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NOTE TO READER:
All references in this Management Information Circular to Common Shares, Options, Warrants, units (if comprised
of Common Shares or Warrants) and respective price per security, as applicable, even those that pre-date the
Share Consolidation, have been adjusted to reflect the 1:15 Share Consolidation effected on April 25, 2017.

GRAN COLOMBIA GOLD CORP.
333 Bay Street - Suite 1100
Toronto, Ontario M5H 2R2
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the Annual and Special Meeting (the “Meeting”) of the Shareholders of
GRAN COLOMBIA GOLD CORP. (“Gran Colombia” or the “Corporation”) will be held on June 22, 2017 at
11:00 a.m. (Toronto time) in the offices of Norton Rose Fulbright Canada LLP, located at the Royal Bank Plaza,
South Tower, Suite 3800, 200 Bay Street, Toronto, ON M5J 2Z4, Canada, for the following purposes:



TO RECEIVE the audited consolidated financial statements of the Corporation for the fiscal year ended
December 31, 2016, together with the report of the auditors thereon;



TO FIX the number of directors of the Corporation at nine (9);



TO ELECT directors of the Corporation until the next Annual Meeting of Shareholders;



TO APPOINT KPMG LLP as auditors of the Corporation for the ensuing year at a remuneration to be
fixed by the directors;



TO REAPPROVE the Stock Option Plan of the Corporation, as more particularly described in the
accompanying management information circular, which fixes the maximum aggregate number of
shares reserved for issuance under the plan at 10% of the issued and outstanding common shares of
the Corporation;



TO TRANSACT such further and other business as may properly come before the Meeting or any
adjournment or adjournments thereof.

The accompanying Management Information Circular provides information relating to the matters to
be addressed at the Meeting and is incorporated into this notice of meeting (the “Notice of Meeting”).
The Board of Directors of the Corporation has fixed the close of business on May 9, 2017 as the record
date for the purpose of determining Shareholders entitled to receive notice of and vote at the Meeting.
Each common share will entitle the holder to one vote at the Meeting. Each resolution must be
approved by a majority of the votes cast by the shareholders present in person or by proxy at the Meeting
unless the resolution is a special resolution in which case a majority of 66 2/3% of the votes cast will be required.
Shareholders are entitled to vote at the Meeting either in person or by proxy. Those who are unable
to attend the Meeting are requested to read, complete, sign and mail the enclosed form of proxy or to vote
electronically in accordance with the instructions set out in the proxy and in the Management Information
Circular accompanying this Notice of Meeting. Non-registered shareholders must seek instruction on how to
complete their form of proxy and vote their shares from their broker, trustee, financial institution or other
nominee. Please advise the Corporation of any change in your mailing address.
The Corporation has elected to deliver this Notice of Meeting and the accompanying Management
Information Circular and form of proxy (collectively the “Meeting Materials”) to shareholders by posting the
Meeting Materials on its website at www.grancolombiagold.com in accordance with the notice and access
notification mailed to shareholders of the Corporation. The use of the notice and access procedures under
applicable securities laws will reduce the Corporation’s printing and mailing costs and is more environmentally
friendly by reducing the use of paper. The Meeting Materials will be available on the Corporation’s website as
of May 19, 2017, and will remain on the website for one full year thereafter. The Meeting Materials will also be
available under the Corporation’s profile on SEDAR at www.sedar.com as of May 19, 2017.

The Corporation will also mail paper copies of the Meeting Materials to those registered and beneficial
shareholders who have previously elected to receive or otherwise request paper copies of the Meeting
Materials. All other shareholders of the Corporation will receive a notice and access notification containing
information on how to obtain electronic and paper copies of the Meeting Materials in advance of the Meeting.
Shareholders wishing to receive paper copies of the Meeting Materials can request them from the Corporation
by calling TSX Trust Company toll-free in North America at 1-866-393-4891 or by email at
tmxeinvestorservices@tmx.com. The Corporation will mail paper copies of the Meeting Materials to requesting
shareholders at no cost to them within three business days of their request, if such requests are made before
the Meeting.
Should you have any questions regarding information contained in the enclosed documents or if you
require assistance in voting your shares, please contact TSX Trust Company toll-free in North America at 1866-393-4891or by email at tmxeinvestorservices@tmx.com.
DATED at Toronto, Ontario, this 9th day of May, 2017.

BY ORDER OF THE BOARD
“Lombardo Paredes Arenas”
Lombardo Paredes Arenas
Chief Executive Officer

GRAN COLOMBIA GOLD CORP.
333 Bay Street, Suite 1100
Toronto, Ontario M5H 2R2
MANAGEMENT INFORMATION CIRCULAR
SOLICITATION OF PROXIES
This Management Information Circular (the “Circular”) is furnished in connection with the solicitation of proxies
by the management of Gran Colombia Gold Corp. (“Gran Colombia” or the “Corporation”) for use at the Annual
and Special Meeting (the “Meeting”) of the holders (the “Shareholders”) of Gran Colombia common shares
(the “Shares”) to be held on June 22, 2017 at 11:00 a.m. (Toronto time) in the offices of Norton Rose Fulbright
Canada LLP, located at the Royal Bank Plaza, South Tower, Suite 3800, 200 Bay Street, Toronto, ON M5J
2Z4, Canada, and at all adjournments thereof, for the purposes set forth in the accompanying Notice of
Meeting.
APPOINTMENT AND REVOCATION OF PROXIES
The individuals named in the accompanying form of proxy are directors or officers of the Corporation. A
Shareholder wishing to appoint some other person or entity (who need not be a Shareholder) to
represent him or her at the Meeting has the right to do so, either by striking out the names of those
persons named in the accompanying form of proxy and inserting the desired person or entity’s name
in the blank space provided in the form of proxy or by completing another form of proxy. A proxy will
not be valid unless the completed form of proxy is received by TSX Trust Company, 200 University Avenue,
Suite 300, Toronto, Ontario M5H 4H1, or by facsimile to (416) 595-9593 on or before 11:00 a.m. (Toronto time)
on June 20, 2017, or at least 48 hours, excluding Saturdays, Sundays and holidays, before any adjournment
or postponement of the Meeting at which the proxy is to be used. The time limit for deposit of proxies may be
waived or extended by the Chair of the Meeting at his or her discretion, without notice.
As noted in the Notice of Meeting accompanying this Circular, Shareholders may also elect to vote
electronically in respect of any matter to be acted upon at the Meeting. Votes cast electronically are in all
respects equivalent to, and will be treated in the exact same manner as, votes cast via a paper form of proxy.
To vote electronically, interested Shareholders are asked to go to the website shown on the form of proxy and
follow the instructions provided. Please note that each Shareholder exercising the electronic voting option will
need to refer to the control number indicated on their proxy form to identify themselves in the electronic voting
system. Shareholders should also refer to the instructions on the proxy form for information regarding the
deadline for voting shares electronically. Shareholders who vote electronically are also asked to not return the
paper form of proxy by mail.
A Shareholder who has given a proxy may revoke it by an instrument in writing executed by the Shareholder
or by his or her attorney authorized in writing or, where the Shareholder is a corporation, by a duly authorized
officer or attorney of the corporation. Such notice may be delivered to the head office of the Corporation, 333
Bay Street, Suite 1100, Toronto, Ontario M5H 2R2, at any time up to 5:00 p.m. (Toronto time) on June 21,
2017, the last business day preceding the day of the Meeting, or if adjourned, any reconvening thereof, or to
the Chairman of the Meeting on the day of the Meeting, prior to the hour of commencement. A revocation of a
proxy does not affect any matter on which a vote has been taken prior to the revocation.
VOTING OF PROXIES
The persons named in the enclosed form of proxy will vote the Shares in respect of which they are
appointed by proxy on any ballot that may be called for in accordance with the instructions thereon.
In the absence of such specifications, such Shares will be voted in favour of each of the matters
referred to herein.
The enclosed form of proxy, when properly completed and delivered and not revoked, confers discretionary
authority upon the person appointed proxy thereunder to vote with respect to amendments or variations of
matters identified in the Notice of Meeting. If amendments or variations to matters identified in the Notice of
Gran Colombia Gold Corp.
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Meeting are properly brought before the Meeting, it is the intention of the persons designated in the enclosed
form of proxy to vote in accordance with their best judgement on such matters.
VOTING BY NON-REGISTERED SHAREHOLDERS
Only registered Shareholders, or the persons they appoint as their proxies, are permitted to vote at the Meeting.
These Shareholder materials are being sent to both registered and non-registered owners of Shares. If you
are a non-registered owner, and the issuer or its agent has sent these materials directly to you, your name and
address and information about your holdings of Shares 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 issuer (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.
If you have received the Corporation’s form of proxy, you may return it to TSX Trust Company:
1. by regular mail to the address provided;
2. by hand or by courier to the address provided;
3. by fax at (416) 595-9593; or
4. by internet at www.voteproxyonline.com.
Objecting Beneficial Owners and other beneficial holders receive a Voting Instruction Form (“VIF”) from an
intermediary by way of instruction of their financial institution. Detailed instructions of how to submit your vote
will be on the VIF.
In either case, the purpose of this procedure is to permit non-registered holders to direct the voting of
the Shares they beneficially own. Should a non-registered holder who receives either form of proxy
wish to vote at the Meeting in person, the non-registered holder should strike out the persons named
in the form of proxy and insert the non-registered holder’s name in the blank space provided. Nonregistered holders should carefully follow the instructions of their intermediary including those regarding when
and where the form of proxy or VIF is to be delivered.
If you have any questions or require further information with regard to voting your shares, please contact TSX
Trust Company toll-free in North America at 1-866-393-4891 or by email at tmxeinvestorservices@tmx.com.
NOTICE AND ACCESS
On February 11, 2013, regulatory amendments to securities laws adopted by the Canadian Securities
Administrators governing the delivery of proxy related materials by public companies came into effect. As a
result, public companies are now permitted to advise their shareholders of the availability of all proxy-related
materials on a non-SEDAR website, rather than mailing paper copies of the materials.
The Corporation has elected to use the “notice-and-access” provisions under National Instrument 54-101 –
Communication with Beneficial Owners of Securities of a Reporting Issuer (the “Notice-and-Access
Provisions) for the Meeting. The Corporation has elected to deliver the Meeting Materials to shareholders by
posting the Meeting Materials on its website at www.grancolombiagold.com. The Meeting Materials will be
available on the Corporation’s website as of May 19, 2017 and will remain on the website for one full year
thereafter. The Meeting Materials will also be available under the Corporation’s profile on SEDAR at
www.sedar.com as of May 19, 2017.
The Corporation will not employ what is known as "stratification". Stratification occurs when a reporting issuer
using Notice-and-Access Provisions provides a paper copy of their information circular with the notice to certain
groups of Shareholders. For the Meeting, all Shareholders will receive the Meeting Materials under the Noticeand-Access Provisions. The Corporation will only mail paper copies of the Meeting Materials to those
registered and beneficial shareholders who have previously elected to receive or otherwise request paper
copies of the Meeting Materials. All other shareholders of the Corporation will receive a notification containing
information on how to obtain electronic and paper copies of the Meeting Materials in advance of the Meeting.
Gran Colombia Gold Corp.
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RECORD DATE, VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
As of May 9, 2017, the date of this Circular, the Corporation has 20,450,365 Shares outstanding, each carrying
one vote. The Shares trade on the Toronto Stock Exchange (the “TSX”). Only Shareholders of record as of the
close of business on the record date of May 9, 2017, who either personally attend the Meeting or who have
completed and delivered a form of proxy in the manner and subject to the provisions described above, shall
be entitled to vote or to have their Shares voted at the Meeting.
To the knowledge of the directors and officers of the Corporation, as at the date of this Circular there are no
persons or companies who beneficially own, directly or indirectly or exercise control or direction over Shares
carrying more than 10% of the voting rights attached to all the outstanding Shares of the Corporation.
BUSINESS OF THE MEETING
A simple majority of votes cast, in person or by proxy, will constitute approval of matters voted on at the
Meeting, unless the matter requires a special resolution, in which case a majority of 66 2/3% of the votes cast
will be required. A quorum for the Meeting shall be two Shareholders present in person or represented by
proxy. No business, other than the election of a chair of the Meeting and the adjournment of the Meeting, shall
be transacted at the Meeting unless the requisite quorum is present at the commencement of the Meeting, in
which case a quorum shall be deemed to be present during the remainder of the Meeting. If a quorum is not
present within one-half hour from the time set for holding the Meeting, the Shareholders present or represented
by proxy may adjourn the Meeting to the same day in the next week at the same time and place.
Receipt of Financial Statements
The audited consolidated financial statements of the Corporation as at and for the fiscal year ended December
31, 2016 and the accompanying auditors’ report will be presented to Shareholders at the Meeting. The financial
statements, together with the auditors’ report for the fiscal year ended December 31, 2016, were mailed to
those Shareholders who have requested a copy and are available on the Corporation’s website at
www.grancolombiagold.com and on its SEDAR profile at www.sedar.com. Shareholders of the Corporation
may request copies of the Corporation’s financial statements and management discussion and analysis free
of charge by contacting the Corporation at its head office at 333 Bay Street, Suite 1100, Toronto, Ontario, M5H
2R2 or by phone at (416) 360-4653.
Fixing Number of Directors
The Board of Directors (the “Board”) consisted of ten directors prior to the resignation of Rodney Lamond from
the Board due to other business and personal commitments, effective April 14, 2017. The Board is continuing
to consider options for a possible replacement and any such appointment may be made effective following the
Meeting, in accordance with the Corporation’s articles. As a result, Gran Colombia’s Board of Directors
presently consists of nine (9) directors and it is proposed to fix the number of directors of the Corporation for
the ensuing year at nine (9) directors. This requires the approval of the shareholders of the Corporation by an
ordinary resolution, which approval will be sought at the Meeting. Unless the Shareholder directs that his
or her Shares be voted otherwise, the persons named in the enclosed form of proxy will vote FOR the
number of directors of the Corporation to be fixed at nine (9).
Election of Directors
The following table and notes thereto state the name, city, province or state and country of residence of each
person proposed to be nominated by management for election as a director, all offices of the Corporation now
held by him, his principal occupation, the period of time for which he has been a director of the Corporation,
and the number of Shares beneficially owned by him, directly or indirectly or over which he exercises control
or direction, as at the date hereof. The information as to principal occupation, securities currently held and
directorships with other public issuers, not being within the knowledge of the Corporation, has been furnished
individually by the respective directors. Unless the Shareholder directs that his or her Shares be voted
otherwise, the persons named in the enclosed form of proxy will vote FOR the election of each of the
nominees below.
Gran Colombia Gold Corp.
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Serafino Iacono Non-Independent
Executive Co-Chairman,
Director
Panama City, Panama
Age: 56

Mr. Iacono has served as Executive Co-Chairman of the Board of the Corporation
since August 20, 2010 and was Executive Co-Chairman of the Board of Pacific
Exploration & Production Corporation from January 23, 2008 to November 2, 2016.
Mr. Iacono has also served as Interim Chief Executive Officer and President of
Medoro from September 2010 to June 10, 2011 and is a director of PMI Resources
Ltd. and US Oil Sands.

Director Since:
August 6, 2010
2016 Board Attendance
Board

9 of 9

Overall

100%

Securities Held as of May 9,
2017(1)
Shares
1,119,701
Options
177,666
Warrants
50,000
2020 Debentures US$6,267,428

Directorships with Other
Public Issuers
• US Oil Sands
• PMI Resources Ltd.

Miguel de la Campa Non-Independent
Executive Co-Chairman,
Director
Panama City, Panama
Age: 72

Mr. de la Campa has served as the Executive Co-Chairman of the Board of the
Corporation since August 20, 2010 and was Executive Co-Chairman of the Board
of Pacific Exploration & Production Corporation from January 23, 2008 to
November 2, 2016. Previously, Mr. de la Campa was the President and co-founder
of Bolivar Gold Corp., a director of Petromagdalena Energy Corp. and a co-founder
of Pacific Stratus Energy.

Director Since:
August 6, 2010
2016 Board Attendance
Board

9 of 9

Overall

100%

Securities Held as of May 9,
2017(1)
Shares
552,300
Options
177,666
Warrants
10,000
2020 Debentures US$1,041,485

Directorships with Other
Public Issuers
• PMI Resources Ltd.

Robert Metcalfe Independent
Director
Toronto, Ontario,
Canada
Age: 77
Director Since:
June 10, 2011

Mr. Metcalfe has been associated with the law firm Metcalfe, Blainey & Burns LLP since
2001, and prior to that he was a senior partner with the law firm Lang Michener LLP for
20 years. He is the former President and Chief Executive Officer of Armadale Properties
and Counsel to all of the Armadale Group of Companies. Currently, he serves as director
of the publicly listed companies Agility Health Inc., LeadFX Inc. (Chairman of the Board),
LSC Lithium Inc. and WPC Resources Inc. Mr. Metcalfe has also served on the board of
a number of public and private companies including Medoro Resources Ltd. from August
2009 to June 2011, PetroMagdalena Energy Corp. from July 2009 to April 2012 and the
former Chairman of the Board of Alberta Oilsands Inc. He is a member of the Institute of
Corporate Directors and a member in good standing of the Law Society of Upper
Canada.

Mr. Metcalfe is currently the Lead Independent Director, a member of the Corporation’s
Audit Committee and serves as chair of the CCGNC.
2016 Board and Committee
Securities Held as of May 9, 2017
Directorships with Other
Attendance
Public Issuers
Board
9 of 9 Shares
493
• Agility Health Inc.
• LSC Lithium Corporation
Committees
8 of 8 Options
103,000
• LeadFX Inc.
• WPC Resources Inc.
Overall
100%
Gran Colombia Gold Corp.
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Mark N.J. Ashcroft Independent
Director
Toronto, Ontario,
Canada
Age: 44
Director Since:
January 22, 2016

Mr. Ashcroft is a Professional Engineer and has been involved in various capacities in
the global mining industry and the North American and European debt and equity
markets since 1990. Mr. Ashcroft is currently President, Chief Executive Officer and
Director of Aurelius Minerals Inc. since June 2016. Mr. Ashcroft served as President and
Chief Executive Officer and a Director of Stonegate Agricom Ltd. from August 2008 to
September 2014. From 2007 to 2008, Mr. Ashcroft worked at Versant Partners, where
he was responsible for successfully developing a mining finance business for that firm
in sales, trading and corporate finance. Prior to joining Versant Partners, Mr. Ashcroft
had been employed since 2003 with Toll Cross Securities Inc., a boutique institutional
firm in Toronto where he became Managing Director and Head of Investment Banking.
From 2001 to 2003, Mr. Ashcroft was a member of the Mining and Metals Team at
Standard Bank’s New York office where he was responsible for providing metals trading
and project financing solutions to mid-tier developers and producers in Canada and Latin
America. From 1999 to 2000, he was a member of the Mining and Metals Team of
Barclays Capital, a leading provider of project finance to the mining industry. Prior to his
post-graduate degree and career in finance, Mr. Ashcroft worked as a miner and
engineer in operations and technical services in Canada, Australia and Chile. He holds
a Bachelor of Engineering (Mining) from Laurentian University and an MSc (Finance)
from the ISMA Centre of the University of Reading.

Mr. Ashcroft currently serves as chair of the Corporation’s HSET Committee.
2016 Board and Committee
Securities Held as of May 9, 2017
Directorships with Other
Attendance
Public Issuers
Board
9 of 9 Shares
Nil
• Aurelius Minerals Inc.
Committees
5 of 5 Options
86,666
Overall

100%
Ian Mann

Director
Warwick, Bermuda
Age: 60
Director Since:
March 14, 2016

Since 2003, Mr. Mann has been the President of Meridian Fund Managers Ltd., a BVI
registered fund manager with two alternative investment funds primarily investing in
mining and oil and gas companies. Prior to that, he held senior management and partner
positions with several Bermuda companies. Since 1997, Mr. Mann has served as a nonexecutive director of three Canadian exchange listed mining and oil companies, now
merged into other entities. Currently, Mr. Mann serves as President and CEO of Squire
Mining Ltd., a CSE-listed early stage mining company with a property in British Columbia,
Canada. Mr. Mann holds a Bachelor of Arts, Honours Business Administration degree
(1980) from The University of Western Ontario in London, Canada.

Mr. Mann is currently a member of the Corporation’s Audit Committee.
2016 Board and Committee
Securities Held as of May 9,
Directorships with Other
Attendance
2017(2)
Public Issuers
Board
6 of 8 Shares
Nil
• Squire Mining Ltd.
Committees
2 of 2 Options
86,666
2020 Debentures US$207,797
Overall
80%

Gran Colombia Gold Corp.
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Edward Couch Independent
Director
New York, New
York, USA
Age: 33

Mr. Couch is an investor who currently works as a Principal at 683 Capital Management,
LLC, where he began his career in investing in 2007. Prior to this, Mr. Couch worked at
Wachtell, Lipton, Rosen & Katz, a New York-based law firm. He is a graduate of Harvard
College and the Stanford Graduate School of Business.

Mr. Couch is currently a member of the Corporation’s CCGNC.
Director Since:
March 14, 2016
2016 Board and Committee
Securities Held as of May 9,
Directorships with Other
Attendance
2017(3)
Public Issuers
Board
8 of 8 Shares
Nil
None
Committees
2 of 2 Options
86,666
Overall

100%

Hernan Juan Jose Martinez Torres Independent
Director
Barranquilla,
Colombia
Age: 75

Mr. Martinez served as Minister of Mines in Colombia from July 2006 to August 2010,
was President of Atunec S.A. from August 2002 to July 2006, and held a number of
positions at Exxon Mobil Colombia S.A. from 1964 to 2002. Mr. Martinez is currently the
Executive Chairman and a director of Caribbean Resources Corporation since
September 4, 2012 and served as a director of Pacific Exploration & Production
Corporation from 2011 to November 2016.

Director Since:
Mr. Martinez is currently a member of the Corporation’s CCGNC and HSET Committees.
June 10, 2011
2016 Board and Committee
Securities Held as of May 9, 2017
Directorships with Other
Attendance
Public Issuers
Board
9 of 9 Shares
960
• PMI Resources Ltd.
Committees
7 of 8 Options
103,000
Overall

94%
Jaime Perez Branger Independent

Director
Bogota, Colombia
Age: 58
Director Since:
June 10, 2011

Jaime Perez Branger has over 30 years of experience in finance and capital markets.
He has served as Managing Director of NextVentures Corp., a financial advisory firm,
since 2006 and was the Executive Chairman of PetroMagdalena Energy Corp. from June
2011 to July 2012. Mr. Perez Branger was also the President of C.A. Agropecuria from
May 2003 to October 2011. He was the founder and Managing Director of Andino Capital
Markets in 1996; Vice President of Vestocopartners Inc. from 1991 to 1995; and Vice
President at Citibank in Caracas from 1990 to 1991. He also serves on the board of PMI
Resources Ltd. and Caribbean Resources Corporation, among other private and public
companies. Mr. Perez Branger holds a Master’s Degree of Economics from the London
School of Economics.

Mr. Perez Branger is currently a member of the Corporation’s CCGNC and serves as
chair of the Audit Committee.
2016 Board and Committee
Securities Held as of May 9,
Directorships with Other
Attendance
2017(1)
Public Issuers
Board
9 of 9 Shares
770
• PMI Resources Ltd.
Committees
8 of 8 Options
106,000
Warrants
1,500
Overall
100% 2020 Debentures US$156,222
Gran Colombia Gold Corp.
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Mark Wellings Independent
Director
Toronto, Ontario,
Canada
Age: 53
Director Since:
January 22, 2016

Mr. Wellings is a mining professional with over 25 years of international experience in
both the mining industry and mining finance sector. He is currently a Director and the
President and the Chief Executive Officer of Eurotin Inc. From 1988-2004 Mr. Wellings
worked in the mining industry in a several companies and roles in Canada and Australia.
He worked in several commodities with projects in exploration, development and
production. In 1996, Mr. Wellings joined the investment dealer GMP Securities L.P.
where he co-founded the firm's corporate finance mining practice. During his 18 years
at GMP, Mr. Wellings was responsible for, and advised on, some of the Canadian mining
industry's largest transactions, both in equity financing and M&A. Mr. Wellings is a
Professional Engineer and holds a master of business administration degree and a
Bachelor of Applied Science degree in Geological Engineering.

Mr. Wellings is currently a member of the Corporation’s HSET Committee.
2016 Board and Committee
Securities Held as of May 9, 2017
Directorships with Other
Attendance
Public Issuers
Board
9 of 9 Shares
Nil
• Eurotin Inc.
• Adventus Zinc Corporation
Committees
5 of 5 Options
86,666
Overall

100%

Notes:
(1) Beneficial holder of a non-controlling portion of Blue Pacific Assets Group, which beneficially holds or controls
235,888 Shares as well as US$4,165,943 in the Corporation’s 2020 Convertible Debentures, convertible to Shares
at a conversion price of US$1.95 per share.
(2) Mr. Mann is a principal of Meridian Global Gold and Resources Fund Ltd. and of Meridian Global Energy and
Resources Fund Ltd., each an investment company that beneficially holds or controls US$2,136,123 and
US$282,480 principal amount of 2020 Debentures, respectively, convertible to Shares at a conversion price of
US$1.95 per share.
(3) Mr. Couch is a Principal at 683 Capital Management, LLC, an investment company that beneficially holds or controls
538,801 Shares in the Corporation as well as approximately US$8,427,646 in the Corporation’s 2020 Convertible
Debentures and US$7,434,345 in the Corporation’s 2018 Convertible Debentures, both of which are convertible to
Shares at a conversion price of US$1.95 per share.

Except as described below, no proposed director of the Corporation is, or within 10 years before the date
hereof, has been: (a) a director, chief executive officer or chief financial officer of any company (including the
Corporation) that, (i) was subject to an order that was issued while the proposed director was acting in the
capacity as director, chief executive officer or chief financial officer, or (ii) 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; or (b) a director or executive officer of any company (including the
Corporation) that, while that person was acting in that capacity, or within a year of that person ceasing to act
in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency
or was subject to or instituted any proceedings, arrangement. For the purposes of this paragraph, “order”
means a cease trade order, an order similar to a cease trade order or an order that denied the relevant
company access to any exemption under securities legislation, in each case that was in effect for a period of
more than 30 consecutive days.
Mr. Martinez is a director and the Executive Chairman of Caribbean Resources Corporation (formerly Pacific
Coal Resources Ltd.) in which he was subject to a management cease trade order (since lifted) due to that
company’s default in filing its annual financial statements and management’s discussion and analysis, and
certifications for the period ending December 31, 2014, which were due to be filed on April 30, 2015, as
required under National Instrument 51-102 – Continuous Disclosure Obligations. Such documents were
subsequently filed with the applicable securities regulators on June 15, 2015. However, that company
continued to be under a management cease trade order due to its default in filing its interim financial statements
and management’s discussion and analysis, and certifications for the period ending March 31, 2015, which
were due to be filed on June 15, 2015 and were subsequently filed on June 29, 2015. Caribbean Resources
Corporation has since ceased to be a reporting issuer.
Gran Colombia Gold Corp.
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Mr. Metcalfe was a director of Xinergy Ltd., a U.S. producer of metallurgical and thermal coal in West Virginia.
On April 6, 2015, as a result of the collapse of the entire coal industry in North America, Xinergy became the
subject of a cease trade order and Xinergy filed voluntary petitions under Chapter 11 for the Western District
of Virginia, Roanoke Division. Xinergy continued to operate while it went through an in court voluntary
reorganization plan, from which it has now successfully emerged as a fully operating private company.
Mr. Martinez was a director and Messrs. Iacono and de la Campa were directors and Executive Co-Chairmen
of Pacific Exploration & Production Corporation which undertook a comprehensive recapitalization and
financing transaction that was implemented pursuant to a proceeding under the Companies Creditors’
Arrangement Act, together with appropriate proceedings in Colombia under Ley 1116 of 2006 and in the United
States under chapter 15 of title 11 of the United States Code, ultimately implemented by way of a plan of
arrangement and compromise on November 2, 2016. Effective November 2, 2016 Messrs. Iacono, de la
Campa and Martinez resigned from the Board and effective October 31, 2016, Messrs. Serafino Iacono and
Miguel de la Campa retired from their positions as Executive Co-Chairman.
No director proposed for election has been subject to any: (a) penalties or sanctions imposed by a court relating
to Canadian securities legislation or by a Canadian securities regulatory authority or has entered into a
settlement agreement with a Canadian securities regulatory authority; or (b) other penalties or sanctions
imposed by a court or regulatory body that would be likely to be considered important to a reasonable investor
making an investment decision.
No director proposed for election has, within the 10 years before the date hereof, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the director.
Diversity
Gran Colombia is committed to providing equal opportunities for individuals who have the necessary
qualifications for employment and advancement within the Corporation. Gran Colombia’s objectives, as
outlined in its Code of Conduct, including providing a work environment that is free of discrimination and
harassment, including based on gender. Gran Colombia is fully committed to increasing diversity on the Board
over time.
Gran Colombia has not adopted a formal written policy relating to the identification and nomination of female
director nominees or executive officer candidates at this time. It is important to note, however, that when
identifying new candidates for nomination to the Board, Gran Colombia’s Compensation, Corporate
Governance & Nominating Committee (“CCGNC”) takes into account a broad variety of factors it considers
appropriate, including skills, independence, financial acumen, board dynamics and personal characteristics,
including gender. In addition, diversity in perspective arising from personal, professional or other attributes and
experiences are considered when identifying potential director candidates.
Gran Colombia considers gender diversity to be important and believes that its current framework for
evaluating Board and executive officer candidates takes into account gender diversity. The Corporation also
encourages female candidates to apply for vacant positions, and is an equal opportunity employer. However,
the priority of Gran Colombia in recruiting new candidates is ensuring individuals bring value to the Corporation
and its shareholders by possessing a suitable mix of qualifications, experience, skills and expertise.
The Corporation does not currently have a female director or executive officer. Gran Colombia does not
currently intend to adopt targets for female nominee directors or executive officers as the composition of the
Board and the senior executive group is based on a broad variety of factors Gran Colombia considers
appropriate and it is ultimately the skills, experience, characteristics and qualifications of the individual that are
most important in assessing the value the individual could bring to the Corporation.
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Term Limits and Retirement
The term of the Gran Colombia’s directors expires at the end of the next annual meeting or when a successor
is elected or appointed to the Board. Gran Colombia does not impose term limits or mandatory retirement on
its directors. The Corporation believes that term limits or mandatory retirement based on age alone may create
arbitrary and technical impediments to the selection of the most qualified persons. The Board and CCGNC
continually review a director’s effectiveness and the mix of skills and expertise.
It has been the Board’s experience that some of the longer-serving directors provide the most value to Gran
Colombia. This approach enables Gran Colombia to make decisions regarding the composition of its Board
and senior management team based on what is in the best interests of the Corporation and its Shareholders.
Majority Voting Policy
The Board has approved a policy (the “Majority Voting Policy”) providing that if a nominee director (the
“Nominee”), in uncontested elections, receives a greater number of votes “withheld” from his or her election
than votes “in favour” of his or her election, the Nominee will submit his or her resignation promptly after such
meeting (to take effect upon acceptance by the Board) for consideration by the CCGNC. After reviewing the
matter, the Board shall act on the committee’s recommendation to determine whether or not to accept the
resignation within ninety calendar days following the applicable meeting, after taking into account factors
considered by the committee and any other factors that the Board considers relevant, and shall promptly
announce its decision via press release and provide a copy of the press release to the Toronto Stock
Exchange. The Board shall accept the resignation except in situations where extenuating circumstances would
warrant the director to continue to serve on the Board. If the Board declines to accept the resignation, it will
include in the press release the reasons for its decision. The Nominee will not participate in any CCGNC or
Board deliberations regarding the resignation offer. The Majority Voting Policy does not apply in circumstances
involving contested director elections. A contested director election is an election in which the number of
directors nominated is greater than the number of seats available. A copy of the Majority Voting Policy is
available on the Corporation’s website at www.grancolombiagold.com.
Directors are elected at each annual general meeting of shareholders and nominations for directors are
required to be made in accordance with the Corporation’s Advance Notice Policy. If the number of nominees
for election as director exceeds the number fixed for such election, the persons with the most “for” votes will
be elected. If the number of persons nominated for election as director at the meeting is the same as or less
than the number of directors fixed, then the persons nominated will be elected by acclamation.
Appointment of Auditors
KPMG LLP, Chartered Accountants of 333 Bay Street, Suite 4600, Toronto, Ontario, Canada M5H 2R2, were
first appointed as auditors of the Corporation by the Board of Directors on August 20, 2010. Management of
the Corporation proposes that KPMG LLP be reappointed as Gran Colombia’s auditors until the close of the
next annual meeting of the Shareholders and that the remuneration of KPMG LLP be fixed by the Board of
Directors.
Unless the Shareholder directs that his or her Shares are to be otherwise voted or withheld from voting
in connection with the appointment of auditors, the persons named in the enclosed form of proxy
intend to vote for the appointment of KPMG LLP, Chartered Accountants, to serve as auditors of the
Corporation until the next annual meeting of the Shareholders and to authorize the directors to fix their
remuneration.
Approval of the Corporation’s Stock Option Plan
The Stock Option Plan, as amended, and the Shares reserved thereunder were last reapproved by the
Shareholders of Gran Colombia on June 5, 2014. The Stock Option Plan provides for the "rolling" grant of
options to purchase up to 10% of the issued and outstanding Shares (“Options”). As of the Record Date, 10%
of Shares represents 2,045,037 Options; however, this number would change as the Corporation’s issued and
outstanding shares change due to corporate actions such as consolidations, issuances or cancellations.
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Page 10

Effective April 25, 2017, the Corporation completed a share consolidation on a 1-for-15 basis. All securities of
the Corporation then outstanding, including existing options and their exercise prices, were adjusted to reflect
this consolidation.
At any point in time Gran Colombia is authorized to have issued the number of Options equal to 10% of its
then currently issued and outstanding number of Shares. See "Compensation Discussion & Analysis – LongTerm Compensation Incentives” for further information and Schedule “A” for a copy of the Stock Option Plan.
TSX policies require that every three years the Stock Option Plan be reapproved at a meeting of the
Shareholders. As such, the Corporation is required to obtain reapproval of its Stock Option Plan from
Shareholders at the Meeting. If reapproved, the Corporation would next be required to seek Shareholder
approval by June 22, 2020, being three years following the Meeting date. In order to be passed, this resolution
must be approved by at least a majority of the votes cast by Shareholders represented in person or by proxy
at the Meeting.
Shareholders will be asked to consider and, if deemed appropriate, pass the following ordinary resolution (the
"Stock Option Plan Resolution") to reapprove the Stock Option Plan:
“BE IT HEREBY RESOLVED THAT:
1. The stock option plan (the "Stock Option Plan") of Gran Colombia Gold Corp. (the "Corporation"), as set
forth in Schedule "A" of the management proxy circular of the Corporation dated May 9, 2017, and as
approved by the Board of Directors on May 9, 2017, which provides for the rolling grant of options to
acquire up to 10% of the number of issued and outstanding common shares of the Corporation, be and
is hereby ratified, confirmed and approved. Per the policies of the Toronto Stock Exchange, the
Corporation will next be required to seek Shareholder approval within three years following the date of
this resolution, being June 22, 2020.
2. The Corporation be authorized to grant stock options pursuant to and subject to the terms and conditions
of the Stock Option Plan.
3. Any one director or officer of the Corporation be and is hereby authorized and directed for and in the
name of and on behalf of the Corporation to execute or cause to be executed, whether under corporate
seal of the Corporation or otherwise, and to deliver or cause to be delivered all such documents,
instruments and other writings and to do or cause to be done all such acts and things, as in the opinion
of such director or officer may be necessary or desirable in order to carry out the terms of the foregoing
resolution, and to complete all transactions in connection with and pursuant to the Stock Option Plan and
in compliance with the policies of the TSX, such determination to be conclusively evidenced by the
execution and delivery of such documents or the doing of any such act or thing.”
The Board strongly believes that in the uncertain resources market the ability to grant stock options to directors,
officers and employees is one of the tools available to it to provide long-term incentives to enhance shareholder
value. Accordingly, the Board has determined that approval of the Stock Option Plan is in the best interests of
Shareholders and recommends that the Shareholders vote in favor of the Stock Option Plan Resolution.
Unless the Shareholder directs that his or her Shares are to be voted against reapproving the Stock
Option Plan Resolution, the persons named in the enclosed form of proxy intend to vote “FOR” the
approval of the Stock Option Plan Resolution.
STATEMENT OF EXECUTIVE COMPENSATION
All dollar amounts in this Circular are expressed in Canadian dollars unless otherwise indicated.
Compensation Discussion & Analysis
The purpose of this Compensation Discussion and Analysis is to provide information about Gran Colombia’s
executive compensation philosophy, objectives, and processes and to discuss compensation decisions
relating to Gran Colombia’s senior executives, being the Chief Executive Officer (“CEO”) and the Chief
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Financial Officer (“CFO”), regardless of the amount of compensation of those individuals, and each of Gran
Colombia’s three most highly compensated executive officers, other than the CEO and CFO, who were serving
as executive officers at the end of the most recent fiscal year and whose total compensation during the most
recent fiscal year exceeded $150,000 (the “Named Executive Officers”).
Gran Colombia’s policies on compensation for its Named Executive Officers are intended to provide
appropriate compensation for executives that is internally equitable, externally competitive and reflects
individual achievements in the context of the Corporation. The overriding principles in establishing executive
compensation provide that compensation should:
(a)
(b)
(c)
(d)
(e)
(f)

reflect fair and competitive compensation commensurate with an individual’s experience and
expertise in order to attract and retain highly qualified executives;
reflect recognition and encouragement of leadership, entrepreneurial spirit and team work;
reflect an alignment of the financial interests of the executives with the financial interest of the
Shareholders;
include Options and, in certain circumstances, bonuses to reward individual performance and
contribution to the achievement of corporate performance and objectives;
reflect a contribution to enhancement of Shareholder value; and
provide incentive to the executives to continuously improve operations and execute on corporate
strategy.

Historically, base salary and long-term compensation incentives through Option grants have been the two
principal elements to Gran Colombia’s executive compensation program. Commencing in 2016, the Board
implemented an annual incentive program, as further outlined below under Management Bonus Program,
which was based on achievement of corporate objectives for 2016. As a result, there were three elements to
the Corporation’s executive compensation program in 2016:




base salary;
short-term compensation incentives for management through the Management Bonus Program; and
long-term compensation incentives (primarily Options) related to long-term increases in share value.

Compensation, Corporate Governance & Nominating Committee
On August 20, 2010, the Board of Directors established the CCGNC, which is currently comprised of
Messrs. Robert Metcalfe (Chairman), Edward Couch, Hernan Martinez and Jaime Perez Branger, each of
whom is considered to be independent for the purposes of National Policy 58-201 - Corporate Governance
Guidelines (“NP 58-201”). In order to ensure that the process for determining executive compensation remains
objective, the Board of Directors has satisfied itself that the members of the CCGNC understand and consider
the broad objectives of the Corporation with regard to compensation. Each member of the CCGNC possesses
the skills and experience necessary to make decisions on the suitability of the Corporation’s compensation
policies and practices.
The CCGNC’s mandate is to carry out the Board of Directors’ overall responsibility for: (a) executive
compensation (including philosophy and programs); (b) compensation of the members of the Board of
Directors; and (c) broadly applicable compensation and benefit programs.
Managing Compensation-Related Risk
Although the Corporation does not have a formal policy relating to the management of compensation-related
risk, the Board and, as applicable, the CCGNC, consider and assess, as necessary, risks relating to
compensation prior to entering into or amending employment contracts with Named Executive Offers and when
setting the compensation of directors. The Board and the CCGNC believe that the Corporation’s compensation
policies and practices are appropriate for its industry and stage of business and that such policies and practices
do not have associated with them any risks that are reasonably likely to have a material adverse effect on the
Corporation or which would encourage a Named Executive Offer to take any inappropriate or excessive risks.
The CCGNC will continue to review the Corporation’s compensation policies, including its compensationrelated risk profile, as necessary, to ensure its compensation policies and practices are not reasonably likely
Gran Colombia Gold Corp.

Page 12

to have a material adverse effect on the Corporation or encourage a Named Executive Offer to take any
inappropriate or excessive risks, and may consider adopting a formal policy in this regard in the future, if
necessary.
Restrictions on Financial Instruments
The Corporation does not have a policy that would prohibit a Named Executive Offer or director from
purchasing financial instruments, including prepaid variable forward contracts, equity swaps, collars or units of
exchange funds, that are designed to hedge or offset a decrease in market value of equity securities granted
as compensation or held, directly or indirectly, by the Named Executive Offer or director. However,
management is not aware of any Named Executive Offer or director purchasing such an instrument.
Base Salary
Base salary represents a key component of an executive officer’s compensation package as it is the first step
in ensuring a competitive structure based on a number of factors, including peer group comparison.
The base salary for each of the executive officers of Gran Colombia is reviewed and established annually, at
or near the beginning of the fiscal year. Base salaries are determined according to the particular executive
officer’s personal performance and seniority, contribution to the business of Gran Colombia and the size and
stage of development of Gran Colombia. Base salaries are also reviewed from time to time to ensure
comparability with industry norms. Gran Colombia hires qualified management from around the world and
therefore looks to compensation paid by Canadian and international competitors, as well as compensation
paid within Colombia. However, when reviewing external data, Gran Colombia does not currently engage in
benchmarking for the purpose of establishing base salary levels relative to any predetermined level and does
not compare its compensation to a specific peer group of companies. In the CCGNC’s view, external data
provides insight into external competitiveness within the mining market segment, but it is not an appropriate
single basis for establishing compensation levels and external data is considered along with the other factors
set out in this Management Information Circular. Nonetheless, Gran Colombia may consider benchmarking in
the future.
The CCGNC is responsible for reviewing and approving, on an annual basis, the corporate goals and
objectives relevant to the compensation of the CEO. The committee evaluates, at least once a year, the
performance of the CEO in light of established goals and objectives and, based on such evaluation, determines
and approves the CEO’s annual compensation. The CCGNC also reviews and approves on an annual basis
the evaluation process and compensation structure for the Corporation’s executive officers.
Short-Term Compensation Incentives
Commencing in 2016, the Board implemented an annual incentive program for certain executives and
employees based on each individual’s salary range, seniority and responsibilities, including the CEO and CFO
(the “Management Bonus Program”). As a part of the Management Bonus Program, the Corporation
contemplated that for certain participants, including the CEO and CFO, the total annual incentive amount would
be payable part in cash and part in performance share units (“PSUs”). The following table outlines the target
bonus level and corresponding allocation between PSUs and cash bonus under the Management Bonus
Program for each of the Named Executive Officers:
Name
Lombardo Paredes
Mike Davies
Serafino Iacono
Miguel de la Campa
Jose Ignacio Noguera

Position
CEO
CFO
Executive Co-Chairman
Executive Co-Chairman
VP

Target Bonus Level
(# of Months’ Salary)
6
5
N/A
N/A
4

Portion Allocated
to PSU’s
50%
50%
N/A
N/A
30%

Portion paid
in Cash
50%
50%
N/A
N/A
70%

The PSUs were to have a term of three years from the grant date in 2017 and any vested PSUs not exercised
by the end of the three-year term would be automatically paid out in cash by the Company at the end of the
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term. The issuance of any PSUs under the Management Bonus Program was conditional on the Corporation’s
Share price exceeding a specified threshold of $2.10 (established based on the 30-day VWAP on the TSX for
the period prior to finalizing the Management Bonus Program) at the date of grant in 2017. As the Share price
did not exceed this threshold in March 2017, no PSUs were ultimately awarded by the Corporation nor was
any PSU plan put in place.
The corporate objectives for the Management Bonus Program included performance metrics based on targets
for gold production, cash costs, all-in sustaining costs, capital expenditures program, development and
exploration targets at the Segovia Operations, excess free cash flow generated for the repayment of the
Debentures and safety performance (the “Corporate Objectives”). The amount of incentive is tied to actual
results achieved in 2016 for each Corporate Objective, as outlined in the table below. The CCGNC is
responsible for reviewing the performance in each of these metrics and providing a recommendation for
approval to the Board for actual amounts paid related to 2016. Satisfactory individual performance is also a
prerequisite to receiving a 2016 Annual Bonus Award.
The following table sets out the actual results achieved in 2016 for each of the Corporate Objectives and the
achievements based on the weighting assigned to the individual criteria:
Corporate Objectives

Target

Weighting

Actual

Achievement

Annual Gold Production (ozs)
Cash Cost (2016 average US$/oz sold)
AISC (2016 average US$/oz sold)
Capex (excl. development & exploration)
Development - Segovia

137,677
$732
$893
$10.4M
4,932m and
$5M
10,000m and
$1.3M
$6.9M

20%
10%
10%
10%
10%

149,708
$706
$850
$8.9M
2,512m and
$3.2M
8,098m and
$1.56M
$2.9M

21.5%(1)
10%
10%
8.5%(2)
Nil(3)

< 73.5
< 129.0

10%

40.7
84.3

10%

Exploration - Segovia
Excess Free Cash Flow
Lost Time Incidents – Frequency Rate
Segovia
Mineros Nacionales
Total bonus achievement
Notes:

10%
20%

100%

10%(4)
10%(5)

80%

(1) Achievement reflects the fact that actual production exceeded target by 8.7%, which also contributed to lower cash
cost and AISC results than expected.
(2) Shortfall in actual spending versus target reflects deferral of certain projects at Segovia to 2017. Pro rata achievement
of the target granted.
(3) Although actual development metres were adversely impacted by geomechanic of the rock making preparation more
difficult than anticipated during the budget process, achievement recognizes that the Target was not met.
(4) The timing to carry out the 2016 drilling program was adversely impacted by certain external factors and the full
10,000m program was ultimately completed successfully in the first week of February 2017.
(5) Excess Cash Flow fell short of the target amount largely due to an increased level of expenditures related to
acceleration of payments to fully retire past due equity and wealth tax obligations, including arrears interest, ahead of
the planned settlement timeframe contemplated to reduce ongoing arrears interest costs. Certain supplier payment
plans were also accelerated. As such, partial achievement of the target was granted.

Long-Term Compensation Incentives
Long-term incentive compensation for executive officers has historically been provided through grants of
Options pursuant to the Corporation’s Stock Option Plan, last approved by the Shareholders on June 5, 2014.
Option grants to executive officers are made periodically as the CCGNC determines appropriate. The number
of Options granted is based on each individual’s salary range, responsibility and performance and takes into
account the number and terms of Options that have been previously granted to that individual. The CCGNC
believes that the grant of Options to the executive officers and Share ownership by such executive officers
serves to motivate achievement of Gran Colombia’s long-term strategic objectives and helps align the financial
interests of the executive officers with the financial interest of the shareholders.
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The purpose of the Stock Option Plan is to advance the interests of the Corporation, through the grant of
options, by: (i) providing an incentive mechanism to foster the interests of eligible participants under the plan
(which includes directors, officers, employees and service providers of the Corporation and/or its subsidiaries)
in the success of the Corporation, its affiliates and its subsidiaries, if any; (ii) encouraging such eligible
participants to remain with the Corporation, its affiliates or its subsidiaries, if any; and (iii) attracting new
directors, officers, employees and service providers. The Stock Option Plan provides that the maximum
number of Shares that may be reserved for issuance upon the exercise of all Options granted under the Stock
Option Plan shall not exceed, on a rolling basis, 10% of the aggregate number of Shares issued and
outstanding from time to time. A copy of the Stock Option Plan is available on the Corporation’s website at
www.grancolombiagold.com and is also available under the Corporation’s profile on SEDAR at
www.sedar.com.
As of the date of this Circular, the Corporation has 1,978,325 Options outstanding. The average exercise price
of all Options is $3.15 and, if fully exercised, represent approximately 9.67% of the currently issued and
outstanding Shares. The Stock Option Plan provides for the "rolling" grant of options to purchase up to 10% of
the issued and outstanding Shares; this is equal to 2,045,037 Options as of the date of this Circular. Since the
inception of the Stock Option Plan the Corporation has issued a total of 300 Shares on a post-consolidated
basis, equal to 0.001% of the current issued and outstanding Shares, as a result of exercise of Options.
In the year ended December 31, 2016 the Corporation granted 789,998 Options expiring April 1, 2021 with an
exercise price of $2.55 on April 1, 2016 to certain directors, executives and employees of the Corporation as
determined and approved by the CCGNC. Subsequent to December 31, 2016, a grant of 1,141,327 Options
expiring April 3, 2022 with an exercise price of $2.55 was made on April 3, 2017 to certain directors, executives
and employees of the Corporation as determined and approved by the CCGNC. The exercise price of Options
granted in 2016 and 2017 was determined so as to be in line with the then approximate Canadian dollar
equivalent of the US$1.95 conversion price of the Corporation’s 2018 and 2020 Debentures. No other grants
have been made subsequent to year end.
Some of the key provisions of the Stock Option Plan are as follows:
(a)
(b)
(c)

(d)

(e)

(f)
(g)
(h)

(i)

no more than 5% of the Shares outstanding at the time of grant may be reserved for issuance to any
one individual in any 12 month period;
no more than 2% of the Shares outstanding at the time of grant may be reserved for issuance to any
consultant in any 12 month period for so long as the Shares of Gran Colombia are trading on the TSX;
no more than an aggregate of 2% of the Shares outstanding at the time of grant may be reserved for
issuance to any employee conducting Investor Relations Activities (as defined by the TSX) in any
12 month period for so long as the Shares are trading on the TSX;
the Board shall determine the manner in which Options shall vest and become exercisable stock in
compliance with the policies of the TSX, however, Options granted to consultants performing Investor
Relations Activities shall vest over a minimum of 12 months with no more than one quarter of such
stock options vesting in any three month period;
without disinterested Shareholder approval, the aggregate number of Shares issued to insiders of
Gran Colombia within any 12-month period, or issuable to insiders of the Corporation at any time,
under the Stock Option Plan and any other security-based compensation arrangement of the
Corporation, may not exceed 10% of the total number of issued and outstanding Shares of the
Corporation at such time;
the minimum exercise price of an Option cannot be less than the applicable Market Price
(as determined by the TSX) of the Shares at the date of grant;
disinterested Shareholder approval must be obtained to reduce the exercise price of an Option granted
to a person who was an insider at the time of grant or is an insider at the time of amendment;
Options may have a maximum exercise period of ten years for so long as Gran Colombia is a
TSX issuer; however, if the expiry date is during a black-out period or within 2 business days of such,
the expiry date for such option shall be extended to 10 days from the end of the black-out period;
Options are non-assignable and non-transferable, except in limited circumstances including the
transfer of options to a wholly-owned personal holding company or to a registered retirement savings
plan established for the sole benefit of such Participant, and for estate planning or estate settlement
purposes. Terms are fully described in section 5.6 of the Stock Option Plan;
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(j)

(k)

(l)

Any director, officer, employee or service provider of the Corporation or its subsidiaries, if any, at the
time the option is granted are eligible to receive awards under the Stock Option Plan, including
companies that are wholly owned by such persons. Under the Stock Option Plan, grants to charitable
organizations are also permitted;
Options granted under the plan will expire under the following circumstances: i) if the individual is
terminated for cause, the date of termination; ii) if the individual dies while an eligible participant,
options held will terminate the earlier of the expiry date and twelve months after the date of the
individual's death; and iii) if an individual ceases to be eligible for any reason other than death, each
option held will cease to be exercisable 90 days after such date or for another “reasonable period” as
determined by the Board. For those involved in investor relations activities, options shall cease to be
exercisable 30 days, or for a different “reasonable period”, following the date that individual ceases to
serve in such capacity, as determined by the Board; and
the Stock Option Plan contains provisions for adjustment in the number of Shares or other property
issuable on exercise of an Option in the event of a share consolidation, split, reclassification or other
capital reorganization, or a stock dividend, amalgamation, merger or other relevant corporate
transaction, or any other relevant change in, or event affecting, the Shares.

In addition to the above key terms, the Board may, from time to time, amend, suspend or terminate the Stock
Option Plan without shareholder approval, provided that no such amendment, suspension or termination may
be made without obtaining any requisite regulatory or TSX approval or the consent or deemed consent of a
participant where such amendment, suspension or termination materially prejudices the rights of the
participant. The types of amendments that do not require shareholder approval include but are not limited to:
(a)
(b)
(c)
(d)
(e)
(f)

amendments of a housekeeping nature, including those required to clarify any ambiguity or rectify any
inconsistency in the Stock Option Plan;
amendments required to comply with mandatory provisions of applicable law, including the rules and
regulations of the TSX;
amendments which are advisable to accommodate changes in tax laws;
extension of accelerated expiry dates to, but not beyond, the expiry date originally set at the time of the
option grant;
amendments to the vesting provisions of any grant under the Stock Option Plan; and
amendments to the terms of options in order to maintain option value in connection with a conversion,
change, reclassification, re-designation, subdivision or consolidation of the Shares or a reorganization,
amalgamation, consolidation, merger or takeover bid or similar type of transaction involving the
Corporation.

Notwithstanding the permitted amendments above, the Board may not, without the prior approval of
Shareholders, make amendments to the Stock Option Plan for any of the following purposes:
(a)
(b)
(c)
(d)
(e)

(f)
(g)
(h)
(i)
(j)

to increase in the maximum number of Shares issuable under the Stock Option Plan;
to reduce the exercise price of outstanding options;
to cancel an option for the purpose of exchange for reissuance at a lower exercise price to the same
person;
to extend the expiry date of an outstanding option, except where extended because it would have
occurred during a black-out period;
to extend the expiry date of an outstanding option, except where the expiry date has been accelerated
due to the death, termination upon retirement, termination by reason of disability or otherwise of the
participant, provided however, that the Option cannot be extended beyond the expiry date originally
set at the time of the option grant;
to amend the Stock Option Plan to permit the grant of an option with an expiry date of more than 10
years from the award date;
to amend the transferability provision of the Stock Option Plan, other than to permitted assigns or for
estate planning or estate settlement purposes;
to expand the class of participants to whom options may be granted under the Stock Option Plan;
to remove or to exceed the insider participation limit; and
to amend this list.
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Option-based awards represent the grant date fair value for option-based awards. Both the grant date fair
value and accounting fair value for option-based awards are calculated using the Black-Scholes model using
the assumptions described in the applicable footnotes in the respective tables (see “Summary Compensation
Table” and “Director Compensation Table”) in the Circular. The grant date fair value of option-based awards
as presented does not differ from the compensation expense included for these grants in the Corporation’s
financial statements, determined in accordance with International Financial Reporting Standards, since the
options vest immediately on the date of grant.
Under the TSX’s rules, unallocated entitlements under a stock option plan with a reloading feature must be
specifically approved every three years by Shareholders and the Corporation’s Stock Option Plan was last
approved by the Shareholders on June 5, 2014. As such, the Corporation is required to obtain reapproval of
its Stock Option Plan from Shareholders at the Meeting. If reapproved, the Corporation would next be required
to seek Shareholder approval by June 22, 2020, being three years following the Meeting date.
Performance Graph
The following chart shows the change in Gran Colombia’s cumulative total shareholder return from December
31, 2011 to December 31, 2016, based upon a $100 investment made on December 31, 2011 in the Shares,
against the cumulative total shareholder return of the S&P/TSX Composite Index over the same period.

Cumulative Shareholder Return
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$-

$100 Investment in Period
December 31, December December December December December
2011(1)
31, 2012(1) 31, 2013(1) 31, 2014(1) 31, 2015(1) 30, 2016(1)
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$113.94
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$108.82
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Gran Colombia(2)

$100.00

$69.23

$5.92

$3.62

$1.00

$0.73

Notes:
(1) Gran Colombia’s last business day of the year.
(2) The values calculated take into consideration the share consolidations that occurred on a 1:25 basis effective
June 18, 2013 and 1:15 basis effective April 25, 2017.

As described above, the CCGNC considers various factors in determining the compensation of the Named
Executive Officers and Share performance is one measure that is reviewed and taken into consideration with
respect to executive compensation. As described above, short-term incentives in the form of PSUs were
contemplated and ultimately not issued as a result of the Share performance.
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The Corporation’s compensation policies provide a significant portion of each senior executive’s compensation
package in the form of stock option compensation. The Options are intended to be competitive and forward
looking; they are not granted to reflect or reward prior year performance.
The Corporation operates in a commodity business and the Share price can be directly impacted by the market
prices of gold and silver, which fluctuate widely and are affected by numerous factors that are difficult to predict
and beyond the Corporation’s control. The Share price is also affected by other factors beyond the
Corporation’s control, including general and industry-specific economic and market conditions. The CCGNC
evaluates financial performance by reference to the Corporation’s operating performance rather than shortterm changes in Share price based on its view that the Corporation’s long-term operating performance will be
reflected by stock price performance over the long-term, which is especially important when the current stock
price may be temporarily depressed by short-term factors, such as recessionary economies and operating
markets or temporarily increased due to market conditions or events. The movement in Share price of the
Corporation is not considered wholly representative of actions taken with respect to executive compensation.
Summary Compensation Table
In this Circular, a Named Executive Officer means: (a) the Corporation’s CEO; (b) the Corporation’s CFO;
(c) the Corporation’s three other most highly compensated executive officers at the end of the financial year
ended December 31, 2016 whose total compensation was, individually, more than $150,000; and (d) each
individual who would be a Named Executive Officer but for the fact that the individual was neither an executive
officer of Gran Colombia, nor serving in a similar capacity, at the end of the fiscal year ended
December 31, 2016.
The following table sets out information concerning the compensation earned by each Named Executive Officer
from Gran Colombia and any of Gran Colombia’s subsidiaries during the fiscal years ended
December 31, 2016, 2015 and 2014:

Name and principal
position
Lombardo Paredes
Arenas
Chief Executive
Officer(1)(2)
Michael Davies
Chief Financial Officer
Serafino Iacono
Executive Co-Chairman
Miguel de la Campa
Executive Co-Chairman

Non-equity incentive
plan compensation
(US$)
LongAnnual
term
incentive incentive
plans(4)
plans
52,000
Nil
Nil
Nil

Year
2016
2015

Salary
(US$)
255,000
240,000

Sharebased
awards
(US$)
Nil
Nil

Optionbased
awards
(US$)(3)
42,780
Nil

2014

220,000

Nil

83,880

Nil

Nil

Nil

44,000(5)

347,880

2016
2015
2014
2016
2015
2014
2016
2015
2014
2016
2015
2014

236,250
225,000
225,000
135,000
90,000
200,000
135,000
90,000
100,000
173,059
152,447
170,048

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

28,900
Nil
55,920
57,810
Nil
83,880
57,810
Nil
83,880
13,870
Nil
13,980

40,000
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
33,200
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

305,150
225,000
280,920
192,810
90,000
283,880
192,810
90,000
183,880
220,129
152,447
184,028

Pension
All other
value
compensation
(US$)
(US$)
Nil
48,000(5)
48,000(5)
Nil

Total
(US$)
397,780
288,000

Jose Noguera
Senior Vice President,
Corporate Affairs(1)
Notes:
(1) A portion of the 2016 salary was paid in Colombian pesos and has been converted to U.S. dollars based on the
average exchange rate for 2016 of COP3,050.98 per US$1.00, as reported by Banco de la Republica Colombia.
(2) Mr. Paredes was appointed as Chief Executive Officer effective February 1, 2014.
(3) The option-based award sets out the Black-Scholes value of the Options granted in the respective year. The values
have been calculated using the same basis as those disclosed in the financial statements for the years ended
December 31, 2016 and December 31, 2014. The option-based awards vested immediately on the date of grant.
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(4)
(5)

Annual incentives relating to the year ended December 31, 2016 were approved and paid subsequent to December
31, 2016 pursuant to the 2016 Management Bonus Plan.
Mr. Paredes receives a monthly accommodation allowance of US$4,000.

In addition to a base salary, the Named Executive Officers are reimbursed by Gran Colombia for reasonable
out-of-pocket expenses incurred in connection with their employment with Gran Colombia.
The Named Executive Officers are eligible to receive grants of Options pursuant to the Stock Option Plan. For
additional information on the Stock Option Plan, see “Statement of Executive Compensation – Long-term
Compensation Initiatives” above.
Incentive Plan Awards
Outstanding Option-Based and Share-Based Awards
The following table sets out, for each Named Executive Officer, information concerning all option-based and
share-based awards outstanding as of December 31, 2016. Effective April 25, 2017, the Corporation completed
a share consolidation on a 1-for-15 basis. All securities of the Corporation then outstanding, including options
listed below and their exercise price, have been adjusted to reflect this.
Option-based Awards

Name
Lombardo Paredes
Arenas
Chief Executive Officer
Michael Davies
Chief Financial Officer

Number of
securities
underlying
Option
unexercised exercise
options(1)
price
Option grant
(#)
($)
date
61,667
2.55
April 1, 2016
6,000
27.60
July 21, 2014

Share-based Awards
Number
Market or
Value of
of shares
payout
unexercised or units
value of
in-theof shares share-based
money
Option
that have awards that
options
expiration
not
have not
($)(2)
date
vested (#) vested ($)
April 1, 2021
Nil
Nil
Nil
July 21, 2019
Nil
Nil
Nil

41,667
4,000

2.55
27.60

April 1, 2016
July 21, 2014

April 1, 2021
July 21, 2019

Nil
Nil

Nil
Nil

Nil
Nil

Serafino Iacono
Executive Co-Chairman

83,333
6,000

2.55
27.60

April 1, 2016
July 21, 2014

April 1, 2021
July 21, 2019

Nil
Nil

Nil
Nil

Nil
Nil

Miguel de la Campa
Executive Co-Chairman

83,333
6,000

2.55
27.60

April 1, 2016
July 21, 2014

April 1, 2021
July 21, 2019

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

20,000
2.55
April 1, 2016 April 1, 2021
Nil
Jose Noguera
Nil
Senior Vice President,
1,000
27.60
July 21, 2014 July 21, 2019
Corporate Affairs
Notes:
(1) All options vest immediately upon the date of grant.
(2) The closing price of the Shares on the TSX on December 30, 2016 was $1.425 per Share.

During Gran Colombia’s fiscal year ended December 31, 2016, the Corporation granted a total of 651,666
options, expiring April 1, 2021 with an exercise price of $2.55, to its directors and officers. No options were
exercised by such persons. Subsequent to December 31, 2016, on April 3, 2017 the Corporation granted a
total of 908,329 options, expiring April 3, 2022 with an exercise price of $2.55, to its directors and officers.
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Value Vested or Earned During the Year
The following table sets out, for each Named Executive Officer the value vested or earned during the year
ended December 31, 2016 related to incentive plan awards.
Option-based awards
– Value vested during
the year ($)1)

Share-based awards –
Value vested during the
year ($)

Non-equity incentive plan
compensation – Value earned
during the year (US$)

Nil

N/A

52,000

Nil

N/A

40,000

Serafino Iacono
Executive Co-Chairman

Nil

N/A

Nil

Miguel de la Campa
Executive Co-Chairman

Nil

N/A

Nil

Name
Lombardo Paredes Arenas
Chief Executive Officer
Michael Davies
Chief Financial Officer

Jose Noguera
Nil
N/A
33,200
Senior Vice President,
Corporate Affairs
Notes:
(1) During the year, the Corporation granted Options expiring April 1, 2021 with an exercise price of $2.55, to its Named
Executive Officers and all such award vested upon granting. On the vesting date of April 1, 2016, the closing price of
the Shares on the TSX was $1.425 per Share, below the exercise price

Subsequent to December 31, 2016, on April 3, 2017 the Corporation granted a total of 468,332 Options,
expiring April 3, 2022 with an exercise price of $2.55, to its Named Executive Officers, which vested
immediately. For information regarding Gran Colombia’s Stock Option Plan, see “Statement of Executive
Compensation – Long-Term Compensation Initiatives” above.
Equity Compensation Plan Information
The following table sets out information concerning the number and price of securities to be issued under
equity compensation plans to employees and others as of December 31, 2016.

Plan Category

Equity compensation plans
approved by Shareholders
Equity compensation plans not
approved by Shareholders
Total

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 future issuance under
equity compensation plans

836,998

$3.96

1,208,039

N/A

N/A

N/A

836,998

$3.96

1,208,039

Pension Plan Benefits
Gran Colombia does not provide retirement or pension benefits for directors and executive officers.
Termination and Change of Control Benefits
The Corporation recognizes that the enhancement of shareholder value could possibly involve the Corporation
being acquired by a third party and the Board of Directors seeks to reward its executive officers for enhancing
shareholder value in the event of a change of control through employment agreements with the Named
Executive Officers that provide for certain payments in the event a change of control does occur. The
employment agreements for Messrs. Paredes, Davies, Iacono, de la Campa and Noguera were approved by
the Board of Directors.
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Employment Agreements – Lombardo Paredes Arenas, Michael Davies, Serafino Iacono, Miguel de la Campa
and Jose Noguera
The respective employment agreements for the above Named Executive Officers provide for termination
payments in certain circumstances. For all Named Executive Officers an amount equal to two times the
respective officer’s annual salary (one times in the case of Mr. Paredes) is payable in the event that the officer
is terminated without cause.
Each Named Executive Officer, is entitled to terminate his employment with Gran Colombia and receive a
payment in an amount equal to three times the officer’s base salary (two times in the case of Mr. Paredes) if:
(a) there is a “change of control” of Gran Colombia; and (b) a specified “trigger event” occurs within one year
of the change of control. The respective officer will have a period of 120 days from the occurrence of the trigger
event to exercise his or her termination right under the respective employment agreement.
A “change of control” under the respective employment agreements includes the occurrence of any of the
following events: (i) any person or combination of persons (other than any combination which includes Serafino
Iacono with Miguel de la Campa) obtains a sufficient number of securities of the Corporation to affect materially
the control of the Corporation; for the purposes of the employment agreement, a person or combination of
persons holding shares or other securities in excess of the number which, directly or following conversion
thereof (on a partially diluted basis), would entitle the holders thereof to cast 50% or more of the votes attaching
to all shares of the Corporation which may be cast to elect directors of the Corporation, shall be deemed to be
in a position to affect materially the control of the Corporation; (ii) the Corporation shall consolidate or merge
with or into, amalgamate with, or enter into a statutory arrangement with, any other person (other than a
subsidiary of the Corporation) or any other person (other than a subsidiary of the Corporation) shall consolidate
or merge with or into, amalgamate with, or enter into a statutory arrangement with, the Corporation, and, in
connection therewith, all or part of the outstanding voting shares shall be changed in any way, reclassified or
converted into, exchanged or otherwise acquired for shares or other securities of the Corporation or any other
person or for cash or any other property; (iii) the Corporation shall sell or otherwise transfer, including by way
of the grant of a leasehold interest (or one or more of its subsidiaries shall sell or otherwise transfer, including
by way of the grant of a leasehold interest), property or assets: (a) aggregating more than 50% of the
consolidated assets (measured by either book value or fair market value) of the Corporation and its subsidiaries
as at the end of the most recently completed financial year of the Corporation, or (b) which, during the most
recently completed financial year of the Corporation, generated, or during the then current financial year of the
Corporation are expected to generate, more than 50% of the consolidated operating income or cash flow of
the Corporation and its subsidiaries, to any other person or persons (other than the Corporation or one or more
of its subsidiaries); or (iv) there occurs a change in the composition of the Board of Directors, which occurs at
a single meeting, or a succession of meetings occurring within six (6) months of each other, of the shareholders
of the Corporation, whereby such individuals who were members of the Board of Directors immediately prior
to such meeting or succession of meetings cease to constitute a majority of the Board of Directors without the
Board of Directors, as constituted immediately prior to such meeting, approving of such change.
A “trigger event” under the respective employment agreements includes the occurrence of any of the following
events: (i) a change (other than those that are clearly consistent with a promotion) in the employee’s position
or duties (including any position or duties as a director of the Corporation), responsibilities (including a change
in the person or body to whom the employee reports at the date of a change of control, except if such person
or body is of equivalent rank or stature or such change is a result of the resignation or removal of such person
or the persons comprising such body, as the case may be, and who reports to the employee), title or office in
effect immediately prior to a change of control; (ii) a reduction by the Corporation or any of its subsidiaries of
the employee’s salary, benefits or any other form of remuneration or any change in the basis upon which the
employee’s salary, benefits or any other form of remuneration payable by the Corporation or its subsidiaries is
determined or any failure by the Corporation to increase the employee’s salary, benefits or other forms of
remuneration payable by the Corporation or its subsidiaries in a manner consistent (both as to frequency and
percentage increase) with practices in effect immediately prior to a change of control or with practices
implemented subsequent to a change of control with respect to the senior executives of the Corporation and
its subsidiaries, whichever is more favourable to the employee; (iii) any failure by the Corporation or its
subsidiaries to continue in effect any benefit, bonus, profit sharing, incentive, remuneration or compensation
plan, stock ownership or purchase plan, pension plan or retirement plan in which the employee is participating
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or entitled to participate immediately prior to a change of control, or the Corporation or its subsidiaries taking
any action or failing to take any action that would materially adversely affect the employee's participation in or
materially reduce his rights or benefits under or pursuant to any such plan, or the Corporation or its subsidiaries
failing to increase or improve such rights or benefits on a basis consistent with practices in effect immediately
prior to a change of control or with practices implemented subsequent to a change of control with respect to
the senior executives of the Corporation and its subsidiaries, whichever is more favourable to the employee;
(iv) a change in the municipality in which the employee is regularly required to carry out the terms of his
employment with the Corporation at the date of a change of control unless the employee’s terms of employment
include the obligation to receive geographic transfers from time to time in the normal course of business; (v)
any failure by the Corporation or its subsidiaries to provide the employee with the number of paid vacation
days to which he was entitled immediately prior to a change of control or the Corporation or its subsidiaries
failing to increase such paid vacation on a basis consistent with practices in effect immediately prior to a change
of control or with practices implemented subsequent to a change of control with respect to the senior executives
of the Corporation and its subsidiaries, whichever is more favourable to the employee; (vi) the Corporation or
its subsidiaries taking any action to deprive the employee of any material fringe benefit not hereinbefore
mentioned and enjoyed by him immediately prior to a change of control, or the Corporation or its subsidiaries
failing to increase or improve such material fringe benefits on a basis consistent with practices in effect
immediately prior to a change of control or with practices implemented subsequent to a change of control with
respect to the senior executives of the Corporation and its subsidiaries, whichever is more favourable to the
employee; (vii) any material breach by the Corporation of any provision of the employment agreement; (viii)
the good faith determination by the employee that, as a result of a change of control or any action or event
thereafter, the employee's status or responsibility in the Corporation or its subsidiaries have been diminished
or the employee is being effectively prevented from carrying out his duties and responsibilities as they existed
immediately prior to a change of control; or (ix) the failure by the Corporation to obtain, in a form satisfactory
to the Employee, an effective assumption of its obligations hereunder by any successor to the Corporation,
including a successor to a material portion of its business.
In the event that the respective employee is entitled to a payment pursuant to a change of control, the employee
shall be entitled to have all benefit plans continued for a period of 12 months after the date of the giving of
notice by the executive as required by the agreement, or the dismissal of the respective employee’s
employment pursuant to the agreement, as the case may be.
In the event that the respective employee is entitled to a payment pursuant to a change of control, any options
previously granted to the employee by the Corporation or any subsidiary of the Corporation shall become fully
vested, in which case the employee shall be entitled to exercise such options on the terms granted and,
notwithstanding any term of any stock option plan to the contrary, shall remain exercisable for the original term
granted and shall not terminate due to the termination of the employee’s employment with the Corporation.
Amounts Payable upon Termination or Change of Control
The following table sets out estimates of the incremental amounts payable upon identified termination events
to each Named Executive Officer whose employment agreement was in effect as of December 31, 2016 and
provides for termination and change of control benefits beyond that implied under law. Amounts assume each
such event took place on the last business day of fiscal year 2016 and based on annual salaries in effect as
of the date hereof. The table below assumes the exercise of all unexercised in-the-money options (both vested
and unvested) on December 31, 2016.

Termination Without
Cause/Constructive Dismissal
Salary/Severance
Benefits and Perks
Annual Incentives(1)
Long-Term Incentives(2)
Pension Benefits

Gran Colombia Gold Corp.

Lombardo
Paredes
Arenas

Michael
Davies

Serafino
Iacono

Miguel de la
Campa

Jose
Noguera

US$260,000
Nil
Nil
Nil
Nil

US$480,000
Nil
Nil
Nil
Nil

US$300,000
Nil
Nil
Nil
Nil

US$300,000
Nil
Nil
Nil
Nil

US$352,000(3)
Nil
Nil
Nil
Nil
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Lombardo
Paredes
Arenas

Michael
Davies

Serafino
Iacono

Miguel de la
Campa

Jose
Noguera

Triggering Event Following a
Change in Control
Salary/Severance
US$520,000
US$720,000 US$450,000
US$450,000 US$528,000(3)
Benefits and Perks
Nil
Nil
Nil
Nil
Nil
Annual Incentives(1)
Nil
Nil
Nil
Nil
Nil
Long-Term Incentives(2)
Nil
Nil
Nil
Nil
Nil
Pension Benefits
Nil
Nil
Nil
Nil
Nil
Notes:
(1) Historically, Gran Colombia has not paid bonuses to its employees. Amounts related to 2016 were approved and
awarded subsequent to December 31, 2016.
(2) Assumes the exercise of all vested, in-the-money options on December 31, 2016. The closing price of the Shares on
the TSX on December 30, 2016 was $1.425 per Share, below the exercise price of all granted options.
(3) Mr. Noguera’s salary is paid in Colombian pesos and has been converted to U.S. dollars based on the exchange rate
as of December 31, 2016 of COP3,000.71 per US$1.00, as reported by Banco de la Republica Colombia.

Management Contracts
Management functions of Gran Colombia and its subsidiaries are performed by the directors and senior officers
of Gran Colombia and its subsidiaries.
Director Compensation
Effective April 1, 2016, the annual retainer paid to each non-management director in their capacity as a director
was increased from US$40,000 to a base retainer of US$50,000 with additional fees of US$10,000 for each of
the lead independent director and committee chairs, and an additional US$5,000 for a non-chair committee
member.
During the fiscal year ended December 31, 2016 fees of approximately US$417,200 were paid to Gran
Colombia’s non-executive directors in annual retainers, exclusive of consulting fees.
During Gran Colombia’s most recently completed fiscal year, no directors received compensation for services
provided to Gran Colombia in their capacities as directors and/or consultants and/or experts, except as
disclosed below. Messrs. Iacono and de la Campa, who are also Executive Co-Chairmen, did not receive
additional compensation for their services as directors of Gran Colombia.
Director Compensation Table
Fees
earned
(US$)

Name

Nil

Serafino Iacono(1)

ShareNon-equity
based Option-based incentive plan
awards
awards
compensation
(US$)
(US$)(2)
(US$)
Directors as of December 31, 2016
Nil
Nil
Nil

Pension
value
(US$)

All other
compensation
(US$)

Total
(US$)

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Mark Ashcroft

52,800

Nil

23,120

Nil

Nil

20,000(3)

95,920

Edward Couch

43,150

Nil

23,120

Nil

Nil

Nil

66,270

49,050

Nil

23,120

Nil

Nil

Nil

72,170

Ian Mann

43,150

Nil

23,120

Nil

Nil

Nil

66,270

Hernan Juan Jose
Martinez Torres

55,000

Nil

32,370

Nil

Nil

Nil

87,370

Robert Metcalfe

66,250

Nil

32,370

Nil

Nil

Nil

98,620

Jaime Perez Branger

58,750

Nil

32,370

Nil

Nil

Nil

91,120

Mark Wellings

49,050

Nil

23,120

Nil

Nil

Nil

72,170

Miguel de la

Rodney

Campa(1)

Lamond(4)
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Notes:
(1)
Messrs. Iacono and de la Campa do not receive additional compensation for their services as directors of Gran
Colombia. Refer to the Summary Compensation Table on page 17 for disclosure regarding their compensation in their
roles as Executive Co-Chairmen.
(2)
The option-based award sets out the Black-Scholes value of the Options granted in the respective year. The values
have been calculated using the same basis as those disclosed in the financial statements for the year ended December
31, 2016. The option-based awards vest immediately on the date of grant.
(3)
Amount paid as compensation for preparation and travel to Colombia in May 2016 in connection with a review of the
Corporation’s operations in relation to his responsibilities as chair of the HSET Committee.
(4)
Effective April 14, 2017, Mr. Lamond resigned from the Board of Directors.

Outstanding Option-Based and Share-Based Awards
The following table sets out for each director (who was not a Named Executive Officer), information concerning
all option-based and share-based awards outstanding as of December 31, 2016.
Option-based Awards

Name

Number of
securities
underlying
unexercised
options
(#)

Option
exercise
price
($)

Option
expiration
date

Share-based Awards
Number of
Value of
shares
unexercised
or units of
inshares
the-money
that have not
options
vested
($)(1)
(#)

Market or
payout
value of
sharebased awards
that have not
vested
($)

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

Directors as of December 31, 2016
Mark Ashcroft

33,333

2.55

April 1, 2021

Nil

Nil

Nil

Nil

Edward Couch

33,333

2.55

April 1, 2021

Nil

Nil

Nil

Nil

Rodney Lamond(2)

33,333

2.55

April 1, 2021

Nil

Nil

Nil

Nil

Ian Mann

33,333

2.55

April 1, 2021

Nil

Nil

Nil

Nil

Hernan Juan Jose
Martinez Torres

46,667
3,000

2.55
27.60

April 1, 2021
July 21, 2019

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

46,667

2.55

April 1, 2021

Nil

Nil

Nil

Nil

Robert Metcalfe

3,000

27.60

July 21, 2019

Nil

Nil

Nil

Nil

Jaime Perez
Branger

46,667
6,000

2.55
27.60

April 1, 2021
July 21, 2019

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Mark Wellings

33,333

2.55

April 1, 2021

Nil

Nil

Nil

Nil

Notes:
(1) The closing price of the Shares on the TSX on December 30, 2016 was $1.425 per Share.
(2) Effective April 14, 2017, Mr. Lamond resigned from the Board of Directors.

Value Vested or Earned During the Year
On April 1, 2016 the Corporation granted a total of 603,330 options to its directors, including to its Executive
Co-Chairmen, at an exercise price of $2.55 and expiring on April 1, 2021. Subsequent to December 31, 2016,
All such options vested at that time and no other subsequent option-based awards were issued as of the date
of this Circular.
STATEMENT OF CORPORATE GOVERNANCE PRACTICES
National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) of the Canadian
Securities Administrators (the “CSA”) requires the Corporation to disclose, on an annual basis, its approach to
corporate governance with reference to the corporate governance guidelines provided in NP 58-201 of the
CSA. NI 58-101 and NP 58-201 came into force on June 30, 2005 and replaced the Corporate Governance
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Guidelines of the TSX. They operate in conjunction with National Instrument 52-110 Audit Committees (“NI 52110”) of the CSA. The Corporation’s disclosure pursuant to NI 58-101, not otherwise disclosed herein, is set
out in this section.
Board of Directors
The Board of Directors is currently comprised of nine (9) directors, seven (7) (a majority) of whom are
“independent” under NI 58-101, as set forth under “Business of the Meeting – Election of Directors”. As
executives of the Corporation, Mr. Iacono and Mr. de la Campa are the Corporation’s non-independent
directors. As previously announced by the Corporation, effective April 14, 2017, Mr. Lamond resigned from the
Board of Directors due to other business and personal commitments.
The responsibilities of the Board of Directors and management to act with due care in the best interests of
Gran Colombia are well defined by law and both management and the Board of Directors recognize their
respective duties and obligations. The independent directors occasionally meet in the absence of nonindependent directors and members of management, and at each Board of Directors meeting there is the
possibility to do so. The Board of Directors anticipates that such meetings can and will continue to be held in
the future, either formally or informally.
Corporate objectives are reviewed by the Board of Directors from time to time throughout the year. The Board
of Directors has the mandate to set the strategic direction of Gran Colombia and to oversee its implementation
by management of Gran Colombia. To assist it in fulfilling this responsibility, the Board of Directors has
specifically recognized its responsibility for several areas, including:
(a)
(b)
(c)
(d)

reviewing and approving Gran Colombia’s strategic, business and capital plans;
reviewing and approving material proposed expenditures;
reviewing and approving significant operational and financial matters; and
providing direction to management on these matters.

Decisions regarding the ongoing day-to-day management are made by management of Gran Colombia. The
Board of Directors meets regularly to review the business operations and financial statements of Gran
Colombia and also discharges, in part, its responsibility through the Audit Committee and the CCGNC. The
frequency of the meetings of the Board of Directors, as well as the nature of agenda items, change depending
upon the state of Gran Colombia’s affairs and in light of opportunities that arise or risks which Gran Colombia
faces. Gran Colombia holds a minimum of four meetings of the Board of Directors in each fiscal year. When
business requires that a board meeting cannot be called within a reasonable time, decisions are made by
written resolution signed by all directors.
The Board of Directors participates fully in assessing and approving strategic plans and prospective decisions
proposed by management. In order to ensure that the principal business risks borne by Gran Colombia are
appropriate, the directors receive and comment on periodic reports from management as to Gran Colombia’s
assessment and management of such risks. The Board of Directors regularly monitors the financial
performance of Gran Colombia, including receiving and reviewing periodic management reports. The Board of
Directors, directly and through its Audit Committee, assesses the integrity of Gran Colombia’s internal control
and management information systems.
All directorships with other public entities for each of the board members are set forth under “Business of the
Meeting – Election of Directors”.
The independent directors of Gran Colombia do not hold regularly scheduled meetings at which nonindependent directors and members of management are not in attendance; however, at each meeting of the
Board of Directors, the independent members are afforded the opportunity to meet separately. In order to
facilitate open and candid discussion among the independent directors, members are encouraged to meet and
discuss matters outside of the board meeting forum. The Board of Directors anticipates that such meetings
can and will continue to be held in the future, either formally or informally. During the Corporation’s fiscal year
ended December 31, 2016, the independent members of the Board of Directors met without non-independent
directors and members of management present.
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Currently, the Executive Co-Chairmen of the Board of Directors are not independent directors. By using the
corporate policies and guidelines of various committees, the Board of Directors seeks to foster an environment
of strength and integrity in order to oversee and lead Gran Colombia’s strategic direction with specific
assistance from its independent members. In addition, the Board of Directors considered it appropriate to
designate a Lead Independent Director to coordinate activities of other independent directors and to ensure
the Board of Directors is able to function independently of management. As such, on June 1, 2012, the Board
of Directors appointed a director to the position of Lead Independent Director and effective November 19, 2014
Robert Metcalfe became the Lead Independent Director. The Lead Independent Director is responsible for
overseeing the discharge of the Board of Directors’ responsibilities, ensuring that the Board of Directors
evaluates the performance of management objectively, serving as a liaison between the independent directors
and the Executive Co-Chairmen on Board of Directors issues, and that the Board of Directors understands the
boundaries between the Board of Directors and management responsibilities.
During the financial year ended December 31, 2016, the Board of Directors held nine (9) meetings. The
attendance record for all meetings held since the beginning of the Corporation’s most recently completed
financial year for each director nominated for re-election is set forth under “Business of the Meeting – Election
of Directors”.
The Corporation has implemented a Board Mandate which requires that each member of the Board of Directors
attend (absent extenuating circumstances) at least 75% of all scheduled meetings of the Board of Directors
and meetings of committees of the Board of Directors on which the director serves.
Board Mandate
The Board of Directors is responsible for the stewardship of the Corporation and for the supervision of the
management of the business and affairs of the Corporation. The Board of Directors has adopted a formal
mandate setting out the role and responsibilities of the Board of Directors, a copy of which is attached hereto
as Schedule “B” to this Circular.
Position Descriptions
In order to delineate the roles and responsibilities of the Executive Co-Chairmen of the Board of Directors and
the Chief Executive Officer, the Board of Directors has adopted written position descriptions for each of these
positions. The responsibilities of the Executive Co-Chairmen of the Board of Directors include, but are not
limited to, providing leadership to the Board of Directors to enhance the Board of Directors’ effectiveness,
managing the Board of Directors and acting as liaison between the Board of Directors and management to
ensure that relations between the board and management are conducted in a professional and constructive
manner. The responsibilities of the Chief Executive Officer include, among other things, subject to the oversight
of the Board of Directors, general supervision of the business of the Corporation, providing leadership and
vision to the Corporation, and developing and recommending significant corporate strategies and objectives
for approval by the Board of Directors.
The Board of Directors has also adopted a written position description of the chair of each committee of the
Corporation. The primary functions of a Board of Directors committee chair are to provide effective leadership
of the committee for which he or she is appointed as chair, facilitate the operations and deliberations of that
committee, and oversee the satisfaction of that committee’s functions and responsibilities under its mandate.
Orientation and Continuing Education
While Gran Colombia has not established a formal orientation and education program for new Board of
Directors members, Gran Colombia is committed to providing such information so as to ensure that the new
directors are familiar with Gran Colombia’s business and the procedures of the Board of Directors. Information
may include Gran Colombia’s corporate and organizational structure, recent filings and financial information,
governance documents and important policies and procedures. The CCGNC ensures that every director
possesses the capabilities, expertise, availability and knowledge required to fill his or her position adequately.
From time to time, Gran Colombia arranges on-site tours of its operations.
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The CCGNC ensures that all new directors receive a comprehensive orientation. All new directors should fully
understand the role of the Board of Directors and its committees, as well as the contribution individual directors
are expected to make (including, in particular, the commitment of time and resources that Gran Colombia
expects from its directors). All new directors are expected to understand the nature and operation of
the business.
The CCGNC provides continuing education opportunities for all directors, so that individuals may maintain or
enhance their skills and abilities as directors, as well as to ensure their knowledge and understanding of Gran
Colombia’s business remains current.
Ethical Business Conduct
As a responsible business and corporate citizen, Gran Colombia is committed to conducting its affairs with
integrity, honesty, fairness and professionalism. In order to encourage and promote a culture of ethical
business conduct, the Board of Directors has developed a Code of Business Conduct and Ethics (the “Code”),
which all employees, officers and directors are expected to meet in the performance of their responsibilities.
The Code provides a framework for ethical behaviour based on Gran Colombia’s mandate, and on applicable
laws and regulations.
The Board of Directors monitors compliance with the Code. Each director, officer and employee of the
Corporation is provided with a copy of the Code and is required to periodically review the Code and sign an
acknowledgement in the form of a Statement of Compliance.
The Code applies at all levels of the organization, from major decisions to day-to-day transactions. The Code
delineates the standards governing the relations between Gran Colombia and shareholders, customers,
suppliers and competitors respectively. Within this framework, employees, directors and officers are expected
to exercise good judgment and be accountable for their actions.
The Board of Directors receives reports on compliance with the Code. The Board of Directors has not granted
any waiver of the Code in favour of any directors, officers or employees since the Code was adopted by the
Board of Directors. Accordingly, no material change report has been required or filed.
From time to time, matters may be put before the Board of Directors where a member has a conflict of interest.
When such matters arise, that Director declares him or herself as having a conflict of interest and will abstain
from participating in the discussions and any vote on that matter. Transactions and agreements in respect of
which a director or executive officer has a material interest must be reviewed and approved by the Board of
Directors in accordance with the Code. Since the beginning of Gran Colombia’s most recently completed
financial year, there has been no such transaction.
A copy of the Code can be obtained upon request to Andrea Moens, Corporate Legal Counsel & Secretary of
Gran Colombia, at its office at 333 Bay Street, Suite 1100, Toronto, Ontario, M5H 2R2 or on Gran Colombia’s
website at www.grancolombiagold.com.
Nomination of Directors
The Board of Directors has the ultimate responsibility for the appointment, nomination and assessment of
directors, but it performs this function with the assistance of the CCGNC. The Board of Directors believes that
this is a practical approach at this stage of Gran Colombia’s development. While there are no specific criteria
for Board of Directors membership, Gran Colombia attempts to attract and maintain directors with a wealth of
business knowledge and particular knowledge of Gran Colombia’s industry or other industries which provide
knowledge or which would assist in guiding the officers of Gran Colombia. As such, and in order to encourage
an objective nomination process nominations, tend to be the result of recruitment efforts by management of
Gran Colombia and members of the CCGNC, but are subject to informal discussions among the directors prior
to the consideration by the Board of Directors as a whole of the nominated director.
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The CCGNC is a committee of the Board of Directors which assists the Board of Directors by providing it with
recommendations relating to corporate governance in general, including, without limitation: (a) all matters
relating to the stewardship role of the Board of Directors in respect of the management of Gran Colombia, (b)
Board of Directors size and composition, including the candidate selection process and the orientation of new
members, (c) Board of Directors compensation, and (d) such procedures as may be necessary to allow the
Board of Directors to function independently of management. The CCGNC also oversees compliance with
policies associated with an efficient system of corporate governance.
The CCGNC is responsible for reviewing periodically the competencies, skills and personal qualities of each
existing director, and the contributions made by the director to the effective operation of the Board of Directors
and, in light thereof, make recommendations for changes to the composition of the Board of Directors.
The CCGNC is currently comprised of Robert Metcalfe (Chairman), Edward Couch, Hernan Martinez, and
Jaime Perez Branger, all of whom are “independent” as defined in NI 52-110.
Compensation
The CCGNC also reviews and approves salary and benefits for the executives of Gran Colombia and
compensation for the directors of Gran Colombia. Gran Colombia has developed policies for the compensation
of its executives and directors. For specific disclosure regarding the compensation of executive officers,
including the Chief Executive Officer and directors and the CCGNC, please see the heading entitled “Statement
of Executive Compensation” in the Circular. The responsibilities, powers and operations of the CCGNC are set
out in the Charter of the CCGNC, a copy of which can be found on Gran Colombia’s website at
www.grancolombiagold.com.
Audit Committee
The Audit Committee is currently comprised of three directors of the Corporation, Jaime Perez Branger
(Chairman), Ian Mann and Robert Metcalfe, all of whom are financially literate and independent for purposes
of NI 52-110. Each has extensive business experience and each has held or currently holds executive positions
that required oversight and understanding of the accounting principles underlying the preparation of the
Corporation’s financial statements.
The Audit Committee is mandated to monitor audit functions, the preparation of financial statements, review
press releases on financial results, review other regulatory documents as required and meet with outside
auditors independently of management. The Audit Committee Charter is available on the Corporation’s website
at www.grancolombiagold.com and is provided in the Corporation’s Annual Information Form dated March 30,
2017, filed on the Corporation’s profile on SEDAR at www.sedar.com
The Audit Committee meets periodically with management and the independent auditors to ensure that each
is discharging its respective responsibilities, to review the consolidated financial statements and the
independent auditors’ report and to discuss significant financial reporting issues and auditing matters. The
external auditors have full and unrestricted access to the Audit Committee to discuss audit findings, financial
reporting and other related matters. The Audit Committee reports its findings to the Board of Directors for
consideration when approving the consolidated financial statements for issuance to the Shareholders.
The Audit Committee has discussed with the Corporation’s auditors issues concerning independence of
auditors and has received written disclosures confirming such. Based on the review and discussions above,
the Audit Committee has recommended to the Board of Directors to include the audited consolidated financial
statements in the annual report to the Shareholders.
Health, Safety, Environmental and Technical Committee
The Health, Safety, Environmental and Technical Committee is currently comprised of three directors of the
Corporation: Mark Ashcroft, Hernan Martinez and Mark Wellings. Each of the committee members has
extensive experience in the mining industry and have been appointed by the Board to assist the Corporation
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and the Board in carrying out their responsibilities relating to reviewing technical, operational, health, safety
and environmental matters concerning the Corporation’s mineral projects.
The mandate of the Committee encompasses a wide range of activities pertaining to corporate health, safety,
environmental and technical aspects of the Corporation’s business including technical activities relating to
exploration, project development, operations, mine closures and reserves and resources.
Assessments
The Board of Directors assesses, on an annual basis, the contributions of the Board of Directors as a whole,
any committees of the Board of Directors and each of the directors, in order to determine whether each is
functioning effectively. In making such assessments, the Board of Directors considers the industry in which
Gran Colombia functions, as well as the practices of comparable corporate bodies.
The CCGNC annually reviews and makes recommendations to the Board of Directors for changes to the
mandate for the Board of Directors. The CCGNC also annually assesses the effectiveness of the Board of
Directors as a whole and each committee of the Board of Directors, and makes recommendations to the Board
of Directors.
AUDIT COMMITTEE INFORMATION
Audit Committee Information and Charter
The text of the Audit Committee Charter and other disclosure pursuant to Form 52-110F1 is provided in the
Corporation’s latest Annual Information Form dated March 30, 2107, filed under the Corporation’s profile on
SEDAR at www.sedar.com. The Audit Committee Charter and Annual Information Form are also available on
the Corporation’s website at www.grancolombiagold.com. Additional information on the Audit Committee can
be found in the Statement of Corporate Governance Practices set out above.
INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND OFFICERS
Aggregate Indebtedness
As of the date hereof and during the fiscal period ended December 31, 2016, there was no indebtedness owing
to the Corporation or to any of its subsidiaries by any current or former executive officers, directors, or
employees of the Corporation, other than as follows:

Purpose
Share Purchases ............................
Other ...............................................

Aggregate Indebtedness
To the Corporation or its
Subsidiaries
To Another Entity
Nil
Nil
US$429,380(1)
Nil

Note:
(1) Amount stated is as at December 31, 2016, converted to US dollars using the exchange rate reported by the Banco
de la Republica Colombia where US$1.00 equals COP3,000.71

As part of a collective bargaining agreement for the Sintramienergetica Seccional Marmato, Mineros
Nacionales, S.A., a subsidiary of the Corporation, has an employee loan program in place whereby the
subsidiary loans money, under certain terms and conditions, to employees for personal emergencies, housing,
cars, and education. The maximum amounts available to each employee vary between four and 15 times the
employee’s monthly salary and an amount is deducted from the employee’s wages bi-monthly to repay
the loan. The amount of US$429,380 in the table above corresponds to this right under the collective bargaining
agreement.
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Indebtedness of Directors and Executive Officers under Securities Purchase and Other Programs
As of the date hereof and during the fiscal period ended December 31, 2016, there was no indebtedness owing
to the Corporation in connection with the purchase of securities or other indebtedness by any current or former
officers, directors, or employees of the Corporation.
Since the beginning of the Corporation’s last completed fiscal year, no director or officer of the Corporation,
proposed management nominee for election as a director of the Corporation or any associate or affiliate of any
such director, officer or proposed nominee is or has been indebted to the Corporation or any of its subsidiaries
or is or has been indebted to another entity where such indebtedness is or was the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by the Corporation
or any of its subsidiaries, other than routine indebtedness.
INTERESTS OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
Other than as disclosed in this Circular, no director or executive officer of the Corporation at any time since the
beginning of the Corporation’s most recently completed financial year, no proposed nominee for election as a
director of the Corporation and no associate or affiliate of any of such persons has any material interest, direct
or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the
Meeting, except for any interest arising from the ownership of Shares where the Shareholder will receive no
extra or special benefit or advantage not shared on a pro-rata basis by all holders of Shares.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Except as disclosed in the Corporation’s Annual Information Form dated March 30, 2017 and filed on the
Corporation’s profile on SEDAR at www.sedar.com, no informed person (as such term is defined under
applicable securities laws), proposed nominee for election as a director of the Corporation or any associate or
affiliate of any informed person or proposed nominee has or had a material interest, direct or indirect, in any
transaction since the beginning of the Corporation’s last financial year or in any proposed transaction which
has materially affected or would materially affect the Corporation or any of its subsidiaries.
AVAILABLE INFORMATION
Additional information relating to the Corporation is available on SEDAR at www.sedar.com. Financial
information about the Corporation is provided in the Corporation’s comparative financial statements and
management discussion and analysis for its most recently completed financial year ended December 31, 2016.
Shareholders of the Corporation may request copies of the Corporation’s financial statements and
management discussion and analysis by contacting the Secretary of the Corporation at the Corporation’s head
office at 333 Bay Street, Suite 1100, Toronto, Ontario, M5H 2R2 or by phone at (416) 360-4653.
DIRECTORS’ APPROVAL
The directors of the Corporation have approved the contents and the sending of this Circular.
DATED at Toronto, Ontario, this 9th day of May, 2017.
“Lombardo Paredes Arenas”
Lombardo Paredes Arenas
Chief Executive Officer
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ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1

Defined Terms

For the purposes of this Plan, the following terms shall have the following meanings:
(a)

“Accelerated Vesting Event” means the occurrence of any one of the following events:
(i)

a take-over bid (as defined under applicable securities Laws) is made for Shares or
Convertible Securities which, if successful would result (assuming the conversion, exchange or
exercise of the Convertible Securities, if any, that are the subject of the take-over bid) in any
Person or Persons acting jointly or in concert (as determined under applicable securities Laws)
or Persons associated or affiliated with such Person or Persons (as determined under applicable
securities Laws) beneficially, directly or indirectly, owning shares that would, notwithstanding
any agreement to the contrary, entitle the holders thereof for the first time to cast at least 50%
of the votes attaching to all shares in the capital of the Corporation that may be cast to elect
Directors;

(ii)

the acquisition or continuing ownership by any Person or Persons acting jointly or in concert (as
determined under applicable securities Laws), directly or indirectly, of Shares or of Convertible
Securities, which, when added to all other securities of the Corporation at the time held by such
Person or Persons, Persons associated with such Person or Persons, or Persons affiliated with
such Person or Persons (as determined under applicable securities Laws) (collectively, the
“Acquirors”), and assuming the conversion, exchange or exercise of Convertible Securities
beneficially owned by the Acquirors, results in the Acquirors beneficially owning shares that
would, notwithstanding any agreement to the contrary, entitle the holders thereof for the first
time to cast at least 50% of the votes attaching to all shares in the capital of the Corporation
that may be cast to elect Directors;

(iii)

an amalgamation, merger, arrangement or other business combination (a “Business
Combination”) involving the Corporation receives the approval of, or is accepted by, the
securityholders of the Corporation (or all classes of securityholders whose approval or
acceptance is required) or, if their approval or acceptance is not required in the circumstances,
is approved or accepted by the Corporation and as a result of that Business Combination,
parties to the Business Combination or securityholders of the parties to the Business
Combination, other than the securityholders of the Corporation, own, directly or indirectly,
shares of the continuing entity that entitle the holders thereof to cast at least 50% of the votes
attaching to all shares in the capital of the continuing entity that may be cast to elect Directors;

(b)

“affiliate” shall have the meaning ascribed thereto by the TSX Company Manual in Part I –
Interpretation;

(c)

“associate” shall have the meaning ascribed thereto by the TSX Company Manual in Part I –
Interpretation;

(d)

“Award Date” means the date on which the Board grants and announces a particular Option;

(e)

“Black Out Period” means a temporary period during which Participants may not exercise their
Options;

(f)

“Board” means the board of directors of the Corporation or, as applicable, a committee consisting of
not less than 3 directors of the Corporation duly appointed to administer this Plan;
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“Charitable Organization” means "charitable organization" as defined in the Income Tax Act
(Canada) from time to time;

(h)

“Common Shares” means the common shares in the capital of the Corporation;

(i)

“Consultant Company” means for an individual service provider, a company or partnership of which
the individual is an employee, shareholder or partner;

(j)

“Convertible Securities” means securities convertible into, exchangeable for or representing the
right to acquire Common Shares;

(k)

“Corporation” means Gran Colombia Gold Corp. and its predecessor and successor entities;

(l)

“Director” means directors, senior officers and Management Company Employees of the Corporation
or its subsidiaries, if any, to whom stock options can be granted in reliance on a prospectus exemption
under applicable securities Laws;

(m)

“Disinterested Shareholder Approval” means approval by a majority of the votes cast by all
shareholders entitled to vote at a meeting of shareholders of the Corporation excluding votes attached
to shares beneficially owned by insiders to whom options may be granted under this Plan and their
Associates;

(n)

“Distribution” has the meaning ascribed thereto by the Exchange;

(o)

“Eligible Person” means

(p)

(i)

a Director, Officer, Employee or service provider of the Corporation or its subsidiaries, if
any, at the time the option is granted, and includes companies that are wholly owned by Eligible
Persons; and

(ii)

a Charitable Organization at the time the Option is granted;

“Employee” means an individual who:
(i)

is considered an employee of the Corporation or its subsidiaries, if any, under the Income
Tax Act, (Canada) i.e. for whom income tax, employment insurance and Canada Pension Plan
deductions must be made at source,

(ii)

works full-time for the Corporation or its subsidiaries, if any, providing services normally
provided by an employee and who is subject to the same control and direction by the
Corporation over the details and methods of work as an employee of the Corporation, but for
whom income tax deductions are not made at source, or

(iii)

works for the Corporation or its subsidiaries, if any, on a continuing and regular basis for a
minimum amount of time per week providing services normally provided by an employee and
who is subject to the same control and direction by the Corporation over the details and method
of work as an employee of the Corporation, but for whom income tax deductions are not made
at source;

(q)

“Exchange” means the Toronto Stock Exchange;

(r)

“Exercise Period” means the period during which a particular Option may be exercised, being the
period from and including the Award Date through to and including the Expiry Date;

(s)

“Exercise Price” means the price at which an Option may be exercised in accordance with Section 5.1;
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“Expiry Date” means the last day of the term for an Option, as set by the Board at the time of grant
in accordance with Section 5.2 and, if applicable, as amended from time to time;

(u)

“Governmental Authorities” means governments, regulatory authorities, governmental

departments, agencies, commissions, bureaus, officials, ministers, Crown corporations,
courts, bodies, boards, tribunals or dispute settlement panels or other law, rule or regulationmaking organizations or entities:
(i)

having or purporting to have jurisdiction on behalf of any nation, province, territory or state
or any other geographic or political subdivision of any of them; or

(ii)

exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power;

(v)

“Holding Company” has the meaning ascribed thereto in section 5.6;

(w)

“insider” shall have the meaning ascribed thereto by the TSX Company Manual in Part I –
Interpretation;

(x)

“Investor Relations Activities” means any activities, by or on behalf of the Corporation, that promote
or reasonably could be expected to promote the purchase or sale of securities of the Corporation, but
does not include:
(i)

the dissemination of information provided, or records prepared, in the ordinary course of
business of the Corporation:
(A)

to promote the sale of products or services of the Corporation; or

(B)

to raise public aware of the Corporation,

that cannot reasonably be considered to promote the purchase or sale of securities of the
Corporation;
(ii)

(iii)

(iv)
(y)

activities or communications necessary to comply with the requirements of:
(A)

applicable securities Laws;

(B)

Exchange rules or the by-laws, rules or other regulatory instruments of any other self
regulatory body or exchange having jurisdiction over the Corporation;

communications by a publisher of, or writer for, a newspaper, magazine or business or financial
publication, that is of general and regular paid circulation, distributed only to subscribers to it for
value or to purchasers of its, if:
(A)

the communication is only through the newspaper, magazine or publication, and

(B)

the publisher or writer receives no commission or other consideration other than for acting
in the capacity of publisher or writer; or

activities or communications that may be otherwise specified by the Exchange.

“Laws” means currently existing applicable statutes, by-laws, rules, regulations, orders, ordinances
or judgments, in each case of any Governmental Authority having the force of law;
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“Management Company Employee” means an individual who is employed by a Person providing
management services to the Corporation which are required for the ongoing successful operation of
the business enterprise of the Corporation, but excluding a Person engaged in Investor Relations
Activities;

(aa) “Officer” means an officer of the Corporation or its subsidiaries, if any;
(bb) “Option” means a non-transferable and non-assignable option to purchase Common Shares granted
to an Eligible Person pursuant to the terms of this Plan;
(cc) “Other Share Compensation Arrangement” means, other than this Plan and any Options, any stock
option plan, stock options, employee stock purchase plan or other compensation or incentive
mechanism involving the issuance or potential issuance of Common Shares, including but not limited
to a purchase of Common Shares from treasury which is financially assisted by the Corporation by
way of loan, guarantee or otherwise;
(dd) “Participant" means an Eligible Person who has been granted an Option;
(ee) “Person” means any individual, sole proprietorship, partnership, firm, entity, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body corporate,
Governmental Authority, and where the context requires any of the foregoing when they are acting
as trustee, executor, administrator or other legal representative;
(ff)

“Personal Representative” means (i) in the case of a deceased Participant, the executor or
administrator of the deceased duly appointed by a court or public authority having jurisdiction to do
so; and (ii) in the case of a Participant who for any reason is unable to manage his or her affairs, the
person entitled by law to act on behalf of such Participant;

(gg) “Plan” means this incentive stock option plan;
(hh) “RRSP” has the meaning ascribed thereto in section 5.6;
(ii)

“service provider” means a person or company engaged by the listed issuer to provide services for
an initial, renewable or extended period of twelve months or more; and

(jj)

“Termination Date” means the date on which a Participant ceases to be an Eligible Person.

1.2

Interpretation

References to the outstanding Common Shares at any point in time shall be computed on a non-diluted
basis.
ARTICLE 2
ESTABLISHMENT OF PLAN
2.1

Purpose

The purpose of this Plan is to advance the interests of the Corporation, through the grant of Options, by:
(a)

providing an incentive mechanism to foster the interest of Eligible Persons in the success of the
Corporation, its Affiliates and its subsidiaries, if any;

(b)

encouraging Eligible Persons to remain with the Corporation, its Affiliates or its subsidiaries, if any;
and
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2.2

attracting new Directors, Officers, Employees and service providers.
Shares Reserved

(a)

The aggregate number of Common Shares that may be reserved for issuance pursuant to Options
shall not exceed 10% of the outstanding Common Shares at the time of the granting of an Option,
LESS the aggregate number of Common Shares then reserved for issuance pursuant to any Other
Share Compensation Arrangement. For greater certainty, if an Option is surrendered, terminated or
expires without being exercised, the Common Shares reserved for issuance pursuant to such Option
shall be available for new Options granted under this Plan.

(b)

If there is a change in the outstanding Common Shares by reason of any share consolidation or split,
reclassification or other capital reorganization, or a stock dividend, arrangement, amalgamation,
merger or combination, or any other change to, event affecting, exchange of or corporate change or
transaction affecting the Common Shares, the Board shall make, as it shall deem advisable and
subject to the requisite approval of the relevant regulatory authorities, appropriate substitution and/or
adjustment in:
(i)

the number and kind of shares or other securities or property reserved or to be allotted for
issuance pursuant to this Plan;

(ii)

the number and kind of shares or other securities or property reserved or to be allotted for
issuance pursuant to any outstanding unexercised Options, and in the Exercise Price for such
shares or other securities or property; and

(iii)

the vesting of any Options, including the accelerated vesting thereof on conditions the Board
deems advisable and, if it relates to Investor Relations vesting provisions, then subject to the
approval of the Exchange,
and if the Corporation undertakes an arrangement or is amalgamated, merged or combined with
another corporation, the Board shall make such provision for the protection of the rights of
Participants as it shall deem advisable.

(c)

No fractional Common Shares shall be reserved for issuance under this Plan and the Board may
determine the manner in which an Option, insofar as it relates to the acquisition of a fractional
Common Share, shall be treated.

(d)

The Corporation shall, at all times while this Plan is in effect, reserve and keep available such number
of Common Shares as will be sufficient to satisfy the requirements of this Plan.

2.3

Non-Exclusivity

Nothing contained herein shall prevent the Board from adopting such other incentive or compensation
arrangements as it shall deem advisable.
2.4

Effective Date

This Plan shall be subject to the approval of any regulatory authority whose approval is required. Any
Options granted under this Plan prior to such approvals being given shall be conditional upon such
approvals being given, and no such Options may be exercised unless and until such approvals are given.
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ADMINISTRATION OF PLAN
3.1
(a)

(b)
3.2

Administration
This Plan shall be administered by the Board or any committee established by the Board for the purpose
of administering this Plan. Subject to the provisions of this Plan, the Board shall have the authority:
(i)

to determine the Eligible Persons to whom Options are granted, to grant such Options, and
to determine any terms and conditions, limitations and restrictions in respect of any particular
Option grant, including but not limited to the nature and duration of the restrictions, if any, to be
imposed upon the acquisition, sale or other disposition of Common Shares acquired upon
exercise of the Option, and the nature of the events and the duration of the period, if any, in
which any Participant's rights in respect of an Option or Common Shares acquired upon
exercise of an Option may be forfeited; and

(ii)

to interpret the terms of this Plan, to make all such determinations and take all such other actions
in connection with the implementation, operation and administration of this Plan, and to adopt,
amend and rescind such administrative guidelines and other rules and regulations relating to
this Plan, as it shall from time to time deem advisable, including without limitation for the purpose
of ensuring compliance with Section 3.3 hereof.

The Board's interpretations, determinations, guidelines, rules and regulations shall be conclusive and
binding upon the Corporation, Eligible Persons, Participants and all other Persons.
Compliance with Laws

(a)

This Plan, the grant and exercise of Options hereunder and the Corporation's obligation to sell, issue
and deliver any Common Shares upon exercise of Options shall be subject to all applicable federal,
provincial and foreign Laws, policies, rules and regulations, to the policies, rules and regulations of
any stock exchanges or other markets on which the Common Shares are listed or quoted for trading
and to such approvals by any Governmental Authority as may, in the opinion of counsel to the
Corporation, be required. The Corporation shall not be obligated by the existence of this Plan or any
provision of this Plan or the grant or exercise of Options hereunder to sell, issue or deliver Common
Shares upon exercise of Options in violation of such Laws, policies, rules and regulations or any
condition or requirement of such approvals.

(b)

No Option shall be granted and no Common Shares sold, issued or delivered hereunder where such
grant, sale, issue or delivery would require registration or other qualification of this Plan or of the
Common Shares under the applicable securities Laws of any foreign jurisdiction, and any purported
grant of any Option or any sale, issue and delivery of Common Shares hereunder in violation of this
provision shall be void. In addition, the Corporation shall have no obligation to sell, issue or deliver
any Common Shares hereunder unless such Common Shares shall have been duly listed, upon
official notice of issuance, with all stock exchanges on which the Common Shares are listed for
trading.

(c)

Common Shares sold, issued and delivered to Participants pursuant to the exercise of Options shall
be subject to restrictions on resale and transfer under applicable securities Laws and the requirements
of any stock exchanges or other markets on which the Common Shares are listed or quoted for
trading, and any certificates representing such Common Shares shall bear, as required, a restrictive
legend in respect thereof.
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OPTION GRANTS
4.1

Eligibility and Multiple Grants

Options shall only be granted to Eligible Persons. An Eligible Person may receive Options on more than
one occasion and may receive separate Options, with differing terms, on any one or more occasions.
4.2

Representation

The Corporation represents that an Employee, service provider or Management Company Employee who
is granted an Option or Options is a bona fide Employee, service provider or Management Company
Employee, as the case may be. In the event of any discrepancy between this Plan and an option
agreement, the provisions of this Plan shall govern.
4.3

Limitation on Grants and Exercises

(a)

To any one Person. The number of Common Shares reserved for issuance to any one Person in
any 12 month period under this Plan and any Other Share Compensation Arrangement shall not
exceed 5% of the outstanding Common Shares at the time of the grant (unless the Corporation has
obtained Disinterested Shareholder Approval to exceed such limit).

(b)

To Service Providers. The number of Common Shares reserved for issuance to any one service
provider in any 12 month period under this Plan and any Other Share Compensation Arrangement
shall not exceed 2% of the outstanding Common Shares at the time of the grant.

(c)

To Persons conducting Investor Relations Activities. The number of Common Shares reserved
for issuance to all Persons employed to provide Investor Relations Activities in any 12 month period
under this Plan and any Other Share Compensation Arrangement shall not exceed an aggregate of
2% of the outstanding Common Shares at the time of the grant.

(d)

To Insiders. The number of Common Shares:
(i)

issued to insiders of the Corporation, within any one-year period; and

(ii)

issuable to insiders of the Company, at any time,

under the Plan, or when combined with all of the Corporation’s other security-based compensation
arrangements, shall not exceed 10.0% of the Corporation’s total issued and outstanding Common
Shares, respectively.
(e)

Exercises. Unless the Corporation has received Disinterested Shareholder Approval to do so, the
number of Common Shares issued to any Person within a 12 month period pursuant to the exercise
of Options granted under this Plan and any Other Share Compensation Arrangement shall not exceed
5% of the outstanding Common Shares at the time of the exercise.
ARTICLE 5
OPTION TERMS

5.1

Exercise Price

The Exercise Price per Common Share for an Option shall not be less than the market price for the Common
Shares (as defined by the policies of the Exchange) at the date of grant.

-95.2

Expiry Date

Every Option granted shall, unless sooner terminated, have a term not exceeding and shall therefore expire
no later than 10 years after the date of grant.
Notwithstanding anything contained herein, if the Expiry Date occurs during a Black Out Period or within 2
business days of a Black Out Period, the Expiry Date for such option shall be extended to 10 days from the
end of the Black Out Period.
5.3

Vesting

(a)

Subject to subsection 5.3(b) herein and otherwise in compliance with the policies of the Exchange,
the Board shall determine the manner in which an Option shall vest and become exercisable.

(b)

Options granted to service providers performing Investor Relations Activities shall vest over a
minimum of 12 months with no more than 1/4 of such Options vesting in any 3 month period.

5.4

Accelerated Vesting Event

Subject to subsection 5.3(b) and in compliance with the policies of the Exchange, upon the occurrence of
an Accelerated Vesting Event, the Board will have the power, at its sole discretion and without being
required to obtain the approval of shareholders or the holder of any Option, to make such changes to the
terms of Options as it considers fair and appropriate in the circumstances, including but not limited to: (a)
accelerating the vesting of Options, conditionally or unconditionally; (b) terminating every Option if under
the transaction giving rise to the Accelerated Vesting Event, options in replacement of the Options are
proposed to be granted to or exchanged with the holders of Options, which replacement options treat the
holders of Options in a manner which the Board considers fair and appropriate in the circumstances having
regard to the treatment of holders of Shares under such transaction; (c) otherwise modifying the terms of
any Option to assist the holder to tender into any take-over bid or other transaction constituting an
Accelerated Vesting Event; or (d) following the successful completion of such Accelerated Vesting Event,
terminating any Option to the extent it has not been exercised prior to successful completion of the
Accelerated Vesting Event. The determination of the Board in respect of any such Accelerated Vesting
Event shall for the purposes of this Plan be final, conclusive and binding.
5.5

Withholding Taxes

The exercise of each Option granted under this Plan is subject to the condition that if at any time the
Corporation determines, in its discretion, that the satisfaction of withholding tax or other withholding
liabilities is required under applicable law in respect of such exercise, such exercise is not effective unless
such withholding has been effected to the satisfaction of the Corporation. In such circumstances, the
Corporation may require that the Participant pay to the Corporation, in addition to and in the same manner
as the Exercise Price for the Common Shares, such amount as the Corporation is obliged to remit to the
relevant taxing authority in respect of the exercise of the Option. Any such additional payment is due no
later than the date as of which any amount with respect to the Option exercised first becomes includable in
the gross income of the Participant for tax purposes.
5.6

Non-Assignability

Options may not be assigned or transferred, and all Option certificates will be so legended, provided
however that (i) the Participant may transfer the Option to a personal holding company wholly-owned and
controlled by such Participant (“Holding Company”) or to a registered retirement savings plan established
for the sole benefit of such Participant (“RRSP”) or from a Holding Company or RRSP to the Participant
and, in either such event, the provisions of this Plan shall apply mutatis mutandis as though they were
originally issued to and registered in the name of the Participant, (ii) the Participant may transfer the Option
to a permitted assign (as defined in National Instrument 45-106 Prospectus and Registration Exemptions)
or for estate planning or estate settlement purposes and, in any such event, the provisions of this Plan shall
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Participant, or (iii) the Personal Representatives of a Participant may, to the extent permitted by section
6.1, exercise the Option within the Exercise Period.
5.7

Ceasing to be Eligible Person

(a)

If a Participant who is an Officer, Employee or service provider is terminated for cause, each Option
held by such Participant shall terminate and shall therefore cease to be exercisable upon such
termination for cause.

(b)

If a Participant dies prior to otherwise ceasing to be an Eligible Person, each Option held by such
Participant shall terminate and shall therefore cease to be exercisable no later than the earlier of the
Expiry Date and the date which is twelve months after the date of the Participant's death.

(c)

Unless an option agreement specifies otherwise, if a Participant ceases to be an Eligible Person for
any reason other than death, each Option held by the Participant other than a Participant who is
involved in investor relations activities will cease to be exercisable 90 days after the Termination Date
or for a “reasonable period” after the Participant ceases to serve in such capacity, as determined by
the Board. For Participants involved in investor relations activities, Options shall cease to be
exercisable 30 days after the Termination Date or for a “reasonable period” after the Participant
ceases to serve in such capacity, as determined by the Board.

(d)

For greater certainty, if a Participant dies, each Option held by such Participant shall be exercisable
by the legal representative of such Participant until such Option terminates and therefore ceases to
be exercisable pursuant to the terms of this Section.

(e)

If any portion of an Option is not vested at the time a Participant ceases, for any reason whatsoever,
to be an Eligible Person, such unvested portion of the Option may not be thereafter exercised by the
Participant or its legal representative, as the case may be, always provided that the Board may, in its
discretion and in the case of Options relating to Investor Relations, subject to the approval of the
Exchange, thereafter permit the Participant or its legal representative, as the case may be, to exercise
all or any part of such unvested portion of the Option that would have vested prior to the time such
Option otherwise terminates and therefore ceases to be exercisable pursuant to the terms of this
Section. For greater certainty, and without limitation, this provision will apply regardless of whether
the Participant ceased to be an Eligible Person voluntarily or involuntarily, was dismissed with or
without cause, and regardless of whether the Participant received compensation in respect of
dismissal or was entitled to a notice of termination for a period which would otherwise have permitted
a greater portion of an Option to vest.
ARTICLE 6
EXERCISE PROCEDURE

6.1

Exercise Procedure

An Option may be exercised from time to time, and shall be deemed to be validly exercised by the
Participant only upon the Participant's delivery to the Corporation at its head office of:
(a)

a written notice of exercise addressed to the Corporate Secretary of the Corporation, specifying the
number of Common Shares with respect to which the Option is being exercised;

(b)

the originally signed option agreement with respect to the Option being exercised;

(c)

a certified cheque or bank draft made payable to the Corporation for the aggregate Exercise Price for
the number of Common Shares with respect to which the Option is being exercised; and
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documents containing such representations, warranties, agreements and undertakings, including
such as to the Participant's future dealings in such Common Shares, as counsel to the Corporation
reasonably determines to be necessary or advisable in order to comply with or safeguard against the
violation of the Laws of any jurisdiction;

and on the business day following, the Participant shall be deemed to be a holder of record of the Common
Shares with respect to which the Option is being exercised, and thereafter the Corporation shall, within a
reasonable amount of time, cause certificates for such Common Shares to be issued and delivered to the
Participant.
ARTICLE 7
APPROVALS, AMENDMENTS AND TERMINATION
7.1

Approvals Required for Plan

Prior to its implementation by the Corporation, this Plan is subject to the receipt of approval by the
shareholders of the Corporation at a general meeting and approval of the Exchange.
7.2

Permitted Amendments

The Board may, at any time and from time to time, amend, suspend or terminate the Plan without
shareholder approval, provided that no such amendment, suspension or termination may be made without
obtaining any requisite regulatory or Exchange approval or the consent or deemed consent of a Participant
where such amendment, suspension or termination materially prejudices the rights of the Participant. The
types of amendments that do not require shareholder approval include but are not limited to:
(a)

amendments of a ‘‘housekeeping’’ nature, including those required to clarify any ambiguity or rectify
any inconsistency in the Plan;

(b)

amendments required to comply with mandatory provisions of applicable law, including the rules and
regulations of the Exchange;

(c)

amendments which are advisable to accommodate changes in tax laws;

(d)

extension of accelerated expiry dates to, but not beyond, the expiry date originally set at the time of
the option grant;

(e)

amendments to the vesting provisions of any grant under the Plan; and

(f)

amendments to the terms of options in order to maintain option value in connection with a conversion,
change, reclassification, redesignation, subdivision or consolidation of the Common Shares or a
reorganization, amalgamation, consolidation, merger or takeover bid or similar type of transaction
involving the Corporation.

7.3

Amendments Requiring Shareholder Approval

Notwithstanding the provisions of Section 7.2, the Board may not, without the prior approval of the
shareholders of the Corporation, make amendments to the Plan for any of the following purposes:
(a)

to increase in the maximum number of Shares issuable under the Plan as set out in Section 2.2(a);

(b)

to reduce the Exercise Price of outstanding Options;

(c)

to cancel an Option for the purpose of exchange for reissuance at a lower Exercise Price to the same
person;
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to extend the Expiry Date of an outstanding Option, except where the Expiry Date is extended
because it would have occurred during a Black Out Period;

(e)

to extend the Expiry Date of an outstanding Option, except where the Expiry Date has been
accelerated due to the death, termination upon retirement, termination by reason of disability or
otherwise of the Participant, provided however, that the Option cannot be extended beyond the Expiry
Date originally set at the time of the Option grant;

(f)

to amend the Plan to permit the grant of an Option with an Expiry Date of more than 10 years from
the Award Date;

(g)

to amend the transferability provision of the Plan, other than to permitted assigns or for estate planning
or estate settlement purposes;

(h)

to amend this Section 7.3; and

(i)

to expand the class of Participants to whom Options may be granted under the Plan.

7.4

Consent to Amend

The Board may amend any Option with the consent of the affected Participant and the Exchange, including
any shareholder approval required by the Exchange. For greater certainty, Disinterested Shareholder
Approval is required for: (i) a reduction in the Exercise Price of an Option if the Participant is an Insider at
the time of the proposed amendment; or (ii) an extension of the term of an Option if the Participant is an
Insider at the time of the proposed amendment.
7.5

Amendment Subject to Approval

If the amendment of an Option requires regulatory or shareholder approval, such amendment may be made
prior to such approvals being given, but no such amended Options may be exercised unless and until such
approvals are given.
7.6

Termination

The Board may terminate this Plan at any time provided that such termination shall not alter the terms or
conditions of any Option or impair any right of any Participant pursuant to any Option awarded prior to the
date of such termination and notwithstanding such termination the Corporation, such Options and such
Participants shall continue to be governed by the provisions of this Plan.
7.7

Agreement

The Corporation and every person to whom an Option is awarded hereunder shall be bound by and subject
to the terms and conditions of this Plan.
ARTICLE 8
MISCELLANEOUS
8.1

No Rights as Shareholder

Nothing in this Plan or any Option shall confer upon a Participant any rights as a shareholder of the
Corporation with respect to any of the Common Shares underlying an Option unless and until such
Participant shall have become the holder of such Common Shares upon exercise of such Option in
accordance with the terms of the Plan.
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No Right to Employment

Nothing in this Plan or any Option shall confer upon a Participant any right to continue in the employ of the
Corporation or any Affiliate or affect in any way the right of the Corporation or any Affiliate to terminate the
Participant's employment, with or without cause, at any time; nor shall anything in the Plan or any Option
be deemed or construed to constitute an agreement, or an expression of intent, on the part of the
Corporation or any Affiliate to extend the employment of any Participant beyond the time which the
Participant would normally be retired pursuant to the provisions of any present or future retirement plan of
the Corporation or any Affiliate, or beyond the time at which he would otherwise be retired pursuant to the
provisions of any contract of employment with the Corporation or any Affiliate.
8.3

Governing Law

This Plan, all option agreements, the grant and exercise of Options hereunder, and the sale, issue and
delivery of Common Shares hereunder upon exercise of Options shall be, as applicable, governed by and
construed in accordance with the Laws of the Province of British Columbia and the federal Laws of Canada
applicable therein. The Courts of the Province of British Columbia shall have the exclusive jurisdiction to
hear and decide any disputes or other matters arising herefrom.

SCHEDULE “B”
MANDATE OF THE BOARD OF DIRECTORS
(Initially adopted by the Board of Directors on April 27, 2012)
GRAN COLOMBIA GOLD CORP. (the “Corporation”)

The board of directors of Gran Colombia Gold Corp. (the “Board”) believes that the appropriate mix of skills,
experience, age and gender will help to enhance its performance. The Board’s composition should reflect
business experience compatible with the Corporation’s business objectives.
Composition
The Board will be comprised of a minimum of three directors, a majority of whom are independent.1 If the Chair
of the Board is not an independent director2 then the Board will seek to appoint a “lead” independent director.
Meetings
The Board shall meet at least four times annually, or more frequently, as circumstances dictate. In addition,
the Board shall hold separate, regularly scheduled meetings of independent directors at which members of
management are not present. Each member of the Board shall be required to attend in person or participate
via teleconference at least 75% of the meetings held per year.
Position Descriptions
The Board shall develop and maintain clear position descriptions for directors, including the Chair of the Board
and the Chair of each Board committee. Additionally, the Board, together with the Chief Executive Officer (the
“CEO”), shall develop and maintain a clear position description for the CEO, which includes defining
management's responsibilities. The Board shall also develop or approve the corporate goals and objectives
that the CEO is responsible for meeting.
Expectations and Responsibilities of the Board
Directors and the Board as a whole are expected to meet the following minimum standards:








Demonstrate integrity and high ethical standards.
Have career experience and expertise relevant to the Corporation’s business purposes, financial
responsibilities and risk profile.
Have a proven understanding of fiduciary duty.
Have the ability to read and understand financial statements.
Demonstrate well-developed listening, communicating and influencing skills so that the individual
directors can actively participate in Board discussions and debate.
Devote his or her time to the Corporation as necessary to serve effectively as a director of the
Corporation.
Prepare and attend (absent extenuating circumstances) all scheduled meetings of the Board and
meetings of committees of the Board on which the director serves. Where circumstances prevent a
director from attending a scheduled meeting in person, that director shall make every effort to participate
in the meeting by telephone.

“Independent” member means a member who has no direct or indirect material relationship with the Corporation. A
“material relationship” means a relationship which could, in the view of the Board, be reasonably expected to interfere with
the exercise of a member's independent judgment.
2 If appointing a Chair of the Board who is an independent director is not appropriate, the Board will appoint a lead director
who is an independent director.
1




Set aside adequate time to read and absorb the materials provided to the directors on a timely basis
prior to any meeting of the Board and any meeting of committees on which the director serves.
Preparation time will vary according to the complexity of the meeting materials.
Participate fully and frankly in the deliberations and discussions of the Board and its committees,
applying informed and reasoned judgement to each issue that arises and expressing opinions, asking
further questions and making recommendations that such director thinks are necessary or desirable.

Mandate of the Board
Each member of the Board is elected by the shareholders and represents all shareholders’ interests in creating
shareholder value. The following is the mandate of the Board:























Advocate and support the best interests of the Corporation.
Ensure that the Board and its committees are given access to all members of management and
employees of the Corporation.
Review and approve strategic, business and capital plans for the Corporation taking into account, among
other things, the appropriateness of the business of the Corporation, and monitor management’s
execution of such plans.
Review whether specific and relevant corporate measurements are developed and adequate internal
controls and information systems are in place with regard to business performance.
Identify and review the principal risks of the Corporation’s business and pursue the implementation by
management of appropriate systems to manage such risks.
Monitor progress and efficiency of strategic, business, and capital plans and require appropriate action
to be taken when performance falls short of goals.
Review measures implemented and maintained by the Corporation to ensure compliance with statutory
and regulatory requirements.
Select, evaluate, and compensate the CEO and other executive officers and satisfy itself of the integrity
of the CEO and other executive officers that the CEO and the other executive officers create a culture
of integrity throughout the Corporation.
Annually review appropriate senior management compensation programs.
Adopt a public disclosure policy for the Corporation and monitor the practices of management against
the Corporation's disclosure policy to ensure appropriate and timely communication to shareholders of
material information concerning the Corporation.
Establish a procedure by which shareholders may provide feedback directly to any individual director,
including the independent directors as a group, the Board or any Board committee and by which any
interested party may communicate directly with the chair of the Board and the independent directors.
Develop the Corporation’s approach to corporate governance, including a set of corporate governance
principles and guidelines and monitoring the practices of the Corporation against such principles and
guidelines.
Monitor safety and environmental programs.
Monitor the development and implementation of programs for management succession and
development.
Approve selection criteria for new candidates for directorship.
Provide new directors with a comprehensive orientation, and provide all directors with continuing
education opportunities.
Ensure the Corporation’s conformity with applicable statutes, regulations and standards (for example,
environmental risks and liabilities, and conformity of financial statements).
Regularly conduct assessments of the effectiveness of the Board, as well as the effectiveness and
contribution of each Board committee and each individual director.
Establish the necessary committees to govern the Corporation.
Provide advice to and act as a sounding board for the CEO and the President.
Discharge such other duties as may be required in the good stewardship of the Corporation.
Annually review and assess the adequacy of this charter and make any changes deemed necessary or
appropriate.

In addressing its mandate, the Board assumes responsibility for the following approvals:
Financial Approvals, including the following:











Strategic plan
Annual business and capital plans
Annual financial statements, management’s discussion and analysis and auditors' report
Quarterly earnings and press release (provided that the Board may delegate this to the Audit
Committee)
Budgeted capital expenditures
Unbudgeted capital expenditures in excess of $10,000,000
Acquisitions/divestitures
Significant financing or refinancing opportunities
Dividend policy
Share re-purchase programs

Human Resources Approvals:




Appointment/succession/dismissal of CEO and the President
Compensation of the CEO and the President
Executive compensation arrangements and incentive plans*

Administration and Compliance Approvals:








Appointment of Board Committees and their Chairs
Nomination of Directors*
Recommendation of Auditors to the Shareholders*
Proxy circular
Annual information form
Appointment of Chairman
Major policies*

* Board may delegate to committees.

Currency of this Mandate
This mandate was last revised and approved by the Board on June 23, 2016.

Any questions and requests for assistance may be directed to
the Corporation’s Transfer Agent:

TSX Trust Company

200 University Avenue, Suite 300
Toronto, Ontario
M5H 4H1

North American Toll Free Phone: 1-866-393-4891

Email: tmxeinvestorservices@tmx.com

Facsimile: (416) 595-9593

