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CAPROCK MINING CORP. 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS  

TO BE HELD ON NOVEMBER 7, 2024 

NOTICE IS HEREBY GIVEN THAT AN ANNUAL GENERAL AND SPECIAL MEETING (the 

"Meeting") of holders ("Shareholders") of common shares ("Common Shares") of Caprock Mining Corp.  

("Caprock" or the "Company") will be held at the offices of Fogler, Rubinoff LLP, Suite 3000, 77 King 

Street West, Toronto, Ontario M5K 1G8, at 10:00 a.m. (Toronto Time), on Thursday, November 7, 2024, for 

the following purposes: 

1. to receive and consider the audited financial statements of the Company for the financial year ended 

August 31, 2023 and the report of the auditor thereon; 

2. to fix the number of directors of the Company to be elected at the Meeting at four; 

3. to elect directors to hold office until the next annual general meeting of the Company; 

4. to appoint the auditor of the Company for the ensuing year and to authorize the board of directors of 

the Company to fix the auditor's remuneration;  

5. to consider and, if deemed advisable, to ratify and approve by ordinary resolution the re-approval of 

the Company's rolling stock option plan, the full text of which resolution is set out in the 

accompanying Management Information Circular of the Company;   

6. to consider and, if deemed advisable, to ratify and approve by ordinary resolution the re-approval of 

the Company's restricted share unit plan, the full text of which resolution is set out in the 

accompanying Management Information Circular of the Company; 

7. to consider and, if deemed advisable, to pass an ordinary resolution to approve the execution of a 

property option agreement in respect of acquisition of a 100% interest in the Destiny gold property 

located in Despinassay township, 75 km northeast of Val D’Or, Quebec, the full text of which is set 

out in the accompanying Management Information Circular of the Company; 

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

thereof. 

The board of directors of the Company has fixed the record date for the Meeting at the close of business on 

Thursday, October 3, 2024, (the "Record Date"). Only Shareholders of record as at the Record Date are 

entitled to receive notice of the Meeting.  

A Shareholder may attend the Meeting in person or may be represented by proxy.  Shareholders who 

are unable to attend the Meeting or any adjournment or postponement thereof in person are requested 

to date, sign and return the accompanying form of proxy for use at the Meeting or any adjournment or 

postponement thereof.  To be effective, the enclosed form of proxy must be deposited with the 

Company’s registrar and transfer agent, Marrelli Trust Company Limited, in accordance with the 

instructions on the enclosed form of proxy no later than 10:00 a.m. (EST) on November 5, 2024 or at 

least 48 hours (excluding Saturdays, Sundays and statutory holidays) before any adjournment or 

postponement of the Meeting. 

If you are a non-registered Shareholder (for example, if you hold Shares of the Company in an account 

with an intermediary), you should follow the voting procedures described in the form of proxy or voting 

instruction form provided by your intermediary or call your intermediary for information as to how you 
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can vote your Shares.  Note that the deadlines set by your intermediary for submitting your form of 

proxy or voting instruction form may be earlier than the dates described above.  

Late instruments of proxy may be accepted or rejected by the Chair of the Meeting in his or her 

discretion and the Chair is under no obligation to accept or reject any particular late instrument of 

proxy.    

DATED as of October 3, 2024. 

BY ORDER OF THE BOARD OF DIRECTORS 

(signed) 

Vishal Gupta 

Chief Executive Officer and Director 
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IMPORTANT 

It is desirable that as many shares as possible be represented at the Meeting. If you do not expect to 

attend and would like your Common Shares represented, please complete the enclosed instrument of 

proxy and return it as soon as possible in accordance with the options indicated. A proxy will not be 

valid unless it is deposited with our transfer agent, Marrelli Trust Company Limited, (i) by email to 

info@marrellitrust.ca (please send front and back of proxy); (ii) by online submission at https:// 

www.voteproxy.ca  (iii) by fax at 416-360-7812 or (iv) by mail to Marrelli Trust Company Limited, 82 

Richmond St. E., Toronto, ON M5C 1P1. All instructions are listed in the enclosed form of proxy. In 

order to be valid and acted upon at the Meeting, proxies must be returned to the aforesaid address not 

less than 48 hours (excluding Saturdays, Sundays and holidays) before the time set for the holding of the 

Meeting or any adjournment or postponement thereof.  

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

All statements in this circular about anticipated future events or results constitute forward-looking statements 

including, but not limited to, statements with respect to: the option agreement, the Company's ability to 

negotiate a definitive agreement and satisfy the closing conditions, the impact that the Transaction (as defined 

herein) may have on the Company and the development of the Company's business generally. Forward-looking 

statements are often, but not always, identified by the use of words such as “seek”, “anticipate”, “believe”, 

“plan”, “estimate”, “expect” and “intend” and statements that an event or result “may”, “will”, “should”, 

“could” or “might” occur or be achieved and other similar expressions. All statements, other than statements of 

historical fact, included herein, are forward-looking statements. Although Caprock believes that the 

expectations reflected in such forward-looking statements and/or information are reasonable, undue reliance 

should not be placed on forward-looking statements since Caprock can give no assurance that such 

expectations will prove to be correct. These statements involve known and unknown risks, uncertainties and 

other factors that may cause actual results or events to differ materially from those anticipated in such forward-

looking statements, including the risks, uncertainties and other factors identified in Caprock’s periodic filings 

with Canadian securities regulators. Forward-looking statements are subject to business and economic risks 

and uncertainties and other factors that could cause actual results of operations to differ materially from those 

contained in the forward-looking statements. Important factors that could cause actual results to differ 

materially from Caprock’s expectations include risks associated with the business of Caprock; risks related to 

reliance on technical information provided by Caprock; risks related to exploration and potential development 

of the Company’s mineral properties; business and economic conditions in the mining industry generally; 

fluctuations in commodity prices and currency exchange rates; uncertainties relating to interpretation of 

exploration results and the geology, continuity and grade of mineral deposits; the need for cooperation of 

government agencies and First Nation groups in the exploration and development of properties and the 

issuance of required permits; the need to obtain additional financing to develop properties and uncertainty as to 

the availability and terms of future financing; the possibility of delay in exploration or development programs 

and uncertainty of meeting anticipated program milestones; uncertainty as to timely availability of permits and 

other governmental approvals; the ability of the Company to complete the proposed Transaction and other risk 

factors as detailed from time to time and additional risks identified in Caprock’s filings with Canadian 

securities regulators on SEDAR+ in Canada (available at www.sedarplus.ca). Forward-looking statements are 

based on estimates and opinions of management at the date the statements are made. Caprock does not 

undertake any obligation to update forward-looking statements except as required by applicable securities 

laws. Investors should not place undue reliance on forward-looking statements. 

Where this circular states, “The project lies along a major deformation corridor in the Abitibi greenstone belt 

that includes the prolific Cadillac-Larder Lake and Destor-Porcupine fault zones which host numerous 

producing and development-stage gold deposits that are in close proximity to Destiny (see Figure 1),” Caprock 

would like to note that the results from any of the adjacent property(s) are not an indication of what may be 

found on the Destiny property. 

mailto:info@marrellitrust.ca
https://login.odysseytrust.com/pxlogin
http://www.voteproxy.ca/
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CAPROCK MINING CORP.  MANAGEMENT INFORMATION CIRCULAR 

 

SOLICITATION OF PROXIES 

THIS MANAGEMENT INFORMATION CIRCULAR ("CIRCULAR") IS PROVIDED IN 

CONNECTION WITH THE SOLICITATION BY MANAGEMENT OF CAPROCK MINING CORP.  

("Caprock" or the "Company") of proxies from the holders of common shares ("Common Shares") for the 

annual general  and special meeting (the "Meeting") of the shareholders of the Company (the "Shareholders") 

to be held on Thursday, November 7, 2024 at 10:00 a.m. (Toronto time) at the offices of Fogler, Rubinoff 

LLP, Suite 3000, 77 King Street West, Toronto, Ontario M5K 1G8, or at any adjournment thereof for the 

purposes set out in the accompanying notice of meeting ("Notice of Meeting"). 

Although it is expected that the solicitation of proxies will be primarily by mail, proxies may also be solicited 

personally or by telephone, facsimile or other proxy solicitation services. In accordance with National 

Instrument 54-101 — Communication with Beneficial Owners of Securities of a Reporting Issuer, 

arrangements have been made with brokerage houses and other intermediaries, clearing agencies, custodians, 

nominees and fiduciaries to forward solicitation materials to Beneficial Shareholders (as defined below) held 

of record by such persons and the Company may reimburse such persons for reasonable fees and 

disbursements incurred by them in doing so. The costs thereof will be borne by the Company. 

APPOINTMENT AND REVOCATION OF PROXIES 

The persons named (the "Management Designees") in the enclosed instrument of proxy ("Instrument of 

Proxy") have been selected by the directors of the Company and have indicated their willingness to 

represent as proxy the Shareholder who appoints them. A Shareholder has the right to designate a 

person (whom need not be a Shareholder) other than the Management Designees to represent him or 

her at the Meeting. Such right may be exercised by inserting in the space provided for that purpose on the 

Instrument of Proxy the name of the person to be designated and by deleting therefrom the names of the 

Management Designees, or by completing another proper form of proxy and delivering the same to the transfer 

agent of the Company. Such Shareholder should notify the nominee of the appointment, obtain the nominee's 

consent to act as proxy and should provide instructions on how the Shareholder's shares are to be voted. The 

nominee should bring personal identification with him to the Meeting. In any case, the form of proxy should be 

dated and executed by the Shareholder or an attorney authorized in writing, with proof of such authorization 

attached (where an attorney executed the proxy form). In addition, a proxy may be revoked by a Shareholder 

personally attending at the Meeting and voting his shares. 

A proxy will not be valid unless it is deposited with our transfer agent Marrelli Trust Company Limited, (i) by 

email to info@marrellitrust.ca (please send front and back of proxy); (ii) by online submission at https:// 

www.voteproxy.ca  (iii) by fax at 416-360-7812 or (iv) by mail to Marrelli Trust Company Limited, 82 

Richmond St. E., Toronto, ON M5C 1P1. All instructions are listed in the enclosed form of proxy. Your proxy 

or voting instructions must be received in each case no later than 10:00 a.m. (Toronto Time) on November 5, 

2024, or, if the Meeting is adjourned, 48 hours (excluding Saturdays and holidays) before the beginning of any 

adjournment of the Meeting. Late proxies may be accepted or rejected by the Chairman of the Meeting in his 

discretion, and the Chairman is under no obligation to accept or reject any particular late proxy. 

A Shareholder who has given a proxy may revoke it as to any matter upon which a vote has not already been 

cast pursuant to the authority conferred by the proxy. In addition to revocation in any other manner permitted 

by law, a proxy may be revoked by depositing an instrument in writing executed by the Shareholder or by his 

authorized attorney in writing, or, if the Shareholder is a corporation, under its corporate seal by an officer or 

attorney thereof duly authorized, either at the registered office of the Company or with Marrelli Trust 

Company Limited via email at info@marrellitrust.ca , at any time up to and including the last business day 

preceding the date of the Meeting, or any adjournment thereof at which the proxy is to be used, or by 

mailto:info@marrellitrust.ca
https://login.odysseytrust.com/pxlogin
http://www.voteproxy.ca/
mailto:info@marrellitrust.ca
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depositing the instrument in writing with the Chairman of such Meeting on the day of the Meeting, or any 

adjournment thereof. In addition, a proxy may be revoked by the Shareholder personally attending the Meeting 

and voting his shares. 

ADVICE TO BENEFICIAL SHAREHOLDERS 

The information set forth in this section is of significant importance to many Shareholders, as a 

substantial number of Shareholders do not hold Common Shares in their own name. Shareholders who 

hold their Common Shares through their brokers, intermediaries, trustees or other persons, or who otherwise 

do not hold their Common Shares in their own name (referred to in this Circular as "Beneficial 

Shareholders") should note that only proxies deposited by Shareholders who appear on the records maintained 

by the Company's registrar and transfer agent as registered holders of Common Shares will be recognized and 

acted upon at the Meeting. If Common Shares are listed in an account statement provided to a Beneficial 

Shareholder by a broker, those Common Shares will, in all likelihood, not be registered in the Shareholder's 

name. Such Common Shares will more likely be registered under the name of the Shareholder's broker or an 

agent of that broker. In Canada, the vast majority of such shares are registered under the name of CDS & Co. 

(the registration name for The Canadian Depositary for Securities, which acts as nominee for many Canadian 

brokerage firms). Common Shares held by brokers (or their agents or nominees) on behalf of a broker's client 

can only be voted (for or against resolutions) at the direction of the Beneficial Shareholder. Without specific 

instructions, brokers and their agents and nominees are prohibited from voting shares for the broker's clients. 

Therefore, each Beneficial Shareholder should ensure that voting instructions are communicated to the 

appropriate person well in advance of the Meeting. 

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial 

Shareholders in advance of shareholders' meetings. The various brokers and other intermediaries have their 

own mailing procedures and provide their own return instructions to clients, which should be carefully 

followed by Beneficial Shareholders in order to ensure that their Common Shares are voted at the Meeting. 

The form of proxy supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is 

substantially similar to the Instrument of Proxy provided directly to registered Shareholders by the Company. 

However, its purpose is limited to instructing the registered shareholder (i.e., the broker or agent of the broker) 

how to vote on behalf of the Beneficial Shareholder. The vast majority of brokers now delegate responsibility 

for obtaining instructions from clients to Broadridge Financial Solutions, Inc. ("Broadridge") in Canada. 

Broadridge typically prepares a machine-readable voting instruction form, mails those forms to Beneficial 

Shareholders and asks Beneficial Shareholders to return the forms to Broadridge, or otherwise communicate 

voting instructions to Broadridge (by way of the Internet or telephone, for example). Broadridge then tabulates 

the results of all instructions received and provides appropriate instructions respecting the voting of shares to 

be represented at the Meeting. A Beneficial Shareholder who receives a Broadridge voting instruction 

form cannot use that form to vote Common Shares directly at the Meeting. The voting instruction forms 

must be returned to Broadridge (or instructions respecting the voting of Common Shares must 

otherwise be communicated to Broadridge) well in advance of the Meeting in order to have the Common 

Shares voted. If you have any questions respecting the voting of Common Shares held through a broker 

or other intermediary, please contact that broker or other intermediary for assistance. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting 

Common Shares registered in the name of his broker, a Beneficial Shareholder may attend the Meeting as 

proxyholder for the registered shareholder and vote the Common Shares in that capacity. Beneficial 

Shareholders who wish to attend the Meeting and indirectly vote their Common Shares as proxyholder 

for the registered shareholder, should enter their own names in the blank space on the form of proxy 

provided to them and return the same to their broker (or the broker's agent) in accordance with the 

instructions provided by such broker. 

The transfer agent Marrelli Trust Company Limited will be delivering proxy-related materials to non-objecting 

beneficial owners of the Common Shares directly. These securityholder materials are being sent to both 
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registered and non-registered owners of the securities. If you are a non-registered owner, and the Company or 

its agent has sent these materials directly to you, your name and address and information about your holdings 

of securities, have been obtained in accordance with applicable securities regulatory requirements from the 

intermediary holding on your behalf. By choosing to send these materials to you directly, the Company (and 

not the intermediary holding on your behalf) has assumed responsibility for (i) delivering these materials to 

you, and (ii) executing your proper voting instructions. Please return your voting instructions as specified in 

the request for voting instructions. The Company does not intend to pay for intermediaries to deliver proxy-

related materials to objecting beneficial owners of the Common Shares under National Instrument 54-101 and 

Form 54-101F7 – Request for Voting Instructions Made by Intermediary. Objecting beneficial owners will not 

receive the materials unless the objecting beneficial owner's intermediary assumes the cost of delivery 

All references to Shareholders in this Circular and the accompanying Instrument of Proxy and Notice of 

Meeting are to registered Shareholders unless specifically stated otherwise. 

VOTING OF PROXIES 

Each shareholder may instruct his proxy how to vote his Common Shares by completing the blanks on the 

Instrument of Proxy. All Common Shares represented at the Meeting by properly executed proxies will be 

voted or withheld from voting (including the voting on any ballot), and where a choice with respect to any 

matter to be acted upon has been specified in the Instrument of Proxy, the Common Shares represented by the 

proxy will be voted in accordance with such specification. In the absence of any such specification as to 

voting on the Instrument of Proxy, the Management Designees, if named as proxy, will vote in favour of 

the matters set out therein. In the absence of any specification as to voting on any other form of proxy, 

the Common Shares represented by such form of proxy will be voted in favour of the matters set out 

therein. 

The enclosed Instrument of Proxy confers discretionary authority upon the Management Designees, or 

other persons named as proxy, with respect to amendments to or variations of matters identified in the 

Notice of Meeting and any other matters which may properly come before the Meeting. As of the date 

hereof, the Company is not aware of any amendments to, variations of or other matters that may come 

before the Meeting. In the event that other matters come before the Meeting, the Management Designees 

intend to vote in accordance with the judgment of management of the Company. 

QUORUM 

The by-laws of the Company provide that at any meeting of Shareholders, the holders present in person or 

represented by proxy of at least 5% of the outstanding Common Shares entitled to be voted at the Meeting 

constitutes a quorum.  If a quorum is present at the opening of the Meeting, the Shareholders present or 

represented by proxy may proceed with the business of the Meeting notwithstanding that a quorum is not 

present throughout the Meeting.   

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

The Company is authorized to issue an unlimited number of Common Shares. As at the effective date of this 

Circular (the "Effective Date"), which is October 3, 2024, the Company has 51,789,167 Common Shares 

issued and outstanding. The Common Shares are the only shares entitled to be voted at the Meeting, and 

holders of Common Shares are entitled to one vote for each Common Share held. 

Holders of Common Shares of record at the close of business on October 3, 2024, (the "Record Date") are 

entitled to vote such Common Shares at the Meeting on the basis of one vote for each Common Share held. 

To the knowledge of the directors and the executive officers of the Company, as at the Effective Date, no 

person or company beneficially owns, directly or indirectly, or controls or directs, voting securities carrying 
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10% or more of the voting rights attached to any class of voting securities of the Company, other than as 

follows: 

Name 

Number of Common Shares Owned or 

Controlled(1) 

Percentage of Common 

Shares(2) 

Big Ridge Gold Corp. 10,000,000 19.31% 

Notes: 

(1) Based on information disclosed in the public filings of the applicable party. 
(2) Based on a total of 51,789,167 Common Shares issued and outstanding as at the Effective Date. 

 

 

EXECUTIVE COMPENSATION 

The executive compensation discussion below discloses compensation paid to the following individuals: 

(a) each individual who, in respect of the Company, during any part of the most recently 

completed financial year, served as chief executive officer, including an individual 

performing function similar to a chief executive officer; 

(b) each individual who, in respect of the Company, during any part of the most recently 

completed financial year, served as chief financial officer, including an individual performing 

function similar to a chief financial officer; 

(c) in respect of the Company and its subsidiaries, the most highly compensated executive officer 

other than the individuals identified in paragraphs (a) and (b) at the end of the most recently 

completed financial year whose total compensation was more than $150,000, as determined in 

accordance with Section 1.3(5) of Form 51-102F6 under National Instrument 51-102 - 

Continuous Disclosure Obligations, for that financial year; and 

(d) each individual who would be a named executive officer under paragraph (c) but for the fact 

that the individual was neither an executive officer of the Company, nor acting in a similar 

capacity, as at the end of the most recently completed financial year, 

(each a "Named Executive Officer"). 

During the financial period ended August 31, 2024, the Company had three individuals who were Named 

Executive Officers, namely: (i) Vishal Gupta, who was appointed as the Chief Executive Officer ("CEO") of 

the Company on June 4, 2021; (ii) Amy Stephenson, who was appointed the Chief Financial Officer ("CFO") 

of the Company on September 1, 2022, and who ceased as CFO on January 31, 2024; and (iii) Okunola Joshua 

Aina, who was appointed the CFO of the Company on January 31, 2024, and who ceased as CFO on July 31, 

2024.  Kyle Nazareth the Company's current CFO was not appointed as CFO of the Company until September 

30, 2024. 

Compensation Discussion and Analysis 

In assessing the compensation of its Named Executive Officers, the Company does not have in place any 

formal objectives, criteria or analysis; compensation payable is currently determined by the compensation 

committee of the Board. 

The Board has not established any benchmark or performance goals to be achieved or met by Named 

Executive Officers, however, such Named Executive Officers are expected to carry out their duties in an 

effective and efficient manner so as to advance the business objectives of the Company. The satisfactory 

discharge of such duties is subject to ongoing monitoring by the Company's directors. 
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When determining compensation policies and individual compensation levels for the Company's officers, a 

variety of factors, are considered including: the overall financial and operating performance of the Company, 

each officer's individual performance and contribution towards meeting corporate objectives; each officer's 

level of responsibility and length of service; and industry comparables. 

The Company's compensation philosophy for its officers follows three underlying principles: to provide 

compensation packages that encourage and motivate performance; to be competitive with its peer group of 

mining companies, which are of similar size and scope of operations, so as to attract and retain talented 

executives; and to align the interests of its officers with the long-term interests of the Company and its 

Shareholders through stock related programs. The Company's peer group in connection with salary 

compensation consists of sampling of other similar sized mining companies both private and those that are 

reporting issuers (or the equivalent) in Canada. 

The Company's executive compensation consists of an annual base salary and long-term incentives in the form 

of stock options ("Options") pursuant to the Company's Stock Option Plan (the "Option Plan") and restricted 

share units ("RSUs") pursuant to the Company's Restricted Share Unit Plan (the "RSU Plan"). There may also 

be a bonus paid to officers at the discretion of the compensation committee. 

As noted above, an incentive component of the Company's compensation program will be the potential longer-

term reward provided through the grant of Options and/or RSUs. The granting of Options and RSU is intended 

to attract, retain and motivate officers and directors, and to align the interests of those individuals with those of 

the Shareholders. The granting of Options provides such individuals with an opportunity to acquire a 

proprietary interest in the Company's value growth through the exercise of stock options. Options and RSUs 

are granted at the discretion of the Board, which will consider factors such as how similar companies grant 

options and the potential value that each recipient is contributing to the Company. The number of Options 

and/or RSUs granted to an individual is based on such considerations. 

The stage of the Company's development and the small size of its specialized management team allows 

frequent communication and constant management decisions in the interest of developing shareholder value as 

a primary goal. As the Company's business develops and performance goals are more apt to be delegated, 

particular performance goals will become more complex and measurable, and included in the compensation 

structure accordingly. 

In addition to, or in lieu of, the compensation components described above, payments may be made from time 

to time to individuals, including Named Executive Officers or directors of the Company, or companies they 

control for the provision of management or consulting services. Such services are paid for by the Company at 

competitive industry rates for work of a similar nature by reputable arm's length services providers. 

Elements of Compensation 

Base Salary 

The objective of base salary compensation is to reward and retain Named Executive Officers and other 

employees. The program is designed to reward Named Executive Officers and other employees for 

maximizing Shareholder value in a volatile commodity-based business in a safe, environmentally responsible, 

regulatory compliant and ethical manner. In setting base compensation levels, consideration is given to such 

factors as level of responsibility, experience, expertise and the amount of time devoted to the affairs of the 

Company. Subjective factors such as leadership, commitment and attitude are also considered. It is the goal of 

the Company to pay base salary compensation in the range of industry peers in order to retain the Named 

Executive Officers and other employees while maintaining the overall goal that total compensation should be 

weighted more heavily toward variable and long-term performance-based components. 

Cash Bonus 
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The objective of performance-based bonuses is to incentivize the maximization of Shareholder value by the 

Named Executive Officers and other employees, taking into consideration the operating and financial 

performance by both the Company and the efforts and results of the Named Executive Officers and other 

employees. Increases in the value of the Company will result in increases in the amounts paid to the Named 

Executive Officers and other employees. Short-term incentive awards will include an annual cash bonus award 

with maximum percentage amounts in line with the percentages paid by the Company's peer group. 

Stock Options and RSUs 

As of October 3, 2024, Caprock had 962,000 Options and 834,000 RSUs outstanding. 

The Company adopted the Option Plan and RSU Plan to remain competitive in the industry, and the granting 

of reasonable levels of share-based incentive awards is used as part of the Company's overall compensation 

package. These share-based incentive awards provide an incentive for all of the Company's service providers 

to ensure they are striving to maximize Shareholder value. The Board believes this established policy of 

awarding share-based awards meets the Company's business objectives provided the total number of share-

based awards outstanding at any time is limited to a maximum of 10% of the Company's outstanding Common 

Shares. 

The following are summaries of certain provisions of the Option Plan and RSU Plan, which are qualified in 

their entirety by the full text of the Option Plan and RSU Plan, respectively. 

Option Plan Summary 

The Shareholders of the Company most recently approved the Option Plan on March 11, 2021. Up to such 

number of Common Shares as is equal to 10% of the aggregate number of Common Shares issued and 

outstanding from time to time may be reserved for issue upon the exercise of Options granted pursuant to the 

Option Plan.  

The purpose of the Option Plan is to attract, retain and motivate directors, officers, employees, and other 

service providers by providing them with the opportunity, through share options, to acquire a proprietary 

interest in the Company and benefit from its growth. The options are non-assignable and may be granted for a 

term not exceeding the later of (i) five years from the date of grant; and (ii) the date which is the fifth day 

following the conclusion of a self-imposed blackout period of the Company which is in effect on the date 

which is five years from the date of the grant of the option. 

Options may be granted under the Option Plan only to directors, officers, employees, and other service 

providers subject to the rules and regulations of applicable regulatory authorities and any Canadian stock 

exchange upon which the Common Shares may be listed or may trade from time to time.  

The exercise price of options issued is to be determined by the Board on the basis of the "market price" of the 

Common Shares at the time the option is granted, where "market price" is defined as the prior trading day 

closing price of the Common Shares on any stock exchange on which such shares are listed or the last trading 

price on the prior trading day on any dealing network where such shares trade, and where there is no such 

closing price or trade on the prior trading day, "market price" shall mean the average of the daily high and low 

board lot trading prices of the Common Shares on any stock exchange on which such shares are listed or 

dealing network on which such shares trade for the five (5) immediately preceding trading days. In the event 

the Common Shares are not listed on any exchange and do not trade on any dealing network, the market price 

will be determined by the Board. 
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Restricted Share Unit Plan Summary 

The Shareholders of the Company most recently approved the RSU Plan on March 11, 2021. The RSU Plan is 

designed to allow for certain discretionary bonuses and similar awards as an incentive and reward for selected 

directors, officers and employees related to the achievement of long-term financial and strategic objectives of 

the Company and the resulting increases in shareholder value. The RSU Plan is intended to promote a greater 

alignment of interests between the shareholders of the Company and the selected directors, officers, and 

employees by providing an opportunity to participate in increases in the value of the Company. 

The RSU Plan allows the Company to award, in aggregate, such number of RSU as is equal to up to a rolling 

10% maximum of the issued and outstanding Common Shares from time to time, under and subject to the 

terms and conditions of the RSU Plan. Subject to the terms of the RSU Plan, the Company will pay out vested 

RSU's issued under the RSU Plan and credited to the account of a holder by issuing (net of any applicable 

withholding tax) to such holder one Common Share for each such whole vested RSU. Each Common Share 

issued by the Company pursuant to the RSU Plan shall be issued as fully paid and non-assessable. 

Restrictions on Purchase of Financial Instruments 

The Company's Insider Trading and Reporting Policy provides that the practice of selling "short" securities of 

the Company and the practice of buying or selling a "call" or "put" or entering into any other financial 

instrument designed to hedge or offset a decrease in the market value of the securities of the Company, 

including without limitation, pre-paid variable forward contracts, equity swaps, collars or units of exchange 

funds is not permitted at any time by the directors, officers and employees of the Company. 

Pension Plan Benefits 

The Company has not implemented any deferred compensation plan or pension plan that provides for 

payments or benefits at, following, or in connection with retirement. 

External Management Contracts 

Branson Agreement 

On March 22, 2021, John Tokarsky was appointed the CFO of the Company, as the designated consultant to 

provide the services of a CFO through an agreement (the "Branson Agreement") with Branson Corporate 

Services Ltd. ("Branson") located at 77 King Street West, Suite 2905, Toronto, Ontario. Pursuant to the 

Branson Agreement, Branson has agreed to provide a CFO, controllership and bookkeeping services, 

administrative services and general bank and back-office services for a monthly fee of $5,000 plus applicable 

taxes. Mr. Tokarsky was a consultant to Branson and was compensated by Branson. The Branson Agreement 

provides for a confidentiality clause and a non-competition clause. On March 1, 2022, the fee was increased to 

$7,000 per month and decreased to $5,000 per month on January 1, 2024.  Currently Kyle Nazareth is the CFO 

of the Company. 

Windmark Financial Ltd Agreement 

Effective June 7, 2021, the Company entered into a management agreement (the "Windmark Agreement") 

with Windmark Financial Ltd. ("Windmark"), a company located in Toronto, Ontario and controlled by Mr. 

Vishal Gupta, the Company’s President and CEO.  Pursuant to the Windmark Agreement, Mr. Gupta provides 

the Company services as its CEO, President, Secretary, and as a director at a cost of $175,000 per year to be 

paid in monthly installments of $14,583 as follows: 

• $7,292 per month, with the balance accruing; and shall increase to 
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• $10,000 per month, with the balance accruing, upon the occurrence of a Liquidity Event; and shall 

increase to 

• $14,583 per month upon the earlier of (a) a Financing; or (b) an Asset Acquisition.   

 

All accrued balances of the yearly fee not paid to Windmark may, at the sole discretion of the Board, be paid in 

the form of either cash or settled in the form of securities of the Company on the anniversary of the Windmark 

Agreement or as agreed to between the Company and Windmark. Windmark is also eligible to receive a cash 

bonus upon the Company meeting certain targets concerning its mining properties within 12 months from the 

commencement of the Windmark Agreement.  This bonus was not earned. The Windmark Agreement can be 

terminated by Windmark upon 30 days' notice or by the Company upon 60 days' notice. 

Compensation Policies and Risk Management 

The Board has considered the implications of the risks associated with the Company's compensation policies 

and practices when determining rewards for its officers. The Board reviews at least once annually the risks, if 

any, associated with the Company's compensation policies and practices at such time. 

Executive compensation is comprised of short-term compensation in the form of a base salary (in the case of 

executive officers) and long-term ownership through the granting of Options and RSUs. The granting of 

bonuses remains subject to the discretion of the compensation committee. 

This structure ensures that a significant portion of executive and director compensation (Options and RSUs) is 

both long-term and "at risk" and, accordingly, is directly linked to the achievement of business results and the 

creation of long-term shareholder value. As the benefits of such compensation, if any, will not be realized by 

optionees until a significant period of time has passed, the ability of officers to take inappropriate or excessive 

risks that are beneficial to their short-term compensation at the expense of the Company and its Shareholders 

will be extremely limited. Furthermore, the short-term component of executive and director compensation 

(base salary/director fees) will represent a relatively small part of the total compensation. As a result, it is 

unlikely an officer or director would take inappropriate or excessive risks at the expense of the Company or the 

Shareholders that would be beneficial to their short-term compensation when their long-term compensation 

might be put at risk from their actions. 

Due to the small size of the Company and its level of it activity, the Board will be able to closely monitor and 

consider any risks which may be associated with the Company's compensation policies and practices. Risks, if 

any, may be identified and mitigated through Board meetings during which financial and other information of 

the Company will be reviewed. No risks have been identified arising from the Company's compensation 

policies and practices that are reasonably likely to have a material adverse effect on the Company. 
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Summary Compensation Table   

The following table sets forth all annual and long-term compensation for the three most recently completed 

financial years for services in all capacities to the Company and its subsidiaries, if any, in respect of the Named 

Executive Officers. 

SUMMARY COMPENSATION TABLE 

 Non-Equity Incentive 

Plan Compensation 

($) 

 

Name and 

Principal 

Position 

Year 

Ended 

Aug. 31 

Salary 

($) 

Share-

Based 

Awards 

($) 

Option-

Based 

Awards 

($) 

Annual 

Incentive 

Plans 

Long-

Term 

Incentive 

Plans 

Pension 

Value 

($) 

All Other 

Compen-

sation ($)(4) 

Total 

Compen-

sation ($) 

Vishal 

Gupta(1) 

President & 

CEO 

2024 Nil Nil Nil Nil Nil Nil 182,292 182,292 

2023 Nil 5,887(2) 10,443(3) Nil Nil Nil 175,000 191,330 

2022 Nil 16,613(2) 29,680(3) Nil Nil Nil 175,524 221,817 

Amy 

Stephenson(5)  

CFO 

2024 Nil Nil Nil Nil Nil Nil 33,000 33,000 

2023 Nil Nil Nil Nil Nil Nil 94,060 94,060 

2022 Nil Nil Nil Nil Nil Nil Nil Nil 

Okunola 

Aina(5) 

CFO 

2024 Nil Nil Nil Nil Nil Nil 35,000 35,000 

2023 Nil Nil Nil Nil Nil Nil Nil Nil 

2022 Nil Nil Nil Nil Nil Nil Nil Nil 

John 

Tokarsky(5) 

CFO 

2024 Nil Nil Nil Nil Nil Nil Nil Nil 

2023 Nil Nil Nil Nil Nil Nil Nil Nil 

2022 Nil 6,276(2) 10,883(3) Nil Nil Nil 78,500 95,659 

Avrom 

Howard(6) 

VP 

Exploration 

2024 Nil Nil Nil Nil Nil Nil Nil Nil 

2023 Nil 2,344(2) 4,224(3) Nil Nil Nil 37,500 44,068 

2022 Nil 6,867(2) 12,004(3) Nil Nil Nil 91,485 110,356 

Notes: 
(1) Mr. Gupta was appointed as President and CEO on June 7, 2021. 

(2) On March 10, 2022, the Company granted 1,012,000 RSUs to various officers and directors of which the CEO, CFO and VP – 

Exploration received 225,000, 85,000 and 93,000 RSUs respectively. 50% of the RSUs vested immediately and the remaining 50% 

vest on March 10, 2023. The closing price of the Company’s shares on the day before the grant date was $0.10. 

(3) On March 9, 2022, the Company granted 1,988,000 options to various officers and directors with an exercise price of $0.12 and an 

expiry date of March 9, 2027, of which the CEO, CFO and VP – Exploration received 450,000, 165,000 and 182,000 options 
respectively. 50% of the options vested immediately and the remaining 50% on March 9, 2023, and were measured at fair value at the 

date of grant using the Black-Scholes valuation model (“Black-Scholes”) with the following assumptions: expected volatility of 146%, 

expected dividend yield of 0%, risk-free interest rate of 1.65% and an expected remaining life of 5 years. 

(4)  “All Other Compensation” means consulting fees earned by the executive officers during the financial year. 

(5) The Company contracted with Branson, to perform CFO services, bookkeeping and accounting services for the 2022 fiscal year. Mr. 

Tokarsky was appointed CFO on March 22, 2021. He resigned as the CFO effective September 12, 2022; Mrs. Amy Stephenson was 
appointed as the CFO effective the same date and resigned on January 31, 2024; Okunola Aina was appointed January 31, 2024, and 

resigned September 30, 2024, and Kyle Nazareth was appointed as the CFO effective the same date. 
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(6) Mr. Howard was appointed VP - Exploration on September 13, 2021 and resigned March 5, 2023. 
 

 

 

Incentive Plan Awards  

Outstanding Share-Based Awards and Option-Based Awards 

The following table sets forth details of all awards outstanding for each Named Executive Officer of Caprock 

as of the most recent financial year end, including awards granted before the most recently completed financial 

year. 

 Option-Based Awards Share-Based Awards 

Name and Title 

Number of 

Securities 

Underlyin

g 

Unexercise

d Options 

(#) 

Option 

Exercis

e Price 

($) 

Option 

Expiration 

Date 

Value of 

Unexercise

d in-the-

money 

Option 

($)(1) 

Number of 

Shares or 

Units of 

Shares 

that have 

not vested 

(#) 

Market or 

Payout 

Value of 

Share-Based 

Awards that 

have not 

vested 

($)(2) 

Market or 

Payout 

Value of 

Vested 

Share-Based 

Awards Not 

Paid Out or 

Distributed  

($)(3) 

Vishal Gupta 

President and CEO 

450,000 0.12 March 9, 

2027 

Nil Nil Nil 2,250 

Amy Stephenson  

CFO 

Nil Nil Nil Nil Nil Nil Nil 

Okunola Aina 

CFO 

Nil Nil Nil Nil Nil Nil Nil 

Avrom Howard 

VP Exploration 

Nil Nil Nil  Nil Nil Nil Nil 

Notes: 

(1)  Calculated based on the difference between the closing price of $0.01 per Common Share on the CSE on August 31, 2024, the last day the Common shares were 

traded before the year end, and the exercise price of the option-based award, multiplied by the number of Common Shares available for the purchase under the 

option-based award. 

(2)  Calculated based on the closing price of $0.01 per Common Share on the CSE on August 31, 2024, multiplied by the number of RSUs not vested in 2024. 

(3)  Calculated based on the closing price of $0.01 per Common Share on the CSE on August 31, 2024, multiplied by the number of RSUs vested in 2024. 

Incentive Plan Awards - Value Vested or Earned During the Year   

The following table sets forth the value of option-based awards and share-based awards which vested or were 

earned during the most recently completed financial year for each Named Executive Officer. 

Name and Title 

Option-Based Awards - 

Value vested during the year 

($) 

Share-Based Awards - 

Value vested during the 

year 

($)(1) 

Non-Equity Incentive Plan 

Compensation - Value 

earned during the year 

($) 

Vishal Gupta 

President and CEO 

10,443 5,887 N/A 
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Amy Stephenson  

CFO 

Nil N/A N/A 

Okunola Aina 

CFO 

Nil N/A N/A 

Avrom Howard 

VP Exploration 

4,224 2,344 N/A 

Notes: 

(1) Calculated based on the dollar value realized by multiplying the number of shares or units by market value of the underlying shares on the vesting date. 

Pension Plan Benefits 

The Company does not have in place any deferred compensation plan or pension plan that provides for 

payments or benefits at, following or in connection with retirement. 

DIRECTOR COMPENSATION 

The Company currently has four directors, one of which, Vishal Gupta, is a Named Executive Officer. For a 

description of the compensation paid to the Named Executive Officers who also act as directors of the 

Company, see "Executive Compensation". 

The compensation committee is responsible for the development and implementation of a compensation plan 

for the Outside Directors (as defined below). The Company does not pay any compensation to officers for 

acting as a director. 

Members of the Board are not paid any remuneration in their capacities as such. Directors are reimbursed, 

however, for miscellaneous out-of-pocket expenses in carrying out their duties as directors and are granted 

share-based compensation through the grant of Options under the Option Plan and RSU awards through the 

RSU Plan, from time to time. The Board determines the number of Options or RSUs awarded to directors. 

When determining the number of Options or RSU's to be granted to directors, consideration is given to the 

number of Options or RSUs previously granted to the directors and the fact that the directors do not receive 

any other form of compensation. 

Director Compensation Table    

The following table sets forth all compensation provided to directors who are not also Named Executive 

Officers (the "Outside Directors") of the Company for the most recently completed financial year. 

Name 

Fees 

Earned 

($) 

Share-

Based 

Awards 

($)(1) 

Option-

Based 

Awards 

($)(2) 

Non-Equity 

Incentive Plan 

Compensation 

($) 

Pension 

Value 

($) 

All Other 

Compensation 

($) 

Total 

($) 

Andres Tinajero Nil 4,186 7,310 Nil Nil Nil 11,496 

Daniel Cohen Nil 4,448 7,658 Nil Nil Nil 12,106 

Michael 

Bandrowski 

Nil 2,433 4,224 Nil Nil Nil 6,657 

Brian Presement Nil 2,433 4,224 Nil Nil Nil 6,657 

Jeremy Goldman Nil 2,433 4,224 Nil Nil Nil 6,657 

Notes: 
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(1) "Share-Based Award" means an award under an equity incentive plan of equity-based instruments that do not have option-like features, including, for greater 

certainty, common shares, restricted shares, restricted share units, deferred share units, phantom shares, phantom share units, common share equivalent units and 

stock. On March 10, 2022, the Company granted 1,012,000 RSUs to various officers and directors. 50% of the RSUs vested immediately and the remaining 50% 

vest on March 10, 2023. The closing price of the Company’s shares on the day before the grant date was $0.10. 

 

(2) "Option-Based Award" means an award under an equity incentive plan of options, including, for greater certainty, share options, share appreciation rights and 

similar instruments that have option-like features. On March 9, 2022, the Company granted 1,988,000 options to various officers and directors with an exercise 

price of $0.12 and an expiry date of March 9, 2027, of which the CEO, CFO and VP – Exploration received 450,000, 165,000 and 182,000 options respectively. 

50% of the options vested immediately and the remaining 50% on March 9, 2023 and were measured at fair value at the date of grant using the Black-Scholes 

valuation model with the following assumptions: expected volatility of 146%, expected dividend yield of 0%, risk-free interest rate of 1.65% and an expected 

remaining life of 5 years. 

 

Incentive Plan Awards   

Outstanding Share-Based Awards and Option-Based Awards 

The following table sets forth details of all awards outstanding for each Outside Director of the Company as of 

the most recent financial year end, including awards granted before the most recently completed financial year. 

 Option-Based Awards Share-Based Awards 

Name 

Number of 

Securities 

Underlying 

Unexercised 

Options 

(#) 

 

Option 

Exercise 

Price 

($) 

 

Option 

Expiration Date 

Value of 

Unexercised 

in-the-money 

Option(1) ($) 

Number of 

Shares or 

Units of 

Shares that 

have not 

vested 

(#) 

Market or 

Payout 

Value of 

Share-

Based 

Awards that 

have not 

vested(2) 

($) 

Market or 

Payout Value 

of Vested 

Share-Based 

Awards Not 

Paid Out or 

Distributed(3) 

($) 

Andres 

Tinajero 

315,000 0.12 March 9, 2027 Nil Nil N/A 1,600 

Daniel 

Cohen 

330,000 0.12 March 9, 2027 Nil Nil N/A 1,700 

Michael 

Bandrowski 

182,000 0.12 March 9, 2027 Nil Nil N/A 930 

Brian 

Presement 

182,000 0.12 March 9, 2027 Nil Nil N/A 930 

Jeremy 

Goldman  

182,000 0.12 March 9, 2027 Nil Nil N/A 930 

Notes: 

(1) Calculated based on the difference between the closing price of $0.01 per Common Share on the CSE on August 31,2024, the last day the Common Shares were 

traded before the year end, and the exercise price of the option-based award, multiplied by the number of Common Shares available for the purchase under the 

option-based award.  

(2) Calculated based on the closing price of $0.01 per Common Share on the CSE on August 31, 2024, multiplied by the number of RSUs not vested in 2024. 

(3) Calculated based on the closing price of $0.01 per Common Share on the CSE on August 31, 2024, multiplied by the number of RSUs vested in 2024. 

 

Incentive Plan Awards - Value Vested or Earned During the Year   

The following table sets forth the value of option-based awards and share-based awards which vested or were 

earned during the most recently completed financial year for the Outside Directors of the Company. 
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Name 

Option-Based Awards - 

Value vested during the 

year 

($) 

Share-Based Awards - 

Value vested during the 

year(1) 

($) 

Non-Equity Incentive Plan 

Compensation - Value earned during the 

year 

($) 

Andres 

Tinajero 

4,186 7,310 N/A 

Daniel Cohen 4,448 7,658 N/A 

Michael 

Bandrowski  

2,433 4,224 N/A 

Brian 

Presement 

2,433 4,224 N/A 

Jeremy 

Goldman 

2,433 4,224 N/A 

Notes: 

 (1) Calculated based on the dollar value realized by multiplying the number of shares or units by market value of the underlying shares on the vesting date. 

Narrative Discussion 

For information regarding the Option Plan and RSU Plan please see "Executive Compensation – Compensation 

Discussion and Analysis – Elements of Compensation – Stock Options and RSUs". 

Termination and Change of Control Benefits 

Other than as set out below, the Company does not have any contracts, agreements, plans or arrangements in 

place with any Named Executive Officers that provide for payment following or in connection with any 

termination (whether voluntary, involuntary or constructive) resignation, retirement, a change of control of the 

Company or a change in a Named Executive Officer’s responsibilities.  

Pursuant to the Windmark Agreement, in the event of a change of control of the Company where Mr. Gupta is 

terminated, the Company is obligated to make a one-time payment to Mr. Gupta in the amount of $175,000.  In 

the event of termination of the Windmark Agreement by the Company or a termination in connection with a 

change of control of the Company, all RSUs granted to Mr. Gupta shall vest immediately. If the Company 

terminates the Windmark Agreement, it would be required to pay a termination fee of $175,000 to Windmark 

in addition to any other amounts owing. 

 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The Option Plan and RSU Plan each reserves for issuance, in the aggregate, a maximum 10% of the 

Company's issued and outstanding Common Shares from time to time. The Option Plan and RSU Plans are 

'rolling' plans which reserve for issuance a maximum of 10% of the issued and outstanding Common Shares.  

As at August 31, 2024, Caprock had 1,641,000 Options (3.94% of the Company's issued and outstanding 

shares) and 1,012,000 RSUs outstanding (2.43% of the Company's issued and outstanding shares). 

The following table sets forth securities of the Company that are authorized for issuance under equity 

compensation plans as at the end of the Company's most recently completed financial year.  
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Plan Category 

Number of securities to be 

issued upon exercise of 

outstanding options, 

warrants and rights 

Weighted average exercise 

price of outstanding 

options, warrants and 

rights 

Number of securities 

remaining available for 

issuance under equity 

compensation plans 

(excluding outstanding 

securities reflected in 

Column 1) 

Equity compensation plans 

approved by securityholders 

1,641,000(1) $0.12(1) 2,526,250(2) 

Equity compensation plans 

approved by securityholders 

1,012,000(3) $0.10(3) 3,155,250(4) 

Equity compensation plans 

not approved by 

securityholders 

N/A N/A N/A 

Total 2,653,000 N/A 5,681,500(4) 

Notes: 

(1) Number of options issued by the Company on March 9, 2022 to various officers and directors with an exercise price of $0.12 and an expiry date of March 9, 2027. 

(2) Calculated based on excess of 10% of issued Common Shares of 41,672,500 over number of options issued by the Company. 

(3) Number of RSUs issued by the Company on March 10, 2022 to various officers and directors with a grant date fair value price of $0.10 based on the greater of (a) 

the weighted average of the trading price per share on the stock exchange for the last five trading days ending on the grant date and (b) the closing price of the shares 

on the day before the grant date. 

(4) Calculated based on excess of 10% of issued Common Shares of 41,672,500 over number of RSUs issued by the Company. 

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS 

No director, executive officer, employee or former director, executive officer or employee of the Company or 

its subsidiaries nor any of their associates or affiliates, is, or has been at any time since the beginning of the last 

completed financial year, indebted to the Company or its subsidiaries nor has any such person been indebted to 

any other entity where such indebtedness is the subject of a guarantee, support agreement, letter of credit or 

similar arrangement or understanding, provided by the Company except as disclosed in the audited financial 

statements. 

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as set forth herein or as previously disclosed, the Company is not aware of any material interests, 

direct or indirect, by way of beneficial ownership or otherwise, of any director or executive officer, proposed 

nominee for election as a director or any shareholder holding more than 10% of the voting rights attached to 

the Common Shares or any associate or affiliate of any of the foregoing in any transaction in the preceding 

financial year or any proposed or ongoing transaction of the Company which has or will materially affect the 

Company. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Other than as set forth herein, or as previously disclosed, the Company is not aware of any material interests, 

direct or indirect, by way of beneficial ownership of securities or otherwise, of any director or executive 

officer, proposed nominee for election as a director or any shareholder holding more than 10% of the voting 

rights attached to the Common Shares or any associate or affiliate of any of the foregoing in any transaction in 

the preceding financial year or any proposed or ongoing transaction of the Company which has or will 

materially affect the Company or its subsidiaries. 
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AUDIT COMMITTEE 

The Audit Committee is a committee of the Board to which the Board delegates its responsibility for oversight 

of the financial reporting process. The Audit Committee is also responsible for managing, on behalf of the 

Shareholders, the relationship between the Company and the external auditor. 

Pursuant to National Instrument 52-110 — Audit Committees ("NI 52-110") the Company is required to 

disclose certain information with respect to its Audit Committee, as summarized below. 

Audit Committee Terms of Reference 

The Company must, pursuant to NI 52-110, have a written charter which sets out the duties and responsibilities 

of its Audit Committee. The terms of reference of the Audit Committee are attached hereto as Appendix "A". 

Audit Committee Composition 

The following are the members of the Audit Committee as at the date hereof: 

Jim Kirke (Chairman) Independent(1) Financially Literate(1) 

Michael Bandrowski Independent(1) Financially Literate(1) 

Daniel Cohen Independent(1) Financially Literate(1) 

Note: 

(1) As defined by NI 52-110. 

The Board believes the composition of the Audit Committee reflects a high level of financial literacy and 

expertise. 

Relevant Education and Experience 

All of the members of the Audit Committee have been either directly involved in the preparation of financial 

statements, filing of quarterly and annual financial statements, dealing with auditors, or as a member of an 

audit committee. All members have the ability to read, analyze and understand the complexities surrounding 

the issuance of financial statements. 

Jim Kirke, Age 63 

Mr. Kirke is a Canadian Chartered Public Accountant with over 35 years’ experience in public accounting and 

corporate management. In addition to 12 years of international experience in public accounting and consulting 

with Coopers & Lybrand, Mr. Kirke has held senior finance roles in the natural resource and entertainment 

industries, including roles as CFO of a number of TSX and TSXV listed companies. Most recently, Mr. Kirke 

served as CFO of Marathon Gold Corporation and its predecessor Marathon PGM Corp. from 2005 to 2019, 

where he was involved in raising over $150 million in equity, assisting in the purchase and subsequent resale 

of NSR’s on Marathon’s Valentine Gold Project, financial reporting, budgeting and planning, treasury, 

taxation, and investor relations. 

Mr. Kirke holds a B. Comm. From McMaster University (1985) and received his Chartered Accountant 

designation from the Institute of Chartered Accountants of Ontario (1989). 

Daniel Cohen, Age 51 

Mr. Cohen has over 20 years of Canadian capital markets experience. He has spent the last 5 years founding 

and structuring several micro-cap companies while also serving as a board member and/or executive of four 
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CSE listed companies. Previously, he was a Partner and Head of Sales at Beacon Securities. He also worked in 

Institutional Equity Sales at Wellington West Capital Markets until it was sold to National Bank Financial in 

2011. He began his career in finance working in Equity Research and Corporate Finance at RBC Capital 

Markets and HSBC Securities. He has an MBA in Finance from McGill and is a CFA Charterholder. 

Michael Bandrowski, Age 48  

Mr. Bandrowski is President, Chief Executive Officer & Director at Big Ridge Gold Corp. Mr. Bandrowski 

has over 15 years of capital markets and exploration experience on both domestic and international markets. 

Most recently he was Director, Mining Investment Banking at a Canadian bank where he focused on small and 

mid-cap mining companies. Previously, he was a mining research analyst covering precious and base metals. 

Mr. Bandrowski has established a solid reputation in the mining and institutional investment community over 

the last 15 years. 

Audit Committee Oversight 

At no time since the commencement of the Company's most recently completed financial year was a 

recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the 

Board. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company's most recently completed financial year has the 

Company relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services) or an 

exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110 (Exemption). 

Pre-Approval Policies and Procedures 

The Audit Committee had adopted specific policies and procedures for the engagement of non-audit services 

as described in the terms of reference of the Audit Committee attached hereto as Appendix "A" under the 

heading "Independent Auditors". 

External Auditor Service Fees  

The aggregate fees billed by the Company's external auditors in each of the last two (2) fiscal years for audit 

and other fees are as follows: 

Financial Year Ending Audit Fees ($)(1) Audit Related Fees ($)(2) Tax Fees ($)(3) All Other Fees ($)(4) 

2023 23,000 Nil 1,050 3,289 

2022 24,558 Nil 2,000 3,790 

Notes: 
 

(1) Audit fees include fees necessary to perform the annual audit and quarterly reviews of the Company's consolidated financial statements. Audit fees include fees for 

review of tax provisions and for accounting consultations on matters reflected in the financial statements. Audit fees also include audit or other attest services 

required by legislation or regulation, such as comfort letters, consents, reviews of securities filings and statutory audits. 

(2) Audit-related fees include services that are traditionally performed by the auditor. These audit-related services include employee benefit audits, due diligence 

assistance, accounting consultations on proposed transactions, internal control reviews and audit or attest services not required by legislation or regulation. 

(3) Tax fees include fees for all tax services other than those included in audit fees and audit-related fees. This category includes fees for tax compliance, tax planning 

and tax advice. 

(4) All other fees include fees for products and services provided by the Auditor, other than the services reported above. The auditors provided services related to the 

Company’s public listing. 

(5) The audit fees for the fiscal year ended August 31, 2024 are not available at this time.  
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Exemption 

As the Company is not required to prepare an Annual Information Form, the Company has relied on the 

exemption in section 6.1 of NI 52-110 in respect of the requirement set forth in section 5.2 of NI 52-110. 

CORPORATE GOVERNANCE 

Corporate governance relates to the activities of the Board, the members of which are elected by and are 

accountable to the Shareholders and takes into account the role of the individual members of management who 

are appointed by the Board and who are charged with the day to day management of the Company. The Board 

is committed to sound corporate governance practices, which are both in the interest of the Shareholders and 

contribute to effective and efficient decision making. 

Pursuant to National Instrument 58-101 – Disclosure of Corporate Governance Practices ("NI 58-101"), the 

Company is required to disclose its corporate governance practices as summarized below. 

Board of Directors 

The Board is currently comprised of four directors, Vishal Gupta, Daniel Cohen, Jim Kirke and Michael 

Bandrowski 

Jim Kirke, Daniel Cohen, and Michael Bandrowski are independent directors of the Company and have no 

ongoing interest or relationship with the Company other than their security holdings in the Company and 

serving as directors. 

Vishal Gupta, the President and CEO of the Company is a member of management and, as a result, is not an 

independent director. The Board is responsible for determining whether a director is an independent director. 

National Policy 58-201 – Corporate Governance Guidelines suggests that the Board of a public company 

should be constituted with a majority of individuals who qualify as "independent" directors. An "independent" 

director is a director who has no direct or indirect material relationship with the Company. A material 

relationship is a relationship which could, in the view of the Board, reasonably interfere with the exercise of a 

director's independent judgement. 

Committees 

As at the date of this Circular, there are two standing committees of the Board; namely: (i) the Audit 

Committee; and (ii) the Compensation Committee.  Details regarding the audit committee are set forth above 

under the heading "Audit Committee". 

The mandate of the Compensation Committee includes reviewing the compensation arrangements for the 

Company's senior executives, reviewing and approving the responsibilities of, and related performance criteria 

for, the senior executives as well as their long-term and short-term incentive compensation targets and 

assessing their performance against such criteria and targets.  The Compensation Committee is comprised of 

Michael Bandrowski, Daniel Cohen and Jim Kirke. 

Directorships 

The following directors of the Company are directors of other reporting issuers: 

Director Other Reporting Issuers 

Vishal Gupta None 
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Jim Kirke None 

Daniel Cohen None 

Michael Bandrowski Big Ridge Gold Corp 

 

Orientation and Continuing Education 

At present, each new director is given an outline of the nature of the Company's business, its corporate 

strategy, and current issues with the Company along with a description of the committees constituted by the 

Board. New directors are also expected to be required to meet with management of the Company to discuss 

and better understand the Company's business and are advised by counsel to the Company of their legal 

obligations as directors of the Company. The introduction and education process is reviewed on an annual 

basis by the Board and is revised as necessary. 

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 Board has also found that the in camera sessions of the independent directors held in 

conjunction with Board meetings also help to ensure that directors exercise independent judgement in 

considering transactions and agreements. 

Under corporate legislation, a director is required to act honestly and in good faith with a view to the best 

interests of the Company and exercise the care, diligence and skill that a reasonably prudent person would 

exercise in comparable circumstances. In addition, as some of the directors of the Company also serve as 

directors and officers of other companies engaged in similar business activities, directors must comply with the 

conflict of interest provisions of applicable laws, as well as the relevant securities regulatory instruments, in 

order to ensure that directors exercise independent judgment in considering transactions and agreements in 

respect of which a director or officer has a material interest. Any interested director is required to declare the 

nature and extent of his interest and is not entitled to vote at meetings of directors which evoke such a conflict. 

Nomination of Directors 

The Board presently seeks and determines new nominees to the Board, although no formal process has been 

adopted. The nominees are generally the result of recruitment efforts by the Board members, including both 

formal and informal discussions among the Board members and officers. 

Compensation 

The remuneration of the directors and the CEO of the Company is set and periodically reviewed by the Board. 

The Board is responsible for reviewing and approving corporate goals and objectives relevant to Chief 

Executive Officer and director performance and evaluates performance to determine compensation. See 

"Executive Compensation" and "Director Compensation". 

Assessments 

The Board has not implemented a process for assessing its effectiveness. As a result of the Company's size, its 
stage of development and the limited number of individuals on the Board, the Board has considered a formal 

assessment process to be inappropriate at this time. 
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PARTICULARS OF MATTERS TO BE ACTED UPON 

To the knowledge of the Board, the only matters to be brought before the Meeting are those matters set forth in 

the accompanying Notice of Meeting. 

1. Report and Financial Statements 

The Board has approved all of the information in the audited financial statements of the Company for the 

financial year ended August 31, 2023, and the report of the auditor thereon, copies of which are delivered 

herewith when requested and are also available on www.sedarplus.ca under the Company's SEDAR+ profile. 

No vote by the Shareholders is required to be taken on the financial statements. 

2. Fix Number of Directors to be Elected at the Meeting 

Shareholders of the Company will be asked to consider and, if thought appropriate, to approve and adopt an 

ordinary resolution fixing the number of directors to be elected at the Meeting. In order to be effective, an 

ordinary resolution requires the approval of a majority of the votes cast by Shareholders who vote in respect of 

the resolution. 

At the Meeting, it will be proposed that four directors be elected to hold office until the next annual general 

meeting or until their successors are elected or appointed. Unless otherwise directed, it is the intention of the 

Management Designees, if named as proxy, to vote in favour of the ordinary resolution fixing the 

number of directors to be elected at the Meeting at four. 

3. Election of Directors 

The following table sets forth the name of each of the persons proposed to be nominated for election as a 

director, all positions and offices in the Company presently held by such nominee, the nominee's municipality 

of residence, principal occupation at the present and during the preceding five years, the period during which 

the nominee has served as a director, and the number and percentage of Common Shares that the nominee has 

advised are beneficially owned by the nominee, directly or indirectly, or over which control or direction is 

exercised, as of the Effective Date. 

Unless otherwise directed, it is the intention of the Management Designees, if named as proxy, to vote for 

the election of the persons named in the following table to the Board. Management does not contemplate 

that any of such nominees will be unable to serve as directors; however, if for any reason any of the proposed 

nominees do not stand for election or are unable to serve as such, proxies held by Management Designees will 

be voted for another nominee in their discretion unless the shareholder has specified in his form of proxy that 

his Common Shares are to be withheld from voting in the election of directors. Each director elected will hold 

office until the next annual general meeting of Shareholders or until his successor is duly elected, unless his 

office is earlier vacated in accordance with the by-laws of the Company or the provisions of the Business 

Corporations Act (Ontario) to which the Company is subject. 

The information below as to the number of shares of the Company beneficially owned by the proposed 

nominees, not being within the knowledge of the Company, has been furnished by the respective persons 

individually.  
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Name, Province 

of Residence, Office and Date 

Became a Director 

Principal occupation, business or employment 

during the past five years 

Number of Common Shares 

beneficially owned, or 

controlled or directed, directly 

or indirectly 

Vishal Gupta 

Ontario, Canada 

Director since May 28, 2021 

Director, President, Chief Executive Officer and 

Secretary of Caprock Mining Corp. (2021 to present); 

Director, President and Chief Executive Officer of 

California Gold Mining Inc. (2014-2020) 

1,500,000 (4) 

Daniel Cohen (1)(3) 

Ontario, Canada 

Director since September 14, 2020 

Chairman & Chief Executive Officer of Pharmadrug 

Inc. (2018-2023); director of Universal PropTech Inc. 

(2020 – 2023) 

4,000,000 (5) 

Jim Kirke  (2)(3) 

Ontario, Canada 

Director since November 1. 2023 

Chief Financial Officer of Big Ridge Gold Corp. since 

August 2020. Chief Financial Officer of Marathon 

Gold 

Corp., a Canadian public company, from 2010 to 2019. 

0 

Michael Bandrowski (1)(3) 

Ontario, Canada 

Director since September 14. 2020 

President and Chief Executive Officer of Big Ridge 

Gold Corp. (2020-present); President of Escarpment 

Capital Advisors (2018-2020); Analyst at Beacon 

Securities Inc. (2016-2018);  

15,000 

Notes: 

(1) Member of the Audit Committee 
(2) Audit Committee Chair 

(3) Member of the Compensation Committee 

(4) 1,500,000 Common Shares are held indirectly through Windmark Financial Ltd. 
(5) 250,000 Common Shares are held indirectly through 7725434 Canada Inc 

 

 

Biographical Information 

Vishal Gupta, Age 44 

Mr. Gupta is an accomplished mining executive, professional geologist and investment banker who brings 

nearly two decades of mining industry expertise and capital markets experience to his role as President and 

Chief Executive Officer of the Company. 

Vishal has previously served in C-suite positions at several mining companies with exposure to precious 

metals, base metals and battery metals. He has also worked as an equity research analyst and investment 

banker covering the metals and mining sector for a number of Toronto-based financial institutions, including 

Dundee Capital Markets, Cormark Securities, Fraser Mackenzie, Desjardins Securities and Global Financial. 

While in capital markets, he focused on independent technical due diligence, M&A advisory, corporate finance 

advisory and comprehensive valuation analysis on a wide variety of resource projects and mining corporations 

across North America, Central America, South America, Europe, Africa, Australia and Asia. 

Vishal holds a Master of Science degree in Geology from the University of Toronto and is registered as a 

P.Geo. with the Professional Geoscientists of Ontario. His technical expertise, deep understanding of the 

metals and mining sector, and extensive capital markets experience, make Vishal a valuable asset for Caprock 

to achieve its objectives. 

Michael Bandrowski, Age 48  

Mr. Bandrowski is President, Chief Executive Officer & Director at Big Ridge Gold Corp. Mr. Bandrowski 

has over 15 years of capital markets and exploration experience on both domestic and international markets. 
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Most recently he was Director, Mining Investment Banking at a Canadian bank where he focused on small and 

mid-cap mining companies. Previously, he was a mining research analyst covering precious and base metals. 

Mr. Bandrowski has established a solid reputation in the mining and institutional investment community over 

the last 15 years. 

Daniel Cohen, Age 51 

Mr. Cohen has over 20 years of Canadian capital markets experience. He has spent the last 5 years founding 

and structuring several micro-cap companies while also serving as a board member and/or executive of four 

CSE listed companies. Previously, he was a Partner and Head of Sales at Beacon Securities. He also worked in 

Institutional Equity Sales at Wellington West Capital Markets until it was sold to National Bank Financial in 

2011. He began his career in finance working in Equity Research and Corporate Finance at RBC Capital 

Markets and HSBC Securities. He has an MBA in Finance from McGill and is a CFA Charterholder. 

 Jim Kirke, Age 63 

Mr. Kirke is a Canadian Chartered Public Accountant with over 35 years’ experience in public accounting and 

corporate management. In addition to 12 years of international experience in public accounting and consulting 

with Coopers & Lybrand, Mr. Kirke has held senior finance roles in the natural resource and entertainment 

industries, including roles as CFO of a number of TSX and TSXV listed companies. Most recently, Mr. Kirke 

served as CFO of Marathon Gold Corporation and its predecessor Marathon PGM Corp. from 2005 to 2019, 

where he was involved in raising over $150 million in equity, assisting in the purchase and subsequent resale 

of NSR’s on Marathon’s Valentine Gold Project, financial reporting, budgeting and planning, treasury, 

taxation, and investor relations. 

Mr. Kirke holds a B. Comm. From McMaster University (1985) and received his Chartered Accountant 

designation from the Institute of Chartered Accountants of Ontario (1989) 

.Cease Trade Orders or Bankruptcies 

Other than as set out below, no proposed nominee for election as a director of the Company is at the Effective 

Date, or has been within the 10 years preceding the date of this Information Circular, a director, chief 

executive officer or chief financial officer of any company (including the Company) that: 

(a) was subject to: (i) a cease trade order, (ii) an order similar to a cease trade order, or (iii) 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 (collectively, an "Order"), 

that was issued while the director or executive officer was acting in the capacity as director, 

chief executive officer or chief financial officer; or 

(b) was subject to an Order that was issued after the proposed director ceased to be a director, 

chief executive officer or chief financial officer and which resulted from an event that 

occurred while that person was acting in the capacity as director, chief executive officer or 

chief financial officer. 

Mr. Cohen was a director of Pharmadrug Inc. (“Pharmadrug”). On May 5, 2023, the OSC issued a cease trade 

order due to Pharmadrug not filing its annual financial statements and associated management's discussion and 

analysis for the year ended December 31, 2022, in accordance with NI 14-101 and NI 11-207.The financial 

statements and associated management's discussion and analysis were filed and the cease trade order was 

revoked effective May 15, 2023. 

No proposed nominee for election as a director of the Company is at the Effective Date, or has been within 10 

years before the Effective Date, a director or executive officer of any company (including the Company) that, 
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while the proposed director was acting in that capacity, or within a year of the proposed director 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. 

Personal Bankruptcies 

No proposed nominee for election as a director has, within 10 years before the Effective Date, 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 such proposed director. 

Penalties and Sanctions 

To the best of the Company's knowledge, no proposed nominee for election as a director has, as at the 

Effective Date, been subject to: 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a 

securities regulatory authority or has entered into a settlement agreement with a securities 

regulatory authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be 

considered important to a reasonable securityholder in deciding whether to vote for a 

proposed director. 

4. Appointment of Auditor 

Management recommends the re-appointment of Clearhouse LLP, as the auditor for the Company, to hold 

office until the next annual general meeting of the Shareholders at a remuneration to be fixed by the Board of 

Directors.  Clearhouse LLP was first appointed as the Company’s auditors on July??, 2021. 

At the Meeting, Shareholders will be asked to approve a resolution appointing Clearhouse LLP, as auditor for 

the Company to hold office until the close of the next annual meeting of the Shareholders, and to authorize the 

directors to fix their remuneration. The directors recommend that Shareholders vote in favour of the re-

appointment of Clearhouse LLP, and the authorization of the directors to fix their remuneration. 

Unless directed otherwise by a proxy holder, or such authority is withheld, the Management Designees, 

if named as proxy, intend to vote the Common Shares represented by any such proxy in favor of a 

resolution appointing Clearhouse LLP, as auditor of the Company for the next ensuing year, to hold 

office until the close of the next annual general meeting of Shareholders or until the firm of Clearhouse 

LLP is removed from office or resigns as provided by the Company's by-laws, and the Management 

Designees also intend to vote the Common Shares represented by any such proxy in favor of a resolution 

authorizing the Board to fix the compensation of the auditor. 

5. Re- Approval of Stock Option Plan 

The policies of the Canadian Securities Exchange (the "Exchange") require listed issuers to obtain shareholder 

approval for rolling share compensation plans within three years after institution and within every three years 

thereafter. Shareholders will be asked to pass an ordinary resolution re-approving the Option Plan last 

approved by Shareholders on March 11, 2021. For details regarding the Option Plan, refer to the heading 

"Executive Compensation-Elements of Compensation-Summary of Option Plan". If approved, the Option Plan 

will need to be re-approved on or before November 7, 2027. 
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At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve, with or without 

variation, an ordinary resolution approving all unallocated options under the Option Plan in accordance with 

the rules of the Exchange, the text of which resolution is set out below. In accordance with the policies of the 

Exchange, all unallocated options, rights or other entitlements under a security-based compensation 

arrangement which does not have a fixed maximum aggregate of securities issuable (such as the Option Plan) 

must be specifically approved by Shareholders every three years after institution. Subject to adjustment in 

certain circumstances, the Option Plan authorizes the issuance of up to 10% of the issued and outstanding 

Common Shares from time to time pursuant to their terms.  

If approval is not obtained at the Meeting, any currently unallocated options under the Option Plan will no 

longer be available for grant, and previously granted options will not be available for reallocation if they are 

cancelled prior to exercise. 

The Board recommends that shareholders approve all unallocated options under the Option Plan. Accordingly, 

Shareholders will be asked at the Meeting to pass the following ordinary resolution (the "Option Plan 

Resolution"): 

"BE IT RESOLVED, as an ordinary resolution of the Company's shareholders, that: 

1. all unallocated options permitted under the Option Plan are hereby approved and authorized; 

2. the Company is hereby authorized to continue granting options under the Company's Option Plan until 

November 7, 2027, being the date that is three years from the date of the meeting of shareholders of 

the Company at which shareholder approval is being sought; 

3. any director or officer of the Company is hereby authorized to take all necessary steps and 

proceedings, and to execute, deliver and file any and all applications, declarations, documents and 

other instruments, and do all such other acts and things (whether under corporate seal of the Company 

or otherwise) that may be necessary or desirable to give effect to this resolution." 

In order to be approved, the Option Plan Resolution must be approved by an ordinary resolution of the 

shareholders, being a simple majority of the votes cast by shareholders present in person or by proxy at the 

Meeting who voted in respect of the Option Plan Resolution. 

Unless directed otherwise by a proxy holder, or such authority is withheld, the Management Designees, 

if named as proxy, intend to vote in favour of the ordinary resolution to approve the ratification of the 

Option Plan, unless the Shareholder who has given such proxy has directed that the Common Shares be 

voted against such resolution 

4. Re- Approval of Restricted Share Unit Plan 

The policies of the Exchange require listed issuers to obtain shareholder approval for rolling share 

compensation plans within three years after institution and within every three years thereafter. Shareholders 

will be asked to pass an ordinary resolution re-approving the RSU Plan last approved by Shareholders on 

March 11, 2021. For details regarding the RSU Plan, refer to the heading "Executive Compensation-Elements 
of Compensation-Summary of RSU Plan". If approved, the RSU Plan will need to be re-approved on or before 

November 7, 2027. 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve, with or without 

variation, an ordinary resolution approving all unallocated rights and entitlements under the RSU Plan in 

accordance with the rules of the Exchange, the text of which resolution is set out below. In accordance with the 
policies of the Exchange, all unallocated options, rights or other entitlements under a security-based 

compensation arrangement which does not have a fixed maximum aggregate of securities issuable (such as the 
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RSU Plan) must be specifically approved by Shareholders every three years after institution. Subject to 

adjustment in certain circumstances, the RSU Plan authorizes the issuance of up to 10% of the issued and 

outstanding Common Shares from time to time pursuant to its terms.  

If approval is not obtained at the Meeting, any currently unallocated rights or other entitlements under the RSU 

Plan will no longer be available for grant, and previously granted RSUs will not be available for reallocation if 

they are cancelled prior to exercise. 

The Board recommends that shareholders approve all unallocated rights and under entitlements under the RSU 

Plan. Accordingly, Shareholders will be asked at the Meeting to pass the following ordinary resolution (the 

"RSU Plan Resolution"): 

"BE IT RESOLVED, as an ordinary resolution of the Company's shareholders, that: 

1.  all unallocated rights and other entitlements permitted under the RSU Plan are hereby approved and 

authorized; 

5. the Company is hereby authorized to continue granting restricted share units under the Company's 

RSU Plan until November 7, 2027, being the date that is three years from the date of the meeting of 

shareholders of the Company at which shareholder approval is being sought; 

6. any director or officer of the Company is hereby authorized to take all necessary steps and 

proceedings, and to execute, deliver and file any and all applications, declarations, documents and 

other instruments, and do all such other acts and things (whether under corporate seal of the Company 

or otherwise) that may be necessary or desirable to give effect to this resolution." 

In order to be approved, the RSU Plan Resolution must be approved by an ordinary resolution of the 

shareholders, being a simple majority of the votes cast by shareholders present in person or by proxy at the 

Meeting who voted in respect of the RSU Plan Resolution. 

Unless directed otherwise by a proxy holder, or such authority is withheld, the Management Designees, 

if named as proxy, intend to vote in favour of the ordinary resolution to approve the ratification of the 

RSU Plan, unless the Shareholder who has given such proxy has directed that the Common Shares be 

voted against such resolution 

7. Approval of Property Option 

On September 23, 2024 the Company announced that it had entered into a non-binding letter of intent 

setting forth the terms of an option to acquire a 100% interest in the Destiny gold property (“Destiny”, or 

the “Property”) located in Despinassay township, 75 km northeast of Val D’Or, Quebec from Big Ridge 

Gold Corp. (the "Optionor"), the owner of the Property (the “Transaction”). 

Destiny comprises 127 mineral claims that collectively span an area of 5,013 hectares located less than 

two hours’ drive from Val D’Or. The project lies along a major deformation corridor in the Abitibi 

greenstone belt that includes the prolific Cadillac-Larder Lake and Destor-Porcupine fault zones which 

host numerous producing and development-stage gold deposits that are in close proximity to Destiny (see 

Figure 1). The project overlies a 6 km long segment of the poorly explored Despinassay shear zone which 

is a splay off the regional Chicobi Fault. One of the several gold deposits discovered on the Property is 

the DAC Deposit which has a NI 43-101 compliant mineral resource estimate (“MRE”) comprising the 

following gold inventory: 

- 10.8 million tonnes averaging 1.05 g/t Au and containing 364,000 ounces Au in the Indicated 

category; and 
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- 8.3 million tonnes averaging 0.92 g/t Au and containing 247,000 ounces Au in the Inferred 

category. 

(The above is based on the March 2011 National Instrument 43-101 ("NI 43-101") technical report on the DAC Deposit authored by Todd 

McCracken, P.Geo., who is an independent qualified person pursuant to NI 43-101 regulations. The MRE was established using a gold price of 

US$973 per ounce Au and a cut-off grade of 0.5 g/t Au. The MRE was constrained by a conceptual open-pit extending down to 400m below 

surface). 

Management believes that gold mineralization is open at the DAC Deposit along strike, at depth and on 

parallel structures on the Property. This resource expansion potential is in addition to the potential to 

explore for, and establish, independent mineral resource estimates on several of the other deposits that 

have previously been identified on the Property. 

Destiny comes with a substantial gold resource that management hopes to significantly enhance in the 

short- to intermediate-term. With the dramatic surge in gold price over the last 12 months, management 

expects a brand-new, pit-constrained NI 43-101 compliant MRE that reflects current gold economics will 

demonstrate a material increase in total gold inventory at the DAC deposit, especially since the 2011 

MRE was generated using a gold price of US$973 per ounce. If the Transaction is approved, the 

Company's technical team plans to aggressively explore Destiny over the next 12 to 24 months with a 

view to making further additions to the Property’s overall gold inventory. In an increasingly positive 

environment for gold, management believes that Destiny provides Caprock’s shareholders a very exciting 

opportunity to play the precious metals sector. 

 

Figure 1: Location of the Destiny gold project relative to other gold projects in the region 

Terms of the Transaction 

Pursuant to the letter of intent, upon execution of a definitive agreement Caprock would have an option to 

acquire a 100% interest in the Property by incurring the following obligations over the course of three 
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years (which may be accelerated at Caprock's option) from the date of the closing of the Transaction (the 

“Closing Date”): 

- Issuance of 8,000,000 Common Shares on the Closing Date at a deemed issue price of $0.05 per 

Common Share for a total deemed value of $400,000; 

- Payment of $100,000 in cash and $250,000 in Common Shares on or before the 1-year 

anniversary of the Closing Date with the number of shares being based on a per share deemed 

issue price equal to the 30-day volume weighted average price ("VWAP") for the 30 days 

preceding the date of issuance of the additional Common Shares; 

- Payment of $250,000 in cash and $350,000 in Common Shares on or before the 2-year 

anniversary of the Closing Date with the number of shares being based on a per share deemed 

issue price equal to the 30-day VWAP for the 30 days preceding the date of issuance of the 

additional Common Shares; 

- Payment of $400,000 in cash and $700,000 in Common Shares on or before the 3-year 

anniversary of the Closing Date with the number of shares being based on a per share deemed 

issue price equal to the 30-day VWAP for the 30 days preceding the date of issuance of the 

additional Common Shares; 

- Incurring qualified expenditures on the Property totaling $2,450,000 with the following 

breakdown: 

o $200,000 on or before the 1-year anniversary of the Closing Date; 

o an additional $750,000 on or before the 2-year anniversary of the Closing Date; and 

o an additional $1,500,000 on or before the 3-year anniversary of the Closing Date. 

The parties have agreed that no Common Shares will be issued at a price below $0.05 per share and 

that the Optionor will not receive Common Shares if the issuance would increase their holdings above 

30% of the outstanding Common Shares.  

 

Upon the completion of the above obligations by Caprock, the Optionor will retain a 1% NSR on the 

Property, all of which could be purchased by Caprock for $1,000,000 at any time. Caprock may, at its 

sole discretion, opt to exchange any of the above-described common share issuances to the Optionor 

with cash payments for the total deemed value of that particular common share issuance. 

 

The Transaction will be subject to the following conditions: 

- The terms outlined in the letter of intent must be incorporated into a binding definitive option 

agreement, which is expected to be executed within 30 days following the execution of the letter 

of intent; 

- The Transaction is conditional upon satisfactory due diligence by Caprock, including but not 

limited to legal, corporate, financial and technical due diligence, which is expected to be 

completed within 30 days following the execution of the letter of intent; 

- All Common Shares to be issued to the Optionor pursuant to the terms of the Transaction will be 

subject to a four-month statutory hold period from the date of issuance; and 

- The Transaction is subject to shareholder approval and standard regulatory and stock exchange 

approvals. 

 

Related Party Transaction 

 

As the Optionor is the holder of approximately 19.3% of the outstanding Common Shares the Transaction 

will constitute a related party transaction under applicable securities laws.  The transaction was negotiated 
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by Vishal Gupta and Daniel Cohen on behalf of the Company as they are independent of the Optionor. 

Both of Mr. Gupta and Mr. Cohen are in favour of the Transaction. 

 

As such the Company will be seeking disinterested Shareholder approval at the Meeting.  It is expected 

that the following Common Shares will be excluded from the vote on this matter 

 

Name of Shareholder Number of Common Shares Held 

Big Ridge Gold Corp. 10,000,000 

Michael Bandrowski 15,000 

 

The Company is relying on the valuation exemption for related party transactions set forth in Section 

5.5(b) (Issuer Not Listed on Specified Markets) of Multilateral Instrument 61-101 – Protection of 

Minority Security Holders in Special Transactions. 

Management of the Company intends to place before the Meeting, for approval, with or without 

modification, the resolution set forth below (the "Property Option Resolution"). 

To be effective, the Property Option Resolution must be passed by the affirmative vote of more 

than 50% of the votes cast by Shareholders present in person or represented by proxy at the 

Meeting and entitled to vote, excluding votes attributed to shares held by the Optionor and its 

associates and affiliates. It is anticipated that 10,015,000 Common Shares will be excluded from the 

vote on this matter. 

Accordingly, the Company is seeking Shareholder approval from the majority of the Shareholders of the 

Company, excluding votes attributed to Common Shares held by the Optionor and its associates and 

affiliates, and Shareholders of the Company will be asked at the Meeting to approve the Property Option 

Resolution. 

Unless directed otherwise by a proxy holder, or such authority is withheld, the Management 

Designees, if named as proxy, intend to vote in favour of the Property Option Resolution. 

"BE IT RESOLVED as an ordinary resolution of the Company's shareholders, that: 

 

1. the entering into of an option agreement by the Company on terms consistent with the letter of 

intent described in the Company's press release dated September 23, 2024 and otherwise on terms and 

conditions approved by the board of directors of the Company (excluding board members affiliated 

with the Optionor), be and the same is hereby authorized and approved; 

 

2. notwithstanding that this resolution has been passed by the shareholders of the Company, the board 

of directors of the Company is hereby authorized and empowered, without further notice to, or 

approval of, the shareholders of the Company to not proceed with the Transaction; and 

 

3. any officer or director of the Company is hereby authorized and directed for and on behalf of the 

Company to execute or cause to be executed, under the seal of the Company or otherwise, and to 

deliver or cause to be delivered all such other documents, agreements or instruments, and to perform 

or cause to be performed all such other acts and things, as such officer or director shall determine to 

be necessary or desirable to give full effect to this resolution and the matters authorized hereby, such 
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determination to be conclusively evidenced by the execution and delivery of such documents, 

agreements or instruments or the performing or causing to be performed of such other acts or things." 

OTHER BUSINESS 

While there is no other business other than that business mentioned in the Notice of Meeting to be presented 

for action by the Shareholders at the Meeting, it is intended that the proxies hereby solicited will be 

exercised upon any other matters and proposals that may properly come before the Meeting or any 

adjournment or adjournments thereof, in accordance with the discretion of the persons authorized to 

act thereunder. 

GENERAL 

Unless otherwise directed, it is management's intention to vote proxies in favour of the resolutions set 

forth herein. All ordinary resolutions require, for the passing of the same, a simple majority of the votes cast 

at the Meeting by the holders of Common Shares. All special resolutions, if any, to be brought before the 

Meeting require, for the passing of the same, a two-thirds majority of the votes cast at the Meeting by the 

holders of Common Shares. All approvals by disinterested Shareholders, if any, require the approval of the 

Shareholders not affected by, or interested in, the matter to be approved. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR+ at www.sedarplus.ca. Financial 

information of the Company's most recently completed financial year is provided in the Company's 

comparative financial statements and management discussion and analysis available on SEDAR+. A 

shareholder may contact the Company at Suite 3000, 77 King Street West, TD Centre North Tower, P.O. Box 

95, Toronto, Ontario M5K 1G8, Attn: Chief Financial Officer to obtain a copy of the Company's most recent 

financial statements and management discussion and analysis. 

BOARD APPROVAL 

The contents and the sending of this Circular have been approved by the Board. 

DATED this 3rd day October, 2024. 
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Appendix "A" 

Audit Committee Charter 

CAPROCK MINING CORP. 

(the "CORPORATION") 

 

I. PURPOSE   

 

The Audit Committee (the "Committee") will consist of a majority of independent directors and is appointed 

by the Board of Directors (the "Board") of Caprock Mining Corp. (the "Corporation") to assist the Board in 

fulfilling its oversight responsibilities relating to financial accounting and reporting process and internal 

controls for the Corporation. The Committee's primary duties and responsibilities are to:   

 

•  conduct such reviews and discussions with management and the independent auditors relating to the 

audit and financial reporting as are deemed appropriate by the Committee;   

 

•  assess the integrity of internal controls and financial reporting procedures of the Corporation and 

ensure implementation of such controls and procedures;   

 

•  ensure that there is an appropriate standard of corporate conduct including, if necessary, adopting a 

corporate code of ethics for senior financial personnel;   

 

•  review the quarterly and annual financial statements and management's discussion and analysis of the 

Corporation's financial position and operating results and report thereon to the Board for approval of same;   

 

•  select and monitor the independence and performance of the Corporation's outside auditors (the 

"Independent Auditors"), including attending at private meetings with the Independent Auditors and 

reviewing and approving all renewals or dismissals of the Independent Auditors and their remuneration; and   

 

•  provide oversight to related party transactions entered into by the Corporation.  

 

The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may 

request the Independent Auditors as well as any officer of the Corporation, or outside counsel for the 

Corporation, to attend a meeting of the Committee or to meet with any members of, or advisors to, the 

Committee. The Committee shall have unrestricted access to the books and records of the Corporation and has 

the authority to retain, at the expense of the Corporation, special legal, accounting, or other consultants or 

experts to assist in the performance of the Committee's duties. The Committee shall review and assess the 

adequacy of this Charter annually and submit any proposed revisions to the Board for approval. In fulfilling its 

responsibilities, the Committee will carry out the specific duties set out in Part IV of this Charter.   

  

II.  AUTHORITY OF THE AUDIT COMMITTEE   

 

The Committee shall have 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 advisors employed by the Committee; and   

(c) communicate directly with the internal and external auditors.   
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III.  COMPOSITION AND MEETINGS   

 

1. The Committee and its membership shall meet all applicable legal and listing requirements, 

including, without limitation, those of the Canadian Securities Exchange, the Business 

Corporations Act (Ontario) and all applicable securities regulatory authorities.   

 

2. The Committee shall be composed of three or more directors as shall be designated by the 

Board from time to time. The members of the Committee shall appoint from among 

themselves a member who shall serve as Chair.  

 

3. Each member of the Committee shall be "financially literate" (as defined by applicable 

securities laws and regulations).   

 

4. The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its 

members, as circumstances dictate or as may be required by applicable legal or listing 

requirements. A minimum of two of the members of the Committee present either in person 

or by telephone shall constitute a quorum.   

 

5. If within one hour of the time appointed for a meeting of the Committee, a quorum is not 

present, the meeting shall stand adjourned to the same hour on the second business day 

following the date of such meeting at the same place. If at the adjourned meeting a quorum as 

hereinbefore specified is not present within one hour of the time appointed for such adjourned 

meeting, such meeting shall stand adjourned to the same hour on the second business day 

following the date of such meeting at the same place. If at the second adjourned meeting a 

quorum as hereinbefore specified is not present, the quorum for the adjourned meeting shall 

consist of the members then present.  

 

6. If and whenever a vacancy shall exist, the remaining members of the Committee may exercise 

all of its powers and responsibilities so long as a quorum remains in office.   

 

7. The time and place at which meetings of the Committee shall be held, and procedures at such 

meetings, shall be determined from time to time by, the Committee. A meeting of the 

Committee may be called by letter, telephone, facsimile, email or other communication 

equipment, by giving at least 48 hours' notice, provided that no notice of a meeting shall be 

necessary if all of the members are present either in person or by means of conference 

telephone or if those absent have waived notice or otherwise signified their consent to the 

holding of such meeting. 

 

8. Any member of the Committee may participate in the meeting of the Committee by means of 

conference telephone or other communication equipment, and the member participating in a 

meeting pursuant to this paragraph shall be deemed, for purposes hereof, to be present in 

person at the meeting.   

9. The Committee shall keep minutes of its meetings which shall be submitted to the Board. The 

Committee may, from time to time, appoint any person who need not be a member, to act as a 

secretary at any meeting.   

 

10. The Committee may invite such officers, directors and employees of the Corporation and its 

subsidiaries as it may see fit, from time to time, to attend at meetings of the Committee.   

 
11. The Board may at any time amend or rescind any of the provisions hereof, or cancel them 

entirely, with or without substitution.  
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12. Any matters to be determined by the Committee shall be decided by a majority of votes cast 

at a meeting of the Committee called for such purpose. Actions of the Committee may be 

taken by an instrument or instruments in writing signed by all of the members of the 

Committee, and such actions shall be effective as though they had been decided by a majority 

of votes cast at a meeting of the Committee called for such purpose. All decisions or 

recommendations of the Audit Committee shall require the approval of the Board prior to 

implementation.   

  

IV.  RESPONSIBILITIES  

 

A. Financial Accounting and Reporting Process and Internal Controls   

 

1. The Committee shall review the annual audited financial statements to satisfy itself that they 

are presented in accordance with applicable Canadian accounting standards and report 

thereon to the Board and recommend to the Board whether or not same should be approved 

prior to their being filed with the appropriate regulatory authorities. The Committee shall also 

review and approve the interim financial statements. With respect to the annual and interim 

financial statements, the Committee shall discuss significant issues regarding accounting 

principles, practices, and judgments of management with management and the Independent 

Auditors as and when the Committee deems it appropriate to do so. The Committee shall 

satisfy itself that the information contained in the annual audited financial statements is not 

significantly erroneous, misleading or incomplete and that the audit function has been 

effectively carried out.  

 

2. The Committee shall review management's internal control report and the evaluation of such 

report by the Independent Auditors, together with management's response.  

 

3. The Committee shall review the financial statements, management's discussion and analysis 

relating to annual and interim financial statements, annual and interim earnings press releases 

and any other public disclosure documents that are required to be reviewed by the Committee 

under any applicable laws before the Corporation publicly discloses this information.  

 

4. The Committee shall be satisfied that adequate procedures are in place for the review of the 

Corporation's public disclosure of financial information extracted or derived from the 

Corporation's financial statements, other than the public disclosure referred to in subsection 

IV.A.3, and periodically assess the adequacy of these procedures.   

 

5. The Committee shall meet no less frequently than annually with the Independent Auditors 

and the Chief Financial Officer or, in the absence of a Chief Financial Officer, with the 

officer of the Corporation in charge of financial matters, to review accounting practices, 

internal controls and such other matters as the Committee, Chief Financial Officer or, in the 

absence of a Chief Financial Officer, with the officer of the Corporation in charge of financial 

matters, deems appropriate.   

 

6. The Committee shall inquire of management and the Independent Auditors about significant 

risks or exposures, both internal and external, to which the Corporation may be subject, and 

assess the steps management has taken to minimize such risks.   

 

7. The Committee shall review the post-audit or management letter containing the 

recommendations of the Independent Auditors and management's response and subsequent 

follow-up to any identified weaknesses.   
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8. The Committee shall ensure that there is an appropriate standard of corporate conduct 

including, if necessary, adopting a corporate code of ethics for senior financial personnel.   

 

9. The Committee shall establish procedures for:   

(a)  the receipt, retention and treatment of complaints received by the Corporation regarding 

accounting, internal accounting controls or auditing matters; and   

(b)  the confidential, anonymous submission by employees of the Corporation of concerns 

regarding questionable accounting or auditing matters.   

 

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

 

B. Independent Auditors   

 

1. The Committee shall be directly responsible for the selection, appointment, compensation and 

oversight of the Independent Auditors and the Independent Auditors shall report directly to the 

Committee.   

 

2. The Committee shall be directly responsible for overseeing the work of the external auditors, 

including the resolution of disagreements between management and the external auditors regarding 

financial reporting.  

  

3. The Committee shall pre-approve all audit and non-audit services (including, without limitation, the 

review of any interim financial statements of the Corporation by the Independent Auditors at the 

discretion of the Committee) not prohibited by law to be provided by the Independent Auditors.   

 

4. The Committee shall monitor and assess the relationship between management and the Independent 

Auditors and monitor, confirm, support and assure the independence and objectivity of the 

Independent Auditors. The Committee shall establish procedures to receive and respond to complaints 

with respect to accounting, internal accounting controls and auditing matters.   

 

5. The Committee shall review the Independent Auditor's audit plan, including scope, procedures and 

timing of the audit.   

 

6. The Committee shall review the results of the annual audit with the Independent Auditors, including 

matters related to the conduct of the audit, and receive and review the auditor's interim review 

reports.   

 

7. The Committee shall obtain timely reports from the Independent Auditors describing critical 

accounting policies and practices, alternative treatments of information within applicable Canadian 

accounting principles that were discussed with management, their ramifications, and the Independent 

Auditors' preferred treatment and material written communications between the Corporation and the 

Independent Auditors.   

 

8. The Committee shall review fees paid by the Corporation to the Independent Auditors and other 

professionals in respect of audit and non-audit services on an annual basis. 

   

9. The Committee shall review and approve the Corporation's hiring policies regarding partners, 

employees and former partners and employees of the present and former auditors of the Corporation. 

   

10.  The Committee shall monitor and assess the relationship between management and the external 

auditors, and monitor and support the independence and objectivity of the external auditors.   
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C.  Other Responsibilities   

 

1. The Committee shall perform any other activities consistent with this Charter and governing law, as 

the Committee or the Board deems necessary or appropriate.  
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