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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on October 17, 2018 at 10:00 am PST
NOTICE IS HEREBY GIVEN that the Annual General Meeting (the “Meeting”) of the shareholders of
Wildsky Resources Inc. (formerly China Minerals Mining Corporation) (the “Corporation”) will be held
in the offices of the Company at Suite 890, 580 Hornby Street, Vancouver, BC, V6C 3B6 on October
17, 2018 at 10:00 a.m. to consider resolutions for the following purposes:
1.

To receive and consider the comparative financial statements of the Company for the financial
year ended November 30, 2017, together with the report of the auditor thereon;

2.

To set the number of directors at five (5);

3.

To elect directors for the ensuing year;

4.

To appoint Davidson & Company LLP as auditors of the Company for the ensuing year and to
authorize the directors to determine the remuneration to be paid to the auditors;

5.

To consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution
approving the new stock option plan; and

6.

To transact such other business as may properly be put before the meeting;

The accompanying information circular provides additional information relating to the matters to be
dealt with at the Meeting and is deemed to form part of this notice.
Shareholders who are unable to attend the Meeting are requested to complete, sign, date and return
the enclosed proxy. A proxy will not be valid unless it is deposited by mail or by fax at the office of
Computershare Trust Company of Canada, Proxy Department, 100 University Avenue, 9th Floor,
Toronto, ON M5J 2Y1 [Fax: Within North America: 1-866-249-7775, Outside North America: (416)
263-9524] not less than 48 hours (excluding Saturdays and holidays) before the time fixed for the
Meeting or an adjournment thereof. Only Shareholders of record on September 12, 2018 are entitled
to receive notice of and vote at the Meeting.
DATED at Vancouver, British Columbia this 18th day of September, 2018.
BY ORDER OF THE BOARD OF DIRECTORS OF
WILDSKY RESOURCES INC.
/s/ “WENHONG JIN”
President and CEO
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MANAGEMENT INFORMATION CIRCULAR
as at September 18, 2018
MANAGEMENT SOLICITATION OF PROXIES
This information circular (“Information Circular”) is provided in connection with the solicitation of
proxies by the management of Wildsky Resources Inc. (formerly China Minerals Mining Corporation
(the “Company”) for use at the Annual General Meeting of the shareholders of the Company (the
“Meeting”) to be held on October 17, 2018, at Suite 890, 580 Hornby Street, Vancouver, British
Columbia, Canada, at 10:00 a.m. (Vancouver time) and at any adjournments thereof for the purposes
set forth in the enclosed Notice of Annual General Meeting (“Notice of Meeting”).
The solicitation of proxies will be primarily by mail. Proxies may also be solicited personally by
directors, officers and regular employees of the Corporation. The cost of solicitation of proxies will be
borne by the Corporation.
You may opt to receive important shareholder information electronically, including Annual
General Meeting materials, by visiting www.investorcentre.com and follow these steps:
•

Click on “sign up for e-Delivery”

•

Select the Corporation from the drop-down list

•

Enter your Holder Account Number (found on your proxy form) and postal code (or
last name if you reside outside of Canada)

•

Click Submit

APPOINTMENT AND REVOCATION OF PROXIES
The persons named in the accompanying form of proxy (the “Proxy”) are officers of the Corporation. A
registered shareholder has the right to appoint a person (who need not be a shareholder) other
than the persons named as the proxy of the shareholder and may exercise this right either by
inserting that person’s name in the blank space provided in the Proxy and striking out the
other names or by completing another proper form of proxy. To be effective, Proxies must be
deposited at the office of the Corporation’s registrar and transfer agent, Computershare Trust
Company of Canada, 100 University Avenue, Toronto, Ontario, M5J 2Y1, not less than 48 hours
(excluding Saturdays, Sundays and holidays) before the time of the Meeting or adjournment thereof.
Proxies given by registered shareholders for use at the Meeting may be revoked at any time before
their use. In addition to revocation in any other manner permitted by law, a Proxy may be revoked by
depositing an instrument in writing signed by the registered shareholder, or by the registered
shareholder’s attorney duly authorized in writing, at the registered office of the Corporation, Suite 318,
1199 West Pender Street, Vancouver, British Columbia V6E 2R1 on or before the last business day
preceding the day of the Meeting, or any adjournment thereof, or with the chair of the Meeting on the
day of the Meeting, or any adjournment thereof.
Voting and Discretion of Proxies
The common shares of the Corporation represented by the Proxies solicited by management of the
Corporation pursuant to this Circular will be voted or withheld from voting in accordance with the
directions contained therein. If no directions are given, the common shares will be voted FOR the
fixing of the number of directors at five, FOR the election of management’s nominees as
directors of the Corporation, FOR the appointment of management’s nominee as auditors of
the Corporation and authorizing the directors to fix their remuneration, FOR the amendment of
the stock option plan and FOR the adoption of the new set of articles. The Proxy confers
discretionary authority on the persons named therein in respect of amendments or variations
to the matters referred to in the Notice and in respect of other matters that may properly come
before the Meeting, or any adjournment thereof.
As at the date of this Circular, management knows of no such amendments or variations or other
matters that may properly come before the Meeting but, if any such amendments, variations or other
matters are properly brought before the Meeting, the persons named in the Proxies will vote thereon in
accordance with their best judgment.
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Non-Registered Holders
Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.
Most shareholders of the Corporation are “non-registered” shareholders because the shares they own
are not registered in their names but are instead registered in the name of the brokerage firm, bank or
trust company through which they purchased the shares. More particularly, a person is not a
registered shareholder in respect of shares which are held on behalf of that person (the “NonRegistered Holder”) but which are registered either: (a) in the name of an intermediary (an
“Intermediary”) that the Non-Registered Holder deals with in respect of the shares (Intermediaries
include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or (b) in the name of a
clearing agency (such as the Canadian Depository for Securities Limited, of which the Intermediary is
a participant.
Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership
information about themselves to the Corporation are referred to as “NOBOs.” Those Non-Registered
Holders who have objected to their Intermediary disclosing ownership information about themselves to
the Corporation are referred to as “OBOs.” In accordance with applicable securities laws, the
Corporation has elected to send the notice and access notification directly to the NOBOs, and
indirectly through Intermediaries to the OBOs. The Intermediaries (or their service companies) are
responsible for forwarding the notice and access notification to each OBO, unless the OBO has
waived the right to receive them.
The Meeting Materials are being made available to both registered shareholders and Non-Registered
Holders. If you are a Non-Registered Holder and the Corporation or its agent has sent the notice and
access notification directly to you, your name and address and information about your holdings of
securities have been obtained in accordance with applicable securities regulatory requirements from
the Intermediary holding on your behalf. In this event, by choosing to send the notice and access
notification to you directly, the Corporation (and not the Intermediary holding on your behalf) has
assumed responsibility for (i) making available the Meeting Materials to you; and (ii) executing your
proper voting instructions. Please return your voting instructions as specified in the request for voting
instructions.
The Corporation does not intend to pay for the Intermediary to deliver the notice and access
notification or Meeting Materials to OBOs and, as a result, OBOs will not be sent paper copies of such
notice and access notification or Meeting Materials unless their Intermediary assumes the costs.
Intermediaries will frequently use service companies to forward the notice and access notification
and/or Meeting Materials to the Non-Registered Holders. Generally, a Non-Registered Holder who has
not waived the right to receive Meeting Materials will either:
a)

be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted as to the number of shares beneficially owned
by the Non-Registered Holder and must be completed, but not signed, by the Non-Registered
Holder and deposited with Computershare Investor Services Inc.; or

b)

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

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of
the shares which they beneficially own. Should a Non-Registered Holder who receives one of the
above forms wish to vote at the Meeting in person, the Non-Registered Holder should strike out the
names of the management proxyholder named in the form and insert the Non-Registered Holder’s
name in the blank space provided. Non-Registered Holders should carefully follow the instructions of
their Intermediary, including those regarding when and where the Proxy or proxy authorization form is
to be delivered.
VOTING SHARES
The record date for the determination of shareholders entitled to receive notice of and vote at the
Meeting has been fixed as September 12, 2018. Except as may be otherwise indicated herein and in
the Notice, the affirmative vote of a majority of the votes cast at the Meeting is required for approval of
each matter set forth in this Circular.
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To the knowledge of the directors and senior officers of the Corporation, the only persons or
corporations that beneficially owned, directly or indirectly, or exercised control or direction over,
Common Shares carrying more than 10% of the voting rights attached to all outstanding Common
Shares of the Company as at the date of this Information Circular are:

Shareholder Name And Address
Zheng Zhou
SkyOcean Venture Investment
Limited

Number Of Shares Held

Percentage Of
Issued Shares

1,500,000

10.11%

(1)

3,358,179

22.63%

Note:
1. Mr. Zheng Zhou, a director of the Corporation, is the sole shareholder of both SkyOcean Venture
Investment Limited (“SkyOcean”) and China Mineral Holdings Limited (“CMH”). CMH also holds
630,907 Common Shares of the Corporation, being 4.25% of the Corporation's issued and
outstanding Common Shares. Together, SkyOcean and CMH hold 3,358,179 Common Shares,
being 22.63% of the Corporation’s issued and outstanding Common Shares. The above
information was supplied to the Corporation by Computershare and by the shareholder.
Common Shares
The authorized capital of the Corporation consists of an unlimited number of common shares without par
value. As at the date of this Circular 14,839,813 common shares are issued and outstanding.
Each common share of the Corporation carries the right to one vote, and all common shares may be
voted at the Meeting.
ELECTION OF DIRECTORS
The directors of the Corporation are elected annually and hold office until the next annual general
meeting of the shareholders or until their successors are appointed.
Shareholder approval will be sought to fix the number of directors of the Corporation at five (5).
In the absence of instructions to the contrary, the enclosed Proxy will be voted for the five (5) nominees
listed herein.
THE MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE UNABLE
TO SERVE AS A DIRECTOR. IN THE EVENT THAT, PRIOR TO THE MEETING, ANY VACANCIES
OCCUR IN THE SLATE OF NOMINEES HEREIN LISTED, IT IS INTENDED THAT DISCRETIONARY
AUTHORITY SHALL BE EXERCISED BY MANAGEMENT TO VOTE THE PROXY FOR THE
ELECTION OF ANY OTHER PERSON OR PERSONS AS DIRECTORS.
Name, Country of
Residence and
Present Position with
Corporation

Principal Occupation and,
IF NOT at Present an ELECTED Director,
Occupation During the Past Five Years

Period From
Which Nominee
Has Been
Director

Number of
Common Shares
Beneficially
(2)
Owned

Zheng Zhou
Director
Beijing, People’s
Republic of China

President of Skyocean Holdings Co. Ltd. since March
2006.

Since June 24,
2010

4,858,179

Bernard Kahlert(1)
Director
British Columbia,
Canada

Vice-President and director of Commander Resources
Ltd. since June 1998. Director of Adamera Minerals
Corp. (formerly Diamonds North Resources Ltd.) since
January 2002; Director and Vice-President, Maritime
Resources Corp. since September 2010.

Since January
3, 2007

90,000

Mr. Sun Mao has extensive experience in public
companies from his working in the public practice since
2003 as well serving as director, Chair of Audit
Committee and CFO in public companies. Prior to

Since April 28,
2017

Nil

(1)

Mao Sun
Director
British Columbia
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Name, Country of
Residence and
Present Position with
Corporation

Principal Occupation and,
IF NOT at Present an ELECTED Director,
Occupation During the Past Five Years

Period From
Which Nominee
Has Been
Director

Number of
Common Shares
Beneficially
(2)
Owned

founding his own practice, Mao & Ying LLP in 2009, he
worked in the assurance practice of an internationally
recognized accounting firm. Mr. Sun holds a Master's
Degree from Columbia University, New York in addition
to a Bachelor's Degree in Computer Science from
Nanjing University, China.

Zonglin Zhang
Director
Hong Kong

(1)

Yijie He
Director
Beijing, People’s
Republic of China

(1)
(2)

(3)

Mr. Zhang has 15 years of experience in the
exploration, evaluation and investment of mining
companies. He has been the investment director of
Gold Mountains Asset Management Limited since
September 2013. Mr. Zhang previously served as a
geologist and investment manager of Zijin Mining
Group between 2001 and 2013. Mr. Zhang received a
Master degree in Finance from the Beijing Normal
University in 2008, and a Bachelor of Arts degree in
geology from the China University of Geo-Science
(Wuhan) in 2001.

Since
December 19,
2017

Mr. He has 23 years of experience in business
administration，investment and M&A, in which about
10 years were spent with mining companies, including
a TSX-V listed exploration company and an exploration
company in China. Since 2013, Mr. He worked in the
M&A department of SkyOcean Holding Co. Ltd. Mr. He
holds a Doctor’s Degree in Business Administration
from Graduate School of Chinese Academy of Social
Sciences, a Master's Degree in Investment Economic
from University of Science and Technology of China
and two Bachelor's Degrees from Tianjin University,
China.

Since June 11,
2018

nil

nil

Member of the Audit Committee.
Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at
September 18, 2018, based upon information furnished to the Corporation by individual Directors. Unless
otherwise indicated, such shares are held directly.
Mr. Zhang is a trustee for Zijin Midas Exploration Fund LLC and Zijin Global Fund, Both of these funds
participated in a private placement of the Company’s securities in 2017.

Corporate Cease Trade Orders or Bankruptcies
No proposed director:
(a)

is, as at the date of the Information Circular, or has been, within 10 years before the date of
the Information Circular, a director, chief executive officer ("CEO") or chief financial officer
("CFO") of any company (including the Corporation) that:
(i)

was the subject, while the proposed director was acting in the capacity as director,
CEO or CFO of such company, of a cease trade or similar order or an order that
denied the relevant company access to any exemption under securities legislation,
that was in effect for a period of more than 30 consecutive days; or

(ii)

was subject to a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, that was in effect for a
period of more than 30 consecutive days, that was issued after the proposed director
ceased to be a director, CEO or CFO but which resulted from an event that occurred
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(3)

while the proposed director was acting in the capacity as director, CEO or CFO of
such company; or
(b)

is, as at the date of this Information Circular, or has been within 10 years before the date of
the Information Circular, a director or executive officer of any company (including the
Corporation) that, while that person was acting in that capacity, or within a year of that person
ceasing to act in that capacity, became bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold its assets; or

(c)

has, within the 10 years before the date of this Information Circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or
instituted any proceedings, arrangement or compromise with creditors, or had a receiver,
receiver manager or trustee appointed to hold the assets of the proposed director; or

(d)

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

(e)

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

EXECUTIVE COMPENSATION
The following information is presented in accordance with National Instrument Form 51-102F6V
("Statement of Executive Compensation"), and sets forth compensation for each of Mr. Wenhong
Jin (Chief Executive Officer) and Ms. Ke Feng Yuan (Chief Financial officer), and the most highly
compensated executive officer as at November 30, 2017 whose total compensation was, individually,
more than $150,000 for the financial year (collectively the "Named Executive Officers" or "NEOs"), and
for the directors of the Corporation.
Summary Compensation Table
The compensation (excluding compensation securities) for the Named Executive Officers and directors
for the Corporation’s two most recently completed financial years is as set out below:
Table of Compensation excluding Compensation Securities

Year

Salary,
consulting fee,
retainer or
commission ($)

Bonus
($)

Committee
or meeting
fees
($)

Value of
perquisites
($)

Value of all
other
compensation
($)

Total
compensation
($)

Wenhong Jin
President and CEO

2017

56,000

Nil

Nil

Nil

Nil

56,000

2016

Nil

Nil

Nil

Nil

Nil

Nil

Ke Feng Yuan
CFO and Corporate
Secretary

2017

42,000

Nil

Nil

Nil

Nil

42,000

2016

Nil

Nil

Nil

Nil

Nil

Nil

Zheng Zhou
director

2017

Nil

Nil

Nil

Nil

Nil

Nil

2016

Nil

Nil

Nil

Nil

Nil

Nil

2017

Nil

Nil

Nil

Nil

Nil

Nil

2016

Nil

Nil

Nil

Nil

Nil

Nil

2017

1,000

Nil

Nil

Nil

Nil

1,000

2016

2,500

Nil

Nil

Nil

Nil

2,500

2017

n/a

n/a

n/a

n/a

n/a

n/a

2016

n/a

n/a

n/a

n/a

n/a

n/a

Name
and
position
(1)

(2)

Mao Sun
director

Bernard Kahlert
director
Zonglin Zhang
Director
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(3)

(4)

Ling Zhu
former Chairman and
CEO
(5)

Yijie He
Director

(6)

Patricia Fong
former CFO

2017

Nil

Nil

Nil

Nil

Nil

Nil

2016

Nil

Nil

Nil

Nil

Nil

Nil

2017

n/a

n/a

n/a

n/a

n/a

n/a

2016

n/a

n/a

n/a

n/a

n/a

n/a

2017

25,934

nil

nil

nil

nil

25,934

2016

102,334

Nil

Nil

Nil

Nil

102,334

(1)

Mr. Jin was appointed CEO of the Company on December 19, 2017.

(2)

Mao Sun was appointed to the board of directors on April 28. 2017.

(3)

Mr. Zonglin Zhang was appointed to the board of directors on December 19, 2017.

(4)

Mr. Zhu resigned from the Company’s board of directors on June 8, 2018.

(5)

Mr. He was appointed to the Company’s board of directors on June 11, 2018.

(6)

Ms. Patricia Fong resigned as Chief Financial Officer of the Company on April 28, 2017. Ms. Ke
Feng (Andrea) Yuan was appointed Chief Financial Officer on April 28, 2017.

Stock Options and Other Compensation Securities
The following table sets forth information concerning all compensation securities granted or issued to
each director and Named Executive Officer by the Corporation in the most recently completed financial
year:
Compensation Securities

Name and position

Wenhong Jin
President & CEO
Ke Feng Yuan
CFO & Corporate
Secretary
Ling Zhu
former Chairman
and former CEO
Zheng Zhou
Director
Bernard Kahlert
Director

Zonglin Zhang
Director
Mao Sun
Director
Yijie He
Director
(1)

Closing
price of
security or
underlying
security at
year end
($)

Expiry date

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Nil

n/a

n/a

n/a

n/a

n/a

Stock Options

Nil

n/a

n/a

n/a

n/a

n/a

Stock Options

Nil

n/a

n/a

n/a

n/a

n/a

Stock Options

Nil

n/a

n/a

n/a

n/a

n/a

Stock Options

Nil

n/a

n/a

n/a

n/a

n/a

Number of
compensation
securities, number
of underlying
securities, and % of
class

Date of
issue or
grant

Issue,
conversion
or exercise
price
($)

Stock Options

Nil

n/a

n/a

Stock Options

Nil

n/a

Stock Options

Nil

Stock Options

Type of
compensation
security(1)

Closing price
of security or
underlying
security on
date of grant
($)

Each stock option entitles the holder to one Common Share upon exercise or release. For further
information, see “Stock Option Plans and Other Incentive Plans” below.
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Oversight and Description of Director and Named Executive Officer Compensation
Compensation of Directors
Compensation of directors is determined by a recommendation of the President & CEO and approval
of the board of directors. Non-executive directors received fees as outlined in the Summary
Compensation Table above. Long term incentives (stock options) are granted from time to time, based
on an existing complement of long term incentives, corporate performance and to be competitive with
other companies of similar size and scope.
Compensation of Named Executive Officers
The Corporation’s compensation philosophy for Named Executive Officers follows three underlying
principles:
(a) to provide compensation packages that encourage and motivate performance;
(b) to be competitive with other companies of similar size and scope of operations so as to attract and
retain talented executives; and
(c) to align the interests of its executive officers with the long-term interests of the Corporation and its
shareholders through stock related programs.
When determining compensation policies and individual compensation levels for the Corporation’s
executive officers, the Corporation takes into consideration a variety of factors including
management’s understanding of the amount of compensation generally paid by similarly situated
companies to their executives with similar roles and responsibilities; each executive officer’s individual
performance during the fiscal year; each executive officer’s experience, skills and level of
responsibility; the executive’s historical compensation and performance within the Corporation; and
existing market standards within the mining industry. Management presents its recommendations to
the Board of Directors.
Elements of NEO Compensation
Compensation Mix
In keeping with the Corporation’s philosophy to link executive compensation to corporate performance
and to motivate executives to achieve exceptional levels of performance, the Corporation has adopted
a model that includes both base salary and “at-risk” compensation comprised of participation in the
Corporation’s Long Term Incentive Plan (stock options), as described below.
Base Salary
Mr. Ling Zhu, the Corporation’s Chief Executive Officer, received a base salary of $Nil in 2016 and $Nil
in 2017. Mr. Zhu resigned as the Corporation’s Chief Executive Officer on December 19, 2017. Mr.
Wenhong Jin was appointed Chief Executive Officer on December 19, 2017.
Mr. Jin’s base salary is $8,000 per month starting May 1, 2017.
Ms. Ke Feng Yuan, the Corporation’s Chief Financial Officer, received a base salary of $6,000 per
month commencing May 1, 2017.
Ms. Patricia Fong, the Corporation’s former Chief Financial Officer, received a base salary of $102,334
in 2016 and $25,934 in 2017. Ms. Fong resigned as the Corporation’s Chief Financial Officer on May
1, 2017 and Ke Feng (Andrea) Yuan was appointed the Corporation’s Chief Financial Officer and
Corporate Secretary on May 1, 2017.
Directors are also eligible to receive a rate for consulting services when requested by the Corporation
to provide services not normally considered to be within the scope of Directors’ duties. The Board
considers that this is appropriate for the Corporation's current stage of development. Base salaries are
reviewed annually to ensure they reflect each respective executive’s performance and experience in
fulfilling his or her role and to ensure executive retention.
Long Term Incentive Plan (Stock Options)
Long term incentives are performance-based grants of stock options. The awards are intended to align
executive interests with those of shareholders by tying compensation to share performance and to
assist in retention through vesting provisions. Grants of stock options are based on:
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(a)
(b)
(c)
(d)

the executive’s performance;
the executive’s level of responsibility within the Corporation;
the number and exercise price of options previously issued to the executive; and
the overall aggregate total compensation package provided to the executive.

The value of any long term options allocated is determined using the Black-Scholes model.
Management makes recommendations to the Compensation Committee and the Board concerning the
Corporation’s Long Term Incentive Plan based on the above criteria. Options are typically granted on
an annual basis in connection with the review of executives’ compensation packages. Options may
also be granted to executives upon hire or promotion and as special recognition for extraordinary
performance.
Stock compensation awards are also granted, at the discretion of the Board, to existing directors,
employees, and consultants based on award levels in the past and Corporation performance, in
compliance with applicable securities law, stock exchange, and other regulatory requirements. Share
compensation grants may also be issued, at the discretion of the Board, throughout the year, to attract
new directors, officers, employees or consultants. The Corporation’s Board of Directors considers
previous grants of options and the overall number of options that are outstanding relative to the
number of outstanding common shares in determining whether to make any new grants of options and
the size and terms of any such grants, as well as the level of effort, time, responsibility, ability,
experience, and level of commitment of the director, officer, employee, or consultant in determining the
level of incentive stock option compensation.
Benefits and Perquisites
The Corporation’s NEOs do not receive any benefits or perquisites. For additional details, see
“Description of the Long Term Incentive Plan” below.
Material Terms of NEO Agreements
Termination and Change of Control Benefits
Chairman and Chief Executive Officer
Mr. Wenhong Jin is President and Chief Executive Officer of the Corporation. On April 28, 2017, Mr.
Wenhong (Wilson) Jin was appointed President of the Company. Mr. Jin was appointed Chief
Executive Officer of the Corporation on December 19, 2017 when Mr. Zhu resigned from his position
as Chief Executive Officer of the Corporation.
Mr. Jin is President and Chief Executive Officer of the Corporation with a salary of $8,000 per month
(plus tax).
Chief Financial Officer and Corporate Secretary
Ms. Ke Feng (Andrea) Yuan was appointed Chief Financial Officer and Corporate Secretary of the
Corporation on April 28, 2017 with a salary of $6,000 per month (plus tax). Ms. Yuan replaced Ms.
Patricia Fong who had acted as the CFO of the Corporation since June 24, 2010.
Pension Plan Benefits
The Corporation does not have a pension plan that provides for payments or benefits to the Named
Executive Officers at, following, or in connection with retirement.
INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS
As at November 30, 2017, there was no indebtedness outstanding with any current or former Director,
executive officer or employee of the Corporation or its subsidiaries which is owing to the Corporation
or its subsidiaries, or which is owing to another entity which indebtedness is the subject of a
guarantee, support agreement, letter of credit or other similar arrangement or understanding provided
by the Corporation or its subsidiaries, entered into in connection with a purchase of securities or
otherwise.
No individual who is, or at any time during the most recently completed financial year was, a Director
or executive officer of the Corporation, no proposed nominee for election as a Director of the
Corporation and no associate of such persons:
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(i)

is or at any time since the beginning of the most recently completed financial year has been,
indebted to the Corporation or its subsidiaries; or

(ii)

is indebted to another entity, which indebtedness is, or at any time since the beginning of the
most recently completed financial year has been, the subject of a guarantee, support
agreement, letter of credit or other similar arrangement or understanding provided by the
Corporation or its subsidiaries,

in relation to a securities purchase program or other program.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as stated herein, no informed person, director, executive officer, nominee for director, any
person who beneficially owns, directly or indirectly, shares carrying more than 10% of the voting rights
attached to all outstanding shares of the Corporation, nor any associate or affiliate of such persons, has
any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
transactions or any proposed transactions which has materially affected or would materially affect the
Corporation.
APPOINTMENT AND REMUNERATION OF AUDITOR
Davidson & Company LLP, Chartered Professional Accountants (“Davidson”) was appointed to act as
auditor for the Company on May 26, 2017 and was re-appointed at the Company’s Special and General
Meeting of its shareholders held on July 25, 2017.
Management of the Corporation proposes to nominate Davidson & Company LLP, Chartered
Professional Accountants, of Vancouver, British Columbia as auditors of the Corporation to hold office
until the next Annual General Meeting of Shareholders, at a remuneration to be fixed by the directors.
Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted for the
appointment of Davidson as the auditors of the Company to hold office for the ensuing year and to
authorize the directors to fix their remuneration.
AUDIT COMMITTEE
Pursuant to Section 224(l) of the Business Corporations Act (British Columbia), the policies of the TSX
Venture Exchange (the “TSX-V”) and Multilateral Instrument 52-110 (“MI 52-110”) Audit Committees,
the Corporation is required to have an Audit Committee comprised of not less than three directors, a
majority of whom are not officers, control persons or employees of the Corporation or an affiliate of the
Corporation. MI 52-110 requires the Corporation, as a venture issuer, to disclose annually in its
information circular certain information concerning the constitution of its audit committee and its
relationship with its independent auditor.
The Audit Committee held an annual meeting in the fiscal year ending November 30, 2016. It intends
to hold annual meetings going forward. The Audit Committee reviews the interim and annual financial
statements on a quarterly basis and discusses these statements with the Corporation’s auditor as
necessary. In addition, all financial statements are recommended by the Audit Committee to the Board
for approval.
The Audit Committee’s Charter
The full text of the Audit Committee Charter is attached as Schedule “A” to this Information Circular.
Composition of the Audit Committee
The following are members of the Audit Committee as at November 30, 2017:
Independent

(1)

Financially Literate

Bernard Kahlert

Y

Y

Mao Sun

Y

Y

N

Y

(2)

Ling Zhu

(1)

(1)

As defined by Multilateral Instrument 52-110 (“MI 52-110”)

(2)

Mr. Zhu resigned from the board of directors of the Company on June 7, 2018. Zonglin Zhang was
appointed to the audit committee in place of Mr. Zhu.

The Corporation is relying on the exemption provided under Section 6.1 of MI 52-110.
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Relevant Education and Experience
Each audit committee member has gained financial literacy through their years of experience serving
as directors of several mining and mineral exploration companies as financial industry executives, and
serving on numerous other audit committees. In these positions, each member would be responsible
for receiving financial information relating to their company and obtaining an understanding of the
balance sheet, income statement and statement of cash flows and how these statements are integral
in assessing the financial position of the Corporation and its operating results. Each member has
significant understanding of the mineral exploration business which the Corporation engages in and
has an appreciation for the relevant accounting principles for that business.
Bernard Kahlert is a Professional Engineer with strong background in geological and financial
management. Mr. Kahlert is currently President of B.H. Kahlert & Associates Ltd., a private consulting
company. Mr. Kahlert has been overseeing exploration programs for various senior and junior
resources companies for over forty years as the roles of Exploration Manager and Vice-President
Exploration. His key responsibilities in these positions are operational control and financial
management of the exploration programs. Mr. Kahlert has also been a director of a number of junior
exploration companies for the past 20 years and directly involved in numerous equity financings for
these companies. In addition, he has been involved in merger and acquisition due diligence of mining
companies from small to large-size. Mr. Kahlert holds a Bachelor of Science in Geology from the
University of British Columbia.
Ling Zhu has a Master’s degree in Economics from the Capital Economic and Trade University in
Beijing. He is a professional Economist and a member of Beijing Senior Title Evaluation Committee
since 1999. Mr. Zhu has held several senior managerial positions in various business sectors from real
estate developments, risk investments to information technology. Since 2010, Mr. Zhu has been the
General Manager of the Investment Division of Skyocean Venture Investment Limited which is the
controlling shareholder of Wildsky Resources.
Mao Sun has extensive experience in public companies from his working in the public practice since
2003 as well serving as director, Chair of Audit Committee and CFO in public companies. Prior to
founding his own practice, Mao & Ying LLP in 2009, he worked in the assurance practice of an
internationally recognized accounting firm. Mr. Sun holds a Master's Degree from Columbia University,
New York in addition to a Bachelor's Degree in Computer Science from Nanjing University, China.
Zonglin Zhang received a Masters degree in Finance from Beijing Normal University in 2008, and a
Bachelors of Arts degree in geology from China University of Geo-Science (Wuhan) in 2001. Mr.
Zhang has 15 years of experience in the exploration, evaluation and investment of mining companies.
He has been the investment director of Gold Mountains Asset Management Limited since September
2013.
Audit Committee Oversight
At no time since the commencement of the Corporation’s most recently completed financial year was a
recommendation of the Committee to nominate or compensate an external auditor not adopted by the
Board of Directors.
Reliance on Certain Exemptions
At no time since the commencement of the Corporation’s most recently completed financial year has
the Corporation relied on the exemption in Section 2.4 of MI 52-110 (De Minimis Non-audit Services),
or an exemption from MI 52-110, in whole or in part, granted under Part 8 of Multilateral Instrument 52110.
Pre-Approval Policies and Procedures
The Committee has adopted specific policies and procedures for the engagement of non-audit
services as described above under the heading “External Auditors”.
External Auditor Service Fees (By Category)
The table below sets out all fees billed by the Corporation’s external auditor in each of the last two
fiscal years. In the table “Audit Fees” are fees billed by the Corporation’s external auditor for services
provided in auditing the Corporation’s financial statements for the fiscal year. “Audit-Related Fees” are
fees not included in Audit Fees that are billed by the auditor for assurance and related services that
are reasonably related to the performance of the audit or review of the Corporation’s financial
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statements. “Tax Fees” are fees billed by the Corporation’s external auditors for professional services
rendered for tax compliance, tax advice and tax planning. “All Other Fees” are fees billed by the
external auditor for products and services not included in the foregoing categories:
Financial Year
Ended

Audit Fees

Audit-Related
Fees

Tax Fees

All Other Fees

November 30, 2017

22,950

Nil

Nil

Nil

November 30, 2016

23,625

Nil

Nil

Nil

Exemption in Section 6.1
The Corporation is a “venture issuer” as defined in MI 52-110 and is relying on the exemption in
section 6.1 of MI 52-110 relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting
Obligations).
STATEMENT OF CORPORATE GOVERNANCE
General
Corporate governance refers to the policies and structure of the board of directors of a company
whose members is elected by and is accountable to the shareholders of the company. Corporate
governance encourages establishing a reasonable degree of independence of the board of directors
from executive management and the adoption of policies to ensure the board of directors recognizes
the principles of good management. The Board is committed to sound corporate governance
practices; as such practices are both in the interests of shareholders and help to contribute to effective
and efficient decision-making.
This section describes the Company’s approach to corporate governance.
Board of Directors
As of the date of this Circular, the Board consisted of five (5) directors: Zheng Zhou, Bernard Kahlert,
Mao Sun, Zonglin Zhang and Yijie He.
Directors are considered to be independent if they have no direct or indirect material relationship with
the Company. A “material relationship” is a relationship which could, in the view of the Company’s
board of directors, be reasonably expected to interfere with the exercise of a director’s independent
judgment.
The Board facilitates its independent supervision over management by holding periodic board
meetings to discuss the operations of the Company. The Board is responsible for determining whether
or not each director is an independent director. To do this, the Board analyzes all the relationships of
the directors with the Company and its subsidiaries. None of the independent directors is engaged in
the day-to-day operations of the Company or is a party to any material on-going contracts with the
Company. More information about each director can be found above in this Information Circular under
Election of Directors.
The current independent members of the Board are Bernard Kahlert, Zonglin Zhang and Mao Sun.
Following the Meeting, the independent members of the Board are Bernard Kahlert, Zonglin Zhang
and Mao Sun.
The non-independent directors are Zheng Zhou, a controlling shareholder of the Company through
SkyOcean and CMH, companies for which Mr. Zhou is the sole shareholder and Yijie He.
The following directors of the Corporation hold directorships in other reporting issuers as set out
below:
Name
Director

of

Bernard Kahlert
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Name of Other Reporting Issuer

Name of Exchange

Commander Resources Ltd.
Adamera Minerals Corp. (formerly
Diamonds North Resources Ltd.)
Maritime Resources Corp.

TSXV
TSXV
TSXV

Mao Sun

SouthGobi Resources Ltd.
HFX Holding Corp.

TSX, Hong Kong
TSXV

Stewardship of the Company
The Board performs its functions through quarterly and special meetings and has delegated certain of
its responsibilities to those committees described below. In addition, the Board has established
policies and procedures that limit the ability of management to carry out certain specific activities
without the prior approval of the Board.
The Board, through its audit committee, has the responsibility of identifying the principal risks of the
Company’s business. It has worked with management to implement policies to identify the risks and to
establish systems and procedures to ensure that these risks are monitored. In particular, fixed price
contracts are an important element of the Company’s business and, in entering into such contracts;
the Company assumes certain risks in relation to its ability to deliver projects profitably. To reduce
such risks, the Company has a management team (comprised of Vice-President Exploration and two
senior managers) to review project bids, contract negotiations and ongoing project performance.
The Board has, together with the Chief Executive Officer, developed a written position description for
the Chief Executive Officer. As well, the Board meets at least quarterly with the Management
Committee to review and approve the Management Committee’s quarterly and annual objectives.
The Board delegates responsibility for the integrity of internal controls and management information
systems to the audit committee. The Company’s external auditors report directly to the audit
committee. In its regular meetings with the external auditors, the audit committee discusses, among
other things, the Company’s financial statements and the adequacy and effectiveness of the
Company’s internal controls and management information systems.
Orientation and Continuing Education
The Corporation does not provide a formal orientation and education program for new directors;
however, any new directors will be given the opportunity to familiarize themselves with the
Corporation, the current directors and members of management. Directors are also encouraged and
given the opportunity for continuing education.
Ethical Business Conduct
The Board has found that the fiduciary duties placed on individual directors by the Company’s
governing corporate legislation and the common law and the restrictions placed by applicable
corporate legislation on an individual director’s participation in decisions of the Board in which the
director has an interest have been sufficient to ensure that the Board operates independently of
management and in the best interests of the Company.
The Company has adopted a Disclosure Policy, a Securities Trading Policy, and a Whistleblower
Policy.
The objectives of the Disclosure Policy are to disclose information in a timely, consistent and
appropriate manner; to protect and prevent the improper use or disclosure of material information and
Company information; and to broadly disseminate material information in accordance with all
applicable securities law requirements.
The objectives of the Securities Trading Policy are to establish a policy that directors, officers, insiders
and employees of the Company will follow in connection with the purchase or sale of the Company’s
securities. The Securities Trading Policy is also intended to raise the awareness of the trading and
confidentiality obligations of directors, officers, insiders and employees.
The purpose of the Whistleblower Policy is to establish procedures for receipt, recording and treatment
of complaints and concerns regarding accounting activities, internal controls or auditing matters and
the confidential submission by employees of any concerns in these areas.
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Nomination of Directors
The Board considers its size each year when it considers the number of directors to recommend to the
shareholders for election at the annual meeting of shareholders, taking into account the number
required to carry out the Board’s duties effectively and to maintain a diversity of views and experience.
The Board does not have a nominating committee: these functions are currently performed by the
Board as a whole. However, if there is a change in the number or composition of directors required by
the Company, this policy will be reviewed.
Other Board Committees
Aside from the Audit Committee, the Company has no other Board committees.
Assessments
The Board monitors the adequacy of information given to directors, communication between the Board
and management, and the strategic direction and processes of the Board and committees.
PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
1. Approval of 2018 Stock Option Plan
The proposed stock option plan (the “2018 Option Plan”) was prepared in accordance with current
policies of the TSX Venture Exchange (the “TSX-V”). The 2018 Option Plan is set out in Schedule B to
this Information Circular. A copy of the 2018 Option Plan is available upon request by any shareholder
of the Company at no charge, or may be reviewed at the Corporation’s registered office during normal
business hours until the date of the Meeting.
The 2018 Option Plan is a “rolling” stock option plan which sets the number of options available for
grant by the Corporation at an amount equal to up to a maximum of 10% of the Corporation’s issued
and outstanding common shares from time to time, less any common shares reserved for issuance
under other share compensation arrangements. Under TSX-V policies, the 2018 Option Plan must be
approved by the Corporation’s shareholders on an annual basis. Therefore, shareholders are being
asked to approve the 2018 Option Plan at the Meeting.
Pursuant to the 2018 Option Plan: (i) the maximum number of common shares reserved for issuance
under the 2018 Option Plan and any other share compensation arrangement in any 12 month period to
any one optionee other than a consultant may not exceed 5% of the issued and outstanding common
shares at the date of the grant; (ii) the maximum number of common shares reserved for issuance
under the 2018 Option Plan and any other share compensation arrangement in any 12 month period to
any consultant may not exceed 2% of the issued and outstanding common shares at the date of the
grant; and (iii) the maximum number of common shares reserved for issuance under the 2018 Option
Plan and any other share compensation arrangement in any 12 month period to all persons engaged
in investor relations activities may not exceed 2% of the issued and outstanding number of common
shares at the date of the grant.
In addition, unless the Corporation has received disinterested shareholder approval to do so: (i) the
aggregate number of common shares reserved for issuance to insiders under the 2018 Option Plan
and any other share compensation arrangement shall not exceed 10% of the outstanding common
shares at the time of the grant; and (ii) the aggregate number of common shares reserved for issuance
to insiders in any 12 month period under the 2018 Option Plan and any other share compensation
arrangement shall not exceed 10% of the outstanding common shares at the time of the grant.
Subject to minimum exercise price of $0.05 per common share, the exercise price per common share
for an option shall be not less than the “Discounted Market Price” as calculated pursuant to the TSX-V
policies, or such other minimum price as may be required by the TSX-V. If options are granted within
90 days of a distribution by the Corporation by prospectus, the exercise price per common share for
such options shall not be less than the greater of the minimum exercise price calculated pursuant to
the above and the price per common share paid by the public investors for common shares acquired
pursuant to such distribution.
Every option granted under the 2018 Option Plan shall have a term not exceeding and shall therefore
expire no later than 10 years after the date of grant.
Subject to the 2018 Option Plan and otherwise in compliance with the policies of the TSX-V, the Board
shall determine the manner in which an option shall vest and become exercisable. Options granted to
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consultants performing investor relations activities shall vest over a minimum of 12 months with no
more than one-quarter (1/4) of such options vesting in any three month period.
According to the 2018 Option Plan, if a director, officer, employee or consultant (each, a “Participant”)
is terminated for cause, then each option held by such Participant shall terminate and shall therefore
cease to be exercisable no later than the earlier of the expiry date and the date which is 30 days after
such termination for cause. If a Participant is prevented, by order or similar decision of the British
Columbia Securities Commission or other regulatory authority having jurisdiction over the Corporation
or its affairs, from holding an option, then each option held by such Participant shall terminate and
shall therefore cease to be exercisable upon the making of such order or similar decision. If a
Participant dies prior to otherwise ceasing to be an eligible person, each option held by such
Participant shall terminate and shall therefore cease to be exercisable no later than the earlier of the
expiry date and the date which is twelve months after the date of the Participant’s death. If a
Participant ceases to be an eligible person other than in the circumstances set out in the 2018 Option
Plan, each option held by such Participant shall terminate and shall therefore cease to be exercisable
no later than the earlier of the expiry date and the date which is 90 days after such terminating event,
always provided that the Board may allow for each option held by such Participant to terminate and
cease to be exercisable on such later date following the Participant ceasing to be an eligible person as
the Board in its discretion may determine is reasonable.
For greater certainty, if a Participant dies, each option held by such Participant shall be exercisable by
the legal representative of such Participant until such option terminates and therefore ceases to be
exercisable pursuant to the terms of the 2018 Option Plan. If any portion of an option is not vested at
the time a Participant ceases, for any reason whatsoever, to be an eligible person, such unvested
portion of the option may not be thereafter exercised by the Participant or its legal representative, as
the case may be, always provided that the Board may, in its discretion, thereafter permit the
Participant or its legal representative, as the case may be, to exercise all or any part of such unvested
portion of the option that would have vested prior to the time such option otherwise terminates and
therefore ceases to be exercisable pursuant to the terms of the 2018 Option Plan. For greater
certainty, and without limitation, this provision will apply regardless of whether the Participant ceases
to be an eligible person voluntarily or involuntarily, was dismissed with or without cause, and
regardless of whether the Participant received compensation in respect of dismissal or was entitled to
a notice of termination for a period which would otherwise have permitted a greater portion of an
option to vest.
In accordance with good corporate governance practices and as recommended by National Policy 51201 Disclosure Standards, the Corporation may impose black-out periods restricting the trading of its
securities by directors, officers, employees and consultants during periods from time to time when
deemed necessary by management and the board of directors. In order to ensure that optionees are
not prejudiced by the imposition of such black-out periods, the 2018 Option Plan includes a provision
(the "Black-Out Provisions") to the effect that any outstanding stock options with an expiry date that
falls during a management imposed black-out period or within five days thereafter will be automatically
extended to a date that is ten trading days following the end of the black-out period.
The 2018 Option Plan provides that if a change of control (as defined therein) occurs, or if the
Corporation is subject to a take-over bid, all shares subject to stock options shall immediately become
vested and may thereupon be exercised in whole or in part by the option holder. The Board of
Directors of the Corporation may also accelerate the expiry date of outstanding stock options in
connection with a take-over bid. The 2018 Option Plan permits the Corporation to make such
arrangements as it shall deem appropriate for the exercise of outstanding options or continuance of
outstanding options in the event of a change of control.
The 2018 Option Plan contains adjustment provisions with respect to outstanding options in cases of
share reorganizations, special distributions and other corporation reorganizations including an
arrangement or other transaction under which the business or assets of the Corporation become,
collectively, the business and assets of two or more companies with the same shareholder group upon
the distribution to the Corporation's shareholders, or the exchange with the Corporation's
shareholders, of securities of the Corporation or securities of another company.
The 2018 Option Plan provides that where an optionee is terminated for cause, any outstanding
options (whether vested or unvested) are cancelled as of the date of termination. If an optionee retires
or voluntarily resigns or is otherwise terminated by the Corporation other than for cause, then all
vested options held by such optionee will expire at the earlier of (i) the expiry date of such options and
16

(ii) the date which is 90 days (30 days if the optionee was engaged in investor relations activities) after
the optionee ceases to be an eligible person under the 2018 Option Plan provided that the Board of
Directors of the Corporation may, in certain circumstances, extend the expiry date to a later date within
a reasonable period in accordance with TSX-V policies.
The 2018 Option Plan contains a provision that, if pursuant to the operation of certain of the plan's
adjustment provisions, in respect of options granted under the Option Plan (the "Subject Options"),
an optionee receives options to purchase securities of another company (the "New Company"), such
new options shall expire on the earlier of: (i) the expiry date of the Subject Options; (ii) if the optionee
does not become an eligible person in respect of the New Company, the date that the Subject Options
expire pursuant to the applicable provisions of the 2018 Option Plan relating to expiration of options in
cases of death, disability or termination of employment discussed in the preceding paragraph above
(the "Termination Provisions"); (iii) if the optionee becomes an eligible person in respect of the New
Company, the date that such new options expire pursuant to the terms of the New Company's stock
option plan that correspond to the Termination Provisions; and (iv) the date that is one year after the
optionee ceases to be an eligible person in respect of the New Company or such shorter period as
determined by the board.
Shareholder Approval Being Sought
As of the date hereof, 14,839,813 common shares of the Corporation are issued and outstanding. As
of such date, the number of common shares issuable upon exercise of options that may be granted
under the Option Plan is 1,483,981 or 10% of such number. As of the date hereof, the Corporation had
950,000 options outstanding under the Option Plan (representing approximately 64% of the issued and
outstanding common shares).
At the Meeting, shareholders will be asked to consider and, if deemed appropriate, to pass, with or
without variation, a resolution, in the form set out below (the “2018 Option Plan Resolution”), subject
to such amendments, variations or additions as may be approved at the Meeting, approving the
continuation of the 2018 Option Plan.
The Board and management recommend the approval of the 2018 Option Plan Resolution.
To be effective, the 2018 Option Plan Resolution must be approved by not less than a majority of the
votes cast by the holders of common shares present in person, or represented by proxy, at the
Meeting. Unless otherwise indicated, the persons designated as proxyholders in the
accompanying form of proxy will vote the common shares represented by such form of proxy,
properly executed, FOR the 2018 Option Plan Resolution.
The text of the Option Plan Resolution to be submitted to shareholders at the Meeting is set forth
below:
“BE IT RESOLVED THAT:
1.

Subject to regulatory approval, the Option Plan pursuant to which the directors may, from time
to time, authorize the issuance of options to directors, officers, employees and consultants of
the Corporation and its subsidiaries to a maximum of 10% of the issued and outstanding
common shares at the time of the grant, be and is hereby ratified, confirmed and approved;
and

2.

Any director or officer of the Corporation is hereby authorized and directed, acting for, in the
name of, and on behalf of, the Corporation, to execute or cause to be executed, and to deliver
or cause to be delivered, such other documents and instruments, and to do or cause to be
done all such acts and things, as may in the opinion of such director or officer be necessary or
desirable to carry out the intent of the foregoing resolution.”

Shareholder approval of the Option Plan is required by the terms of the Option Plan and the policies of
the TSX-V.
ADDITIONAL INFORMATION
Additional information concerning the Corporation can be found on SEDAR at www.sedar.com.
Financial information relating to the Corporation is provided in the Corporation’s audited financial
statements and the management discussion and analysis (“MD&A”) for the year ended November 30,
2016. Shareholders may download the financial statements and MD&A from SEDAR (www.sedar.com)
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or contact the Corporation directly to request copies of the financial statements and MD&A by: (i) mail
to Suite 890, 580 Hornby Street, Vancouver, BC V6C 3B6 or (ii) fax to (604) 642-6577, or e-mail
andrea@blackdragonfinancial.com. Additional financial information concerning the Corporation may be
obtained by any shareholder free of charge by contacting the Corporation at (778) 889-4966.
DATED at Vancouver, British Columbia this 18thth day of September, 2018.
BY ORDER OF THE BOARD
/s/ “Wenhong Jin”
President & CEO
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Schedule “A”
to Information Circular of China Minerals Mining Corporation
AUDIT COMMITTEE CHARTER
1.

Mandate

The audit committee will assist the board of directors (the “Board”) in fulfilling its financial oversight
responsibilities. The audit committee will review and consider in consultation with the auditors the financial
reporting process, the system of internal control and the audit process. In performing its duties, the committee
will maintain effective working relationships with the Board, management, and the external auditors. To
effectively perform his or her role, each committee member must obtain an understanding of the principal
responsibilities of committee membership as well and the company’s business, operations and risks.
2.

Composition

The Board will appoint from among their membership an audit committee after each annual general meeting of
the shareholders of the Company. The audit committee will consist of a minimum of three directors.
2.1

Independence

A majority of the members of the audit committee must not be officers, employees or control persons of the
Company.
2.2

Expertise of Committee Members

Each member of the audit committee must be financially literate or must become financially literate within a
reasonable period of time after his or her appointment to the committee. At least one member of the committee
must have accounting or related financial management expertise. The Board shall interpret the qualifications of
financial literacy and financial management expertise in its business judgment and shall conclude whether a
director meets these qualifications.
3.

Meetings

The audit committee shall meet in accordance with a schedule established each year by the Board, and at other
times that the audit committee may determine. The audit committee shall meet at least annually with the
Company’s Chief Financial Officer and external auditors in separate executive sessions.
4.

Roles and Responsibilities

The audit committee shall fulfill the following roles and discharge the following responsibilities:
4.1

External Audit

The audit committee shall be directly responsible for overseeing the work of the external auditors in preparing or
issuing the auditor’s report, including the resolution of disagreements between management and the external
auditors regarding financial reporting and audit scope or procedures. In carrying out this duty, the audit
committee shall:
(a) recommend to the Board the external auditor to be nominated by the shareholders for the purpose of
preparing or issuing an auditor’s report or performing other audit, review or attest services for the
Company;
(b) review (by discussion and enquiry) the external auditors’ proposed audit scope and approach;
(c) review the performance of the external auditors and recommend to the Board the appointment or
discharge of the external auditors;
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(d) review and recommend to the Board the compensation to be paid to the external auditors; and
(e) review and confirm the independence of the external auditors by reviewing the non-audit services
provided and the external auditors’ assertion of their independence in accordance with professional
standards.
4.2

Internal Control

The audit committee shall consider whether adequate controls are in place over annual and interim financial
reporting as well as controls over assets, transactions and the creation of obligations, commitments and liabilities
of the Company. In carrying out this duty, the audit committee shall:
(a) evaluate the adequacy and effectiveness of management’s system of internal controls over the
accounting and financial reporting system within the Company; and
(b) ensure that the external auditors discuss with the audit committee any event or matter which
suggests the possibility of fraud, illegal acts or deficiencies in internal controls.
4.3

Financial Reporting

The audit committee shall review the financial statements and financial information prior to its release to the
public. In carrying out this duty, the audit committee shall:
General
(a) review significant accounting and financial reporting issues, especially complex, unusual and related
party transactions; and
(b) review and ensure that the accounting principles selected by management in preparing financial
statements are appropriate.
Annual Financial Statements
(a) review the draft annual financial statements and provide a recommendation to the Board with respect
to the approval of the financial statements;
(b) meet with management and the external auditors to review the financial statements and the results of
the audit, including any difficulties encountered; and
(c) review management’s discussion & analysis respecting the annual reporting period prior to its
release to the public.
Interim Financial Statements
(a) review and approve the interim financial statements prior to their release to the public; and
(b) review management’s discussion & analysis respecting the interim reporting period prior to its
release to the public.
Release of Financial Information
(a) where reasonably possible, review and approve all public disclosure, including news releases,
containing financial information, prior to its release to the public.
4.4

Non-Audit Services

All non-audit services (being services other than services rendered for the audit and review of the financial
statements or services that are normally provided by the external auditor in connection with statutory and
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regulatory filings or engagements) which are proposed to be provided by the external auditors to the Company
or any subsidiary of the Company shall be subject to the prior approval of the audit committee.
Delegation of Authority
(a) The audit committee may delegate to one or more independent members of the audit committee the
authority to approve non-audit services, provided any non-audit services approved in this manner must
be presented to the audit committee at its next scheduled meeting.
De-Minimis Non-Audit Services
(a) The audit committee may satisfy the requirement for the pre-approval of non-audit services if:
(i) the aggregate amount of all non-audit services that were not pre-approved is reasonably
expected to constitute no more than five per cent of the total amount of fees paid by the
Company and its subsidiaries to the external auditor during the fiscal year in which the services
are provided; or
(ii) the services are brought to the attention of the audit committee and approved, prior to the
completion of the audit, by the audit committee or by one or more of its members to whom
authority to grant such approvals has been delegated.
Pre-Approval Policies and Procedures
(a) The audit committee may also satisfy the requirement for the pre-approval of non-audit services by
adopting specific policies and procedures for the engagement of non-audit services, if:
(i) the pre-approval policies and procedures are detailed as to the particular service;
(ii) the audit committee is informed of each non-audit service; and
(iii) the procedures do not include delegation of the audit committee's responsibilities to
management.
4.5

Other Responsibilities

The audit committee shall:
(a) establish procedures for the receipt, retention and treatment of complaints received by the company
regarding accounting, internal accounting controls, or auditing matters;
(b) establish procedures for the confidential, anonymous submission by employees of the company of
concerns regarding questionable accounting or auditing matters;
(c) ensure that significant findings and recommendations made by management and external auditor are
received and discussed on a timely basis;
(d) review the policies and procedures in effect for considering officers’ expenses and perquisites;
(e) perform other oversight functions as requested by the Board; and
(f) review and update this Charter and receive approval of changes to this Charter from the Board.
4.6

Reporting Responsibilities

The audit committee shall regularly update the Board about committee activities and make appropriate
recommendations.
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5.

Resources and Authority of the Audit Committee

The audit committee shall have the resources and the authority appropriate to discharge its responsibilities,
including the authority to
(a) engage independent counsel and other advisors as it determines necessary to carry out its duties;
(b) set and pay the compensation for any advisors employed by the audit committee; and
(c) communicate directly with the internal and external auditors.
6.

Guidance – Roles & Responsibilities

The following guidance is intended to provide the Audit Committee members with additional guidance on
fulfilment of their roles and responsibilities on the committee:
6.1

Internal Control
(a) evaluate whether management is setting the goal of high standards by communicating the
importance of internal control and ensuring that all individuals possess an understanding of their roles
and responsibilities;
(b) focus on the extent to which external auditors review computer systems and applications, the
security of such systems and applications, and the contingency plan for processing financial information
in the event of an IT systems breakdown; and
(c) gain an understanding of whether internal control recommendations made by external auditors have
been implemented by management.

6.2

Financial Reporting
General
(a) review significant accounting and reporting issues, including recent professional and regulatory
pronouncements, and understand their impact on the financial statements; and
(b) ask management and the external auditors about significant risks and exposures and the plans to
minimize such risks; and
(c) understand industry best practices and the Company’s adoption of them.
Annual Financial Statements
(a) review the annual financial statements and determine whether they are complete and consistent with
the information known to committee members, and assess whether the financial statements reflect
appropriate accounting principles in light of the jurisdictions in which the Company reports or trades its
shares;
(b) pay attention to complex and/or unusual transactions such as restructuring charges and derivative
disclosures;
(c) focus on judgmental areas such as those involving valuation of assets and liabilities, including, for
example, the accounting for and disclosure of loan losses; warranty, professional liability; litigation
reserves; and other commitments and contingencies;
(d) consider management’s handling of proposed audit adjustments identified by the external auditors;
and
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(e) ensure that the external auditors communicate all required matters to the committee.
Interim Financial Statements
(a) be briefed on how management develops and summarizes interim financial information, the extent to
which the external auditors review interim financial information;
(b) meet with management and the auditors, either telephonically or in person, to review the interim
financial statements; and
(c) to gain insight into the fairness of the interim statements and disclosures, obtain explanations from
management on whether:
(i) actual financial results for the quarter or interim period varied significantly from budgeted or
projected results;
(ii) changes in financial ratios and relationships of various balance sheet and operating
statement figures in the interim financials statements are consistent with changes in the
company’s operations and financing practices;
(iii) generally accepted accounting principles have been consistently applied;
(iv) there are any actual or proposed changes in accounting or financial reporting practices;
(v) there are any significant or unusual events or transactions; (vi) the Company’s financial and
operating controls are functioning effectively;
(vii) the Company has complied with the terms of loan agreements, security indentures or other
financial position or results dependent agreement; and
(viii) the interim financial statements contain adequate and appropriate disclosures.
6.3

Compliance with Laws and Regulations
(a) periodically obtain updates from management regarding compliance with this policy and industry
“best practices”;
(b) be satisfied that all regulatory compliance matters have been considered in the preparation of the
financial statements; and (c) review the findings of any examinations by securities regulatory authorities
and stock exchanges.

6.4

Other Responsibilities
(a) review, with the company’s counsel, any legal matters that could have a significant impact on the
company’s financial statements.
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APPENDIX 1 to Schedule A
To Audit Committee Charter
Meaning of “Independence”
(1)

A member of the audit committee is independent if the member has no direct or indirect material
relationship with the Company.

(2)

For the purposes of subsection (1), a material relationship means a relationship which could, in the view
of the Company’s board of directors, reasonably interfere with the exercise of a member’s independent
judgement.

(3)

Despite subsection (2), the following individuals are considered to have a material relationship with the
Company:
(a)

an individual who is, or has been, an employee or executive officer of the Company, unless the
prescribed period has elapsed since the end of the service or employment;

(b)

an individual whose immediate family member is, or has been, an executive officer of the
Company, unless the prescribed period has elapsed since the end of the service or employment;

(c)

an individual who is, or has been, an affiliated entity of, a partner of, or employed by, a current or
former internal or external auditor of the Company, unless the prescribed period has elapsed since
the person's relationship with the internal or external auditor, or the auditing relationship, has
ended;

(d)

an individual whose immediate family member is, or has been, an affiliated entity of, a partner of,
or employed in a professional capacity by, a current or former internal or external auditor of the
Company, unless the prescribed period has elapsed since the person's relationship with the
internal or external auditor, or the auditing relationship, has ended;

(e)

an individual who is, or has been, or whose immediate family member is or has been, an executive
officer of an entity if any of the Company's current executive officers serve on the entity's
compensation committee, unless the prescribed period has elapsed since the end of the service or
employment;

(f)

an individual who

(g)
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(i)

has a relationship with the Company pursuant to which the individual may accept, directly
or indirectly, any consulting, advisory or other compensatory fee from the Company or any
subsidiary entity of the Company, other than as remuneration for acting in his or her
capacity as a member of the board of directors or any board committee, or as a part-time
chair or vice-chair of the board or any board committee; or

(ii)

receives, or whose immediate family member receives, more than $75,000 per year in
direct compensation from the Company, other than as remuneration for acting in his or her
capacity as a member of the board of directors or any board committee, or as a part-time
chair or vice-chair of the board or any board committee, unless the prescribed period has
elapsed since he or she ceased to receive more than $75,000 per year in such
compensation.

an individual who is an affiliated entity of the Company or any of its subsidiary entities.

(4)

For the purposes of subsection (3), the prescribed period is the shorter of
(a)

the period commencing on March 30, 2004 and ending immediately prior to the determination
required by subsection (3); and

(b)

the three year period ending immediately prior to the determination required by subsection (3).

(5)

For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed income partner whose
interest in the internal or external auditor is limited to the receipt of fixed amounts of compensation
(including deferred compensation) for prior service with an internal or external auditor if the compensation
is not contingent in any way on continued service.

(6)

For the purposes of clause (3)(f), compensatory fees and direct compensation do not include the receipt
of fixed amounts of compensation under a retirement plan (including deferred compensation) for prior
service with the Company if the compensation is not contingent in any way on continued service.

(7)

For the purposes of subclause 3(f)(i), the indirect acceptance by a person of any consulting, advisory or
other compensatory fee includes acceptance of a fee by

(8)

(a)

a person's spouse, minor child or stepchild, or a child or stepchild who shares the person's home;
or

(b)

an entity in which such person is a partner, member, an officer such as a managing director
occupying a comparable position or executive officer, or occupies a similar position (except limited
partners, non-managing members and those occupying similar positions who, in each case, have
no active role in providing services to the entity) and which provides accounting, consulting, legal,
investment banking or financial advisory services to the Company or any subsidiary entity of the
Company.

Despite subsection (3), a person will not be considered to have a material relationship with the Company
solely because he or she
(a)

has previously acted as an interim chief executive officer of the Company, or

(b)

acts, or has previously acted, as a chair or vice-chair of the board of directors or any board
committee, other than on a full-time basis.

Meaning of “Financial Literacy”
An individual is financially literate if he or she has the ability to read and understand a set of financial statements
that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth
and complexity of the issues that can reasonably be expected to be raised by the Company’s financial
statements.
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Schedule “B”
to the Information Circular of China Minerals Mining Corporation.
2018 STOCK OPTION PLAN
1.

Purpose
The purpose of the Plan is to provide an incentive to the directors, officers, employees, consultants and
other personnel of the Corporation or any of its subsidiaries to achieve the longer-term objectives of the
Corporation; to give suitable recognition to the ability and industry of such persons who contribute materially to
the success of the Corporation; and to attract to and retain in the employ of the Corporation or any of its
subsidiaries, persons of experience and ability, by providing them with the opportunity to acquire an increased
proprietary interest in the Corporation.

2.

Definitions and Interpretation

When used in this Plan, unless there is something in the subject matter or context inconsistent therewith,
the following words and terms shall have the respective meanings ascribed to them as follows:
(a) “Board of Directors” means the Board of Directors of the Corporation;
(b) “Common Shares” means common shares in the capital of the Corporation and any shares or units of
the Corporation into which such common shares are changed, converted, subdivided, consolidated or
reclassified;
(c) “Corporation” means China Minerals Mining Corporation and any successor company and any
reference herein to action by the Corporation means action by or under the authority of its Board of
Directors or as a duly empowered committee appointed by the Board of Directors;
(d) “Discounted Market Price” means the last per share closing price for the Common Shares on the
Exchange before the date of grant of an Option, less any applicable discount under Exchange Policies;
(e) “Exchange” means the TSX Venture Exchange or any other stock exchange on which the Common
Shares are listed;
(f) “Exchange Policies” means the policies of the Exchange, including those set forth in the Corporate
Finance Manual of the Exchange.
(g) “Insider” has the meaning ascribed thereto in Exchange Policies;
(h) “Option” means an option granted by the Corporate to an Optionee entitling such Optionee to acquire a
designated number of Common Shares from treasury at a price determined by the Board of Directors;
(i) “Option Agreement” means an agreement, in the form attached hereto as Appendix 1, whereby the
Corporation grants to an Optionee an Option.
(j) “Option Period” means the period determined by the Board of Directors during which an Optionee may
exercise an Option, not to exceed the maximum period permitted by the Exchange, which maximum
period is presently ten (10) years from the date the Option is granted based on the Corporation being a
Tier 2 Issuer under Exchange Policies.
(k) “Optionee” means a person who is a director, officer, employee, consultant or other personnel of the
Corporation or a subsidiary of the Corporation; a company wholly-owned by such persons; or any other
individual or body corporate who may be granted an option pursuant to the requirements of the
Exchange, who is granted an Option pursuant to this Plan; and
(l) “Plan” shall mean the Corporation’s incentive stock option plan as embodied herein and as from time to
time amended.
Wherever the singular or masculine is used in this Plan, the same shall be construed as meaning the
plural or feminine or body corporate and vice versa, where the context or the parties so require.
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3.

Administration

The Plan shall be administered by the Board of Directors. The Board of Directors shall have full and final
discretion to interpret the provisions of the Plan and to prescribe, amend, rescind and waive rules and
regulations to govern the administration and operation of the Plan. All decisions and interpretations made by the
Board of Directors shall be binding and conclusive upon the Corporation and on all persons eligible to participate
in the Plan, subject to shareholder approval if required by the Exchange. Notwithstanding the foregoing or any
other provision contained herein, the Board of Directors shall have the right to delegate the administration and
operation of the Plan to the Compensation Committee, in which case all references herein to the Board of
Directors shall be deemed to refer to such committee.
4.

Eligibility

The Board of Directors may at any time and from time to time designate those Optionees who are to be
granted an Option pursuant to the Plan and grant an Option to such Optionee. Subject to Exchange Policies
and the limitations contained herein, the Board of Directors is authorized to provide for the grant and exercise of
Options on such terms (which may vary as between Options) as it shall determine. No Option shall be granted
to any person except upon recommendation of the Board of Directors. A person who has been granted an
Option may, if he is otherwise eligible and if permitted by Exchange Policies, be granted an additional Option or
Options if the Board of Directors shall so determine. Subject to Exchange Policies, the Corporation and the
Employee shall each represent that the Optionee is a bona fide Employee, Consultant or Management Company
Employee (as such terms are defined in Exchange Policies) in respect of Options granted to such Optionees.
5.

Participation

Participation in the Plan shall be entirely voluntary and any decision not to participate shall not affect an
Optionee’s relationship or employment with the Corporation.
Notwithstanding any express or implied term of this Plan or any Option to the contrary, the granting of an
Option pursuant to the Plan shall in no way be construed as conferring on any Optionee any right with respect to
continuance as a director, officer, employee or consultant of the Corporation or any subsidiary of the
Corporation.
Options shall not be affected by any change of employment of the Optionee or by the Optionee ceasing
to be a director or officer of or a consultant to the Corporation or any of its subsidiaries, where the Optionee at
the same time becomes or continues to be a director, officer or full-time employee of or a consultant to the
Corporation or any of its subsidiaries.
No Optionee shall have any of the rights of a shareholder of the Corporation in respect to Common
Shares issuable on exercise of an Option until such Common Shares shall have been paid for in full and issued
by the Corporation on exercise of the Option, pursuant to this Plan.
6.

Common Shares Subject to Options

The number of authorized but unissued Common Shares that may be issued upon the exercise of
Options granted under the Plan at any time plus the number of Common Shares reserved for issuance under
outstanding incentive stock options otherwise granted by the Corporation shall not exceed 10% of the issued
and outstanding Common Shares on a non-diluted basis at any time, and such aggregate number of Common
Shares shall increase or decrease as the number of issued and outstanding Common Shares changes. The
Options granted under the Plan together with all of the Corporation’s other previously established stock option
plans or grants, shall not result at any time in the grant to any one (1) Optionee within a twelve month period, of
a number of Options exceeding 5% of the issued and outstanding Common Shares or result at any time in the
grant to all Insiders, within a 12 month period, of a number of Options exceeding 10% of the issued and
outstanding Common Shares.
Subject to Exchange Policies, the aggregate number of Common Shares reserved for issuance to any
one (1) Optionee under Options granted in any 12 month period shall not exceed 5% of the issued and
outstanding Common Shares determined at the date of grant (or 2% of the issued and outstanding Common
Shares in the case of a Consultant or 2% of the issued and outstanding Common Shares in the aggregate to all
persons who conduct Investor Relations Activities (as such terms are defined in Exchange Policies).
Options issued to Consultants or Employees performing Investor Relations Activities shall vest in stages
over 12 months with no more than one-quarter of the Options vesting in any three month period.
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Appropriate adjustments shall be made as set forth in Section 14 hereof, in both the number of Common
Shares covered by individual grants and the total number of Common Shares authorized to be issued
hereunder, to give effect to any relevant changes in the capitalization of the Corporation.
If any Option granted hereunder shall expire or terminate for any reason without having been exercised in
full, the unpurchased Common Shares subject thereto shall again be available for the purpose of the Plan.
7.

Option Agreement

A written agreement will be entered into between the Corporation and each Optionee to whom an Option
is granted hereunder, which agreement will set out the number of Common Shares subject to option, the
exercise price and any other terms and conditions approved by the Board of Directors, all in accordance with the
provisions of this Plan (herein referred to as the “Stock Option Agreement”). The Stock Option Agreement will
be in such form as the Board of Directors may from time to time approve, and may contain such terms as may
be considered necessary in order that the Option will comply with any provisions respecting options in the
income tax or other laws in force in any country or jurisdiction of which the Optionee may from time to time be a
resident or citizen or the rules of any regulatory body having jurisdiction over the Corporation.
8.

Option Period and Exercise Price

Each Option and all rights thereunder shall be expressed to expire on the date set out in the respective
Stock Option Agreement, which shall be the date of the expiry of the Option Period (the “Expiry Date”), subject
to earlier termination as provided in Section 10 and 11 hereof.
Subject to Exchange Policies and any limitations imposed by any relevant regulatory authority, the
exercise price of an Option granted under the Plan shall be as determined by the Board of Directors when such
Option is granted and shall be an amount at least equal to the Discounted Market Price of the Common Shares.
9.

Exercise of Options

An Optionee shall be entitled to exercise an Option granted to him at any time prior to the expiry of the
Option Period, subject to Sections 10 and 11 hereof and to vesting limitations which may be imposed by the
Board of Directors at the time such Option is granted. Subject to Exchange Policies, the Board of Directors may,
in its sole discretion, determine the time during which an Option shall vest and the method of vesting, or that no
vesting restriction shall exist.
The exercise of any Option will be conditional upon receipt by the Corporation at its head office of a
written notice of exercise, specifying the number of Common Shares in respect of which the Option is being
exercise, accompanied by cash payment, certified cheques or bank draft for the full purchase price of such
Common Shares with respect to which the Option is being exercised.
The Corporation or any subsidiary of the Corporation may take such steps as are considered necessary
or appropriate for the withholding and/or remittance of any taxes which the Corporation or any subsidiary of the
Corporation is required by any law or regulation of any governmental authority whatsoever to withhold and/or
remit in connection with any Option or Option exercise including, without limiting the generality of the foregoing,
the withholding and/or remitting of all or any portion of any payment or the withholding of the issue of Common
Shares to be issued upon the exercise of any Option until such time as the Optionee has paid to the Corporation
or any subsidiary of the Corporation (in addition to the exercise price payable for the exercise of Options) the
amount which the Corporation or subsidiary of the Corporation reasonably determines is required to be withheld
and/or remitted with respect to such taxes.
10.

Ceasing to be a Director, Officer, Employee or Consultant

If an Optionee ceases to be a director, officer, employee or consultant of the Corporation or its
subsidiaries for any reason other than death or termination for cause, the Optionee may, but only within ninety
(90) days after the Optionee’s ceasing to be a director, officer, employee or consultant (or 30 days in the case of
an Optionee engaged in Investor Relations Activities) or prior to the expiry of the Option Period, whichever is
earlier, exercise any Option held by the Optionee, but only to the extent that the Optionee was entitled to
exercise the Option at the date of such cessation. For greater certainty, any Optionee who is deemed to be an
employee of the Corporation pursuant to any medical or disability plan of the Corporation shall be deemed to be
an employee for the purposes of the Plan.
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Termination for Cause
If the Optionee ceases to be an eligible person as a result of "termination for cause" of such Optionee by
the Corporation or its subsidiary (or in the case of an Optionee who is a Management Company Employee or
Consultant, by the Optionee's employer), as that term is interpreted by the courts of the jurisdiction in which the
Optionee is employed or engaged, any outstanding Option held by such Optionee on the date of such
termination, whether in respect of Option Shares that are Vested or not, shall be cancelled as of that date.
Early Retirement, Voluntary Resignation or Termination Other than For Cause
If the Optionee or, in the case of a Management Company Employee or a Consultant Company, the
Optionee's employer, ceases to be an Eligible Person due to his or her retirement at the request of his or her
employer earlier than the normal retirement date under the Corporation's retirement policy then in force, or due
to his or her termination by the Corporation other than for cause, or due to his or her voluntary resignation, the
Option then held by the Optionee shall be exercisable to acquire Unissued Option Shares at any time up to but
not after the earlier of the Expiry Date and the date which is 90 days (30 days if the Optionee was engaged in
Investor Relations Activities) after the Optionee or, in the case of a Management Company Employee or a
Consultant Company, the Optionee's employer, ceases to be an Eligible Person. Notwithstanding the foregoing,
the Board of Directors of the Corporation may, in its sole discretion if it determines such is in the best interests of
the Corporation, extend the Expiry Date of the Option of an Optionee to a later date within a reasonable period in
accordance with Exchange Policy 4.4 (Section 2.8(i)).
11.

Death of Optionee

In the event of the death of an Optionee, the Option previously granted to him shall be exercisable within
one (1) year following the date of the death of the Optionee or prior to the expiry of the Option Period, whichever
is earlier, and then only:

12.

(a)

by the person or persons to whom the Optionee’s rights under the Option shall pass by the
Optionee’s will or the laws of descent and distribution, or by the Optionee’s legal personal
representative; and

(b)

to the extent that the Optionee was entitled to exercise the Option at the date of the Optionee’s
death.

Optionee’s Rights Not Transferable

No right or interest of any Optionee in or under the Plan is assignable or transferable, in whole or in part,
either directly or by operation of law or otherwise in any manner except by bequeath or the laws of descent and
distribution, subject to the requirements of the Exchange, or as otherwise allowed by the Exchange.
Subject to the foregoing, the terms of the Plan shall bind the Corporation and its successors and assigns,
and each Optionee and his heirs, executors, administrators and personal representatives.
13.

Takeover or Change of Control
The Corporation shall have the power, in the event of:
(a)

any disposition of all or substantially all of the assets of the Corporation, or the dissolution,
merger, amalgamation or consolidation of the Corporation with or into any other company or of
such company into the Corporation, or

(b)

any change in control of the Corporation,

to make such arrangements as it shall deem appropriate for the exercise of outstanding Options or continuance
of outstanding Options, including without limitation, to amend any Stock Option Agreement to permit the exercise
of any or all of the remaining Options prior to the completion of any such transaction. If the Corporation shall
exercise such power, the Option shall be deemed to have been amended to permit the exercise thereof in whole
or in part by the Optionee at any time or from time to time as determined by the Corporation prior to the
completion of such transaction.
14.

Anti-Dilution of the Option
In the event of:
(a)
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any subdivision, redivision or change of the Common Shares at any time during the term of the
Option into a greater number of Common Shares, the Corporation shall deliver, at the time of

any exercise thereafter of the Option, such number of Common Shares as would have resulted
from such subdivision, redivision or change if the exercise of the Option had been made prior to
the date of such subdivision, redivision or change;
(b)

any consolidation or change of the Common Shares at any time during the term of the Option
into a lesser number of Common Shares, the number of Common Shares deliverable by the
Corporation on any exercise thereafter of the Option shall be reduced to such number of
Common Shares as would have resulted from such consolidation or change if the exercise of
the Option had been made prior to the date of such consolidation or change;

(c)

any reclassification of the Common Shares at any time outstanding or change of the Common
Shares into other shares, or in case of the consolidation, amalgamation or merger of the
Corporation with or into any other company (other than a consolidation, amalgamation or merger
which does not result in a reclassification of the outstanding Common Shares or a change of the
Common Shares into other shares), or in case of any transfer of the undertaking or assets of the
Corporation as an entirety or substantially as an entirety to another company, at any time during
the term of the Option, the Optionee shall be entitled to receive, and shall accept, in lieu of the
number of Common Shares to which he was theretofore entitled upon exercise of the Option,
the kind and amount of shares and other securities or property which such holder would have
been entitled to receive as a result of such reclassification, change, consolidation,
amalgamation, merger or transfer if, on the effective date thereof, he had been the holder of the
number of Common Shares to which he was entitled upon exercise of the Option.

Adjustments shall be made successively whenever any event referred to in this section shall occur. For greater
certainty, the Optionee shall pay for the number of shares, other securities or property as aforesaid, the amount
the Optionee would have paid if the Optionee had exercised the Option prior to the effective date of such
subdivision, redivision, consolidation or change of the Common Shares or such reclassification, consolidation,
amalgamation, merger or transfer, as the case may be.
15.

Costs
The Corporation shall pay all costs of administering the Plan.

16.

17.

Termination and Amendment
(a)

The Board of Directors may amend or terminate this Plan or any outstanding Option granted
hereunder at any time without the approval of the shareholders of the Corporation or any
Optionee whose Option is amended or terminated, in order to conform this Plan or such Option,
as the case may be, to applicable law or regulation or the requirements of the Exchange or any
relevant regulatory authority, whether or not such amendment or termination would affect any
accrued rights, subject to the approval of the Exchange or such regulatory authority.

(b)

The Board of Directors may amend or terminate this Plan or any outstanding Option granted
hereunder for any reason other than the reasons set forth in Section 16(a) hereof, subject to the
approval of the Exchange or any relevant regulatory authority and the approval of the
shareholders of the Corporation if required by the Exchange or such regulatory authority.
Subject to Exchange Policies, disinterested shareholder approval will be obtained for any
reduction in the exercise price of an Option if the Optionee is an Insider of the Corporation at the
time of the proposed amendment. No such amendment or termination will, without the consent
of an Optionee, alter or impair any rights which have accrued to him prior to the effective date
thereof.

(c)

The Plan and any amendments thereto shall be subject to acceptance and approval by the
Exchange. Any Options granted prior to such approval and acceptance shall be conditional
upon such approval and acceptance being given and no such Options may be exercised unless
and until such approval and acceptance are given.

Applicable Law

This Plan shall be governed by, administered and construed in accordance with the laws of the Province
of British Columbia and the laws of Canada applicable therein.
18.

Prior Plans
The Plan shall entirely replace and supersede prior stock option plans, if any, enacted by the Corporation.
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19.

Effective Date

This plan shall become effective as of and from, and the effective date of the Plan shall be the date of
receipt of all necessary shareholder and regulatory approvals.
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Appendix 1 to Schedule B
STOCK OPTION AGREEMENT
This Agreement dated as of the  day of  , 20__ the "Grant Date")
BETWEEN:
CHINA MINERALS MINING CORPORATION, a corporation duly formed
under the laws of the Province of British Columbia
(hereinafter referred to as the "Corporation")
OF THE FIRST PART
 of ___________________________________________
(hereinafter referred to as the "Optionee")
OF THE SECOND PART
WHEREAS the common shares (the "Common Shares") in the authorized capital of the Corporation are
posted and listed for trading on the facilities of the TSX Venture Exchange (the "TSXV");
AND WHEREAS the Corporation wishes to grant to the Optionee an option to purchase Common Shares
in the capital of the Corporation;
AND WHEREAS the Optionee is eligible to receive an option by virtue of being, as defined by the TSXV,
one or more of: (i) a Director (which includes a director, senior officer and "Management Company
Employee"), of either the Corporation or a subsidiary thereof; (ii) an Employee, of either the Corporation
or a subsidiary thereof; or (iii) a Consultant (which includes a "Consultant Company"), of either the
Corporation or an affiliate thereof (any person so being eligible to receive an option being hereinafter
referred to as an "Eligible Person");
NOW THEREFORE THIS AGREEMENT WITNESSETH that the parties hereto agree as follows:
1. Grant of Options. Subject to the terms of this Stock Option Agreement (the "Agreement") and the
Stock Option Plan (as hereinafter defined), the Corporation hereby grants to the Optionee options
(the "Options") to purchase all or any part of  Common Shares at an exercise price of $0.
 per
share.
2. Vesting. The Options will vest as to 100% on the Grant Date, with the exception of investor relations
consultants, whose options will vest in stages over 12 months with no more than one-quarter of the
Options vesting in any three month period.
3. Term. The Options shall expire and terminate without any further notice at 4:30 p.m. Pacific Time
(the "Expiry Time") on the day that is the earlier of: (a)  (the "Expiry Date"); and (b) the date
determined by Article 5 herein.
4. Manner of Exercise. Except as specified at Article 5 herein, to exercise the Options in whole or in
part, the Optionee shall, prior to the Expiry Time on the Expiry Date, deliver to the Corporation at its
registered office:
a) a written notice of exercise addressed to the Corporate Secretary of the Corporation in the form
attached as Exhibit "A" hereto, specifying the number of Common Shares with respect to which
the Options are being exercised;
b) the originally signed option agreement with respect to the Options being exercised;
c) a certified cheque or bank draft made payable to the Corporation for the aggregate exercise
price for the number of Common Shares with respect to which the Options are being
exercised, together with the amount necessary to satisfy any applicable tax or withholding or
remittance obligations under applicable laws; and
d) documents containing such representations, warranties, agreements and undertakings,
including as to the Optionee's future dealings in the Common Shares, as counsel to the
Corporation reasonably determines to be necessary or advisable in order to comply with or
safeguard against the violation of the Jaws of any jurisdiction.
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5. Early Termination. The Options shall be in full force and effect and exercisable only so long as the
Optionee shall continue to serve as an Eligible Person, and:
a) if the Optionee's position as an Eligible person is terminated for cause, any outstanding
Options shall terminate and shall cease to be exercisable at the Expiry Time on the day that
th
is the earlier of: (i) the 30 day after the date that the Optionee is terminated for cause; and (ii)
the Expiry Date;
b) if the Optionee dies prior to otherwise ceasing to be an Eligible Person, any outstanding
Options shall terminate and shall therefore cease to be exercisable at the Expiry Time on the
day that is the earlier of: (i) the Expiry Date; and (ii) the date which is 12 months after the date of
the Optionee's death; and
c) if the Optionee ceases to be an Eligible Person other than in the circumstances set out in
subsection (a) or (b) herein, any outstanding Options shall terminate and shall therefore cease
to be exercisable at the Expiry Time on the day that is the earlier of: (i) the Expiry Date; and
(ii) the date which is 90 days after such event.
In the event that the Optionee dies, the Options shall be exercisable by the legal representative of the
Optionee until the Options terminate and therefore cease to be exercisable pursuant to the terms of
subsection (b) above.
If any portion of the Options are not vested at the time the Optionee ceases for any reason to be an
Eligible Person, such unvested portion of the Options may not be thereafter exercised by the Optionee
or its legal representative, as the case may be, provided that the Corporation may, in its discretion,
permit the Optionee or its legal representative, as the case may be, to exercise all or any part of such
unvested portion of the Options that would have vested prior to the timesuch Options otherwise
terminate and therefore cease to be exercisable pursuant to the terms of hereof.
6. Exchange Matters. If the Optionee is not a director or senior officer of the Corporation, the Optionee
and the Corporation represent and warrant to each other that the Optionee:
a) is a bona fide Management Company Employee of the Corporation, which is defined as
being an individual employed by a person providing management services to the
Corporation which are required for the ongoing successful operation of the business
enterprise of the Corporation or affiliate thereof, but excluding a person engaged in Investor
Relations Activities (as defined by the TSXV); or
b) is a bona fide Employee of the Corporation, which is defined as being:
i. an individual who is considered an employee of the Corporation or its subsidiary
under the Income Tax Act (Canada) (and for whom income tax, employment
insurance and CPP deductions must be made at source); or
ii. an individual who works full-time for the Corporation or its subsidiary providing
services normally provided by an employee and who is subject to the same control and
direction by the Corporation over the details and methods of work as an employee
of the Corporation, but for whom income tax deductions are not made at source; or
iii. an individual who works for the Corporation or its subsidiary on a continuing and
regular basis for a minimum amount of time per week providing services normally
provided by an employee and who is subject to the same control and direction by the
Corporation over the details and methods of work as an employee of the Corporation,
but for whom income tax deductions are not made at source; or
c) is a bona fide Consultant of the Corporation, which is defined as being, in relation to the
Corporation, an individual (other than an Employee or Director (as defined by the TSXV) of the
Corporation) or Consultant Company that:
i. is engaged to provide on an ongoing bona fide basis, consulting, technical,
management or other services to the Corporation or an affiliate thereof, other than
services provided in relation to a distribution of securities;
ii. provides the services under a written contract between the Corporation or an affiliate
thereof and the individual Consultant or Consultant Company;
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iii. in the reasonable opinion of the Corporation, spends or will spend a significant
amount of time and attention on the business and affairs of the Corporation or an affiliate
thereof; and
iv. has a relationship with the Corporation or an affiliate thereof that enables the individual
Consultant or Consultant Company to be knowledgeable about the business and
affairs of the Corporation.
7. Non-Continuation. The Optionee hereby acknowledges and agrees that the Options granted
hereunder shall not confer upon the Optionee any right to continue in the employ or engagement of
the Corporation or any subsidiary or affiliate, or affect in any way the right of the Corporation or any
subsidiary or affiliate to terminate the Optionee, with or without cause, at any time. Further, and if
applicable, the Optionee hereby acknowledges and agrees that the Options granted herein shall in
no way constitute the basis for a claim for damages by the Optionee in the event of the Optionee's
termination of employment with the Corporation or any of its subsidiaries or affiliates for any reason
whatsoever, including but not limited to the Optionee's wrongful dismissal, and the Optionee hereby
forever releases and discharges the Corporation and all of its directors and officers from any and all
claims and rights of action for damages whatsoever based upon or arising under the terms of this
Agreement.
8. No Rights as Shareholder. The Optionee shall not have any rights or privileges as a shareholder of
the Corporation in respect of any Common Shares issuable upon exercise of the Options until such time
as the Common Shares have been paid for in full with valid consideration and such Common Shares
have been issued to the Optionee in accordance with the terms of this Agreement and the Stock Option
Plan.
9. Adjustment. If there is a change in the outstanding Common Shares by reason of any share
consolidation or split, reclassification or other capital reorganization, or a stock dividend, arrangement,
amalgamation, merger or combination, or any other change to, event affecting, exchange of or
corporate change or transaction affecting the Common Shares, the board of directors of the
Corporation (the "Board") shall make, as it shall deem advisable and subject to the requisite approval
of the relevant regulatory authorities, appropriate substitution and/or adjustment in:
a) the number and kind of shares or other securities or property reserved or to be allotted for
issuance pursuant to the Stock Option Plan;
b) the number and kind of shares or other securities or property reserved or to be allotted for
issuance pursuant to any outstanding unexercised Options, and in the exercise price for such
shares or other securities or property; and
c) the vesting of any Options, including the accelerated vesting thereof on conditions the Board
deems advisable,
and if the Corporation undertakes an arrangement or is amalgamated, merged or combined with
another corporation, the Board shall make such provision for the protection of the rights of the Optionee
as it shall deem advisable
10. Non-Assignment. The Options granted hereby are personal to the Optionee and may not be
assigned nor transferred in whole or in part.
11. Applicable Laws and Policies. The grant of Options to the Optionee and the obligations of the
Corporation to issue and deliver Common Shares to the Optionee in accordance with the terms of this
Agreement and the Stock Option Plan shall be subject to all applicable federal, provincial and foreign
laws, policies, rules and regulations, to the policies, rules and regulations of any stock exchanges or
other markets on which the Common Shares are listed or quoted for trading, and to such approvals by
any governmental or regulatory agency, or any stock exchanges or other markets on which the
Common Shares are listed or quoted for trading, as may, in the opinion of counsel to the Corporation,
be required. The Optionee agrees to comply with all such laws, policies, rules, regulations and
approvals in the exercise, holding and disposition of any Common Shares of the Corporation or other
securities acquired pursuant to the exercise of the Options.
12. Hold Period and Trading Restrictions. The Optionee hereby acknowledges and agrees that in
accordance with applicable securities legislation and the provisions of the policies of the TSXV,
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Common Shares issuable upon exercise of the Options may be subject to a hold period or trading
restrictions.
13. Stock Option Plan. The Options shall be subject to the Corporation's stock option plan in effect from
time to time (the "Stock Option Plan"). In the event that any provision of this Agreement conflicts
with any provision of the Stock Option Plan, the provisions of the Stock Option Plan shall prevail.
14. Personal Information. The Optionee consents to: (a) the disclosure of Personal Information (as
hereinafter defined) by the Corporation (and by any senior officer or director of the Corporation) to the
Exchange (defined as the TSX Venture Exchange Inc. and its affiliates, authorized agents, subsidiaries
and divisions, including the TSXV) pursuant to the filing of a Form 4G as promulgated under the
policies of the TSXV (the "Form"); and (b) the collection, use and disclosure of Personal Information
by the Exchange for the purposes described in Appendix 6A of the policies of the TSXV or as
otherwise identified by the Exchange, from time to time. "Personal Information" means any
information about an identifiable individual, and includes the information contained in the tables, as
applicable, found in the Form.
15. Further Assurances. The parties shall execute and deliver any and all such instruments and other
documents and perform any and all such acts and other things as may be necessary or desirable to
carry out the intent of this Agreement.
16. Notice. All notices required or allowed to be given under this Agreement shall be made either
personally or by mailing the same by prepaid registered post to:
The Optionee:




The Corporation:

CHINA MINERALS MINING CORPORATION
Attention: Corporate Secretary
#407 – 1328 West Pender Street
Vancouver, BC

Notices delivered personally shall be deemed to be received on the day of delivery, Saturdays,
Sundays and statutory holidays excepted and notices delivered by mail shall be deemed to have
been received by the addressee on the fifth business day following the date of mailing. Either party
may change its address for notice hereunder in the above manner.
17. Entire Agreement. Subject to Article 13, this Agreement, including the notice in the form attached as
Exhibit "A", supersedes all other agreements, documents, writings and verbal understandings
among the parties relating to the subject matter hereof and, subject to Article13, represents the entire
agreement between the parties relating to the subject matter hereof.
18. Enurement. Subject to the provisions hereof, this Agreement shall enure to the benefit of and be binding
upon the parties hereto and their respective heirs, executors, administrators, successors and
permitted assigns.
19. Time. Time shall be of the essence of this Agreement.
20. Governing Laws. This Agreement shall be governed by and construed in accordance with the laws
of the Province of British Columbia and the federal laws of Canada applicable therein and is subject
to the exclusive jurisdiction of the courts of the Province of British Columbia.
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21. Counterparts. This Agreement may be executed and delivered in counterparts, each of which is
deemed to be an original and all of which constitute one agreement, effective as of the date first above
written.
IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date and year first
above written.
CHINA MINERALS MINING CORPORATION )
)
)
Per:________________________________
)
Authorized Signatory
)
SIGNED and DELIVERED by the said
 in the presence of:
_____________________________________
Witness Signature
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)
)
)
)
)
)

 (Signature)
Social Insurance Number (If Applicable)

Exhibit "A"

NOTICE OF EXERCISE

To:

CHINA MINERALS MINING CORPORATION
Attention: Corporate Secretary

Please accept this as notice of the undersigned for the exercise of an aggregate of
Options at an exercise price of $______ per common share.

Please find enclosed herein a certified cheque or bank draft in the aggregate amount of
$.

Please register and deliver the common shares issuable upon exercise of the Options herein as
follows:

Registration Instructions:

Delivery Instructions:

(Name)

(Name)

(Address)

(Address)

DATED at the City of
this

in the Province of
day of

, 20

,
.

Name of Option Holder (please print)

Witness (Signature)
Signature of Option Holder
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Schedule “C”
to the Information Circular of China Minerals Mining Corporation.
Change of Auditor Letters
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