committee is responsible for reviewing the 
performance, compensation, hiring, professional development, recruitment and succession 
planning of the directors and executive officers of the Corporation as well as all Corporation-
wide employee benefits programs, based on a formal annual report and periodic interim reports 
from management and its own independent investigations, and reports regularly to the full 
Board on these activities. 

The mandate of the Human Resources and Compensation Committee is: 

 reviewing, structuring and approving and then recommending to the Board salary, 
bonus, and/or other benefits, direct or indirect, and any change of control packages of 
the Chairman of the Board (if any), the President, the CEO and other members of the 
senior management team deemed appropriate by the Human Resources and 
Compensation Committee;  
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 recommendation of salary guidelines to the Board;  

 reviewing and recommending to the Board appropriate compensation for the directors of 
the Corporation;  

 administration of (where applicable) the Corporation's compensation plans, stock option 
plans, outside directors compensation plans, and such other compensation plans or 
structures as are adopted by the Corporation from time-to-time;  

 research and identification of trends in employment benefits; and 

 establishment and periodic review of the Corporations' policies in the area of 
management benefits and perquisites. 

7. Board Performance Assessment 

The Board has implemented and reviews, from time to time, a comprehensive process to 
annually assess its functioning and effectiveness and that of its various committees.  This 
process is under the supervision of the Corporate Governance and Nominating Committee and 
has included a detailed questionnaire prepared by the Chairman of the Corporate Governance 
and Nominating Committee, taking into account current issues, previous findings and input from 
the Board.  The Board and its committees take into consideration the overall results and 
suggestions derived from such assessments in order to improve their respective effectiveness, 
functioning and activities. 

8. Board and Audit Committee Meeting Attendance  

During 2014, the Board met a total of 14 times, and the independent directors met in-camera at 
the end of seven meetings of the Board without management present.  The following table 
summarizes meetings of the Board and the Audit Committee and individual director attendance 
at such meetings during the financial year ended December 31, 2014: 

Summary of Board and Committee Meetings Held 
(during the Financial Year ended December 31, 2014) 

Board of Directors 14 

Audit Committee 3 

Summary of Attendance by Director 
(during the Financial Year ended December 31, 2014) 

Director Board Meetings Attended 
Audit Committee 

Meetings Attended 

Julio L. Carvalho 14 of 14 3 of 3 

David C. Danziger 13 of 14 3of 3 

Guy Charette 13 of 14 N/A 

John W. W. Hick 14 of 14 3 of 3 

Peter S. Lehner(1) 11 of 12 N/A 

Patrick J. Mars(2) 11 of 12 N/A 

Dino Titaro(3) 10 of 12 N/A 

Notes: 

(1) Mr. Lehner ceased to be a director of the Corporation on August 12, 2014. 
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(2) Mr. Mars ceased to be a director of the Corporation on August 12, 2014. 

(3) Mr. Titaro ceased to be a director of the Corporation on August 12, 2014. 
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