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TO OUR SHAREHOLDERS 
Global economic uncertainty, gold price volatility and the rising costs of doing business made 2013 a challenging year.  SAS faced 
its challenges head-on as we proactively tightened our belts and made the right choices in order to survive the down trend, while 
achieving the majority of our goals and objectives and generating free cash while doing so.   
 
In October of last year I was appointed President and Chief Executive Officer, replacing Jacques Perron.   I joined SAS in 2008 as 
the Vice President of Operations, and later assumed the role of Chief Operating Officer.  I worked alongside Jacques and the entire 
management team to put the assets into production and turn around the Company.  Our team successfully demonstrated three 
consecutive years of rising gold production and declining costs.  In my new role as President and Chief Executive Officer, I look 
forward to leading this diligent and committed group of individuals in order to take the Company to the next level.   
 
But before we look at our future, let’s review our accomplishments in 2013. 
 
Strong Cash Position and Excellent Cash Management  
We started 2013 with approximately $30 million in cash and cash equivalents, and ended the year with $33.7 million.  We also 
have access to an additional US$10 million revolving credit facility which still remains undrawn and at our disposal.  We had US$9 
million of bank debt at the end of 2013, and will make two semi-annual payments of US$2 million this year to reduce the debt to 
US$5 million.  At the end of 2013 we also achieved a seventh consecutive quarter of positive cash flow from operations. 
 
At the beginning of the second quarter of 2013, due to the dramatic plunge in the gold price, we deferred close to half of the 
proposed 2013 capital expenditures in order to conserve our cash situation.  The bulk of the capital spending program cuts 
affected the Taylor Project, which resulted in deferring the ramp development and the extraction of the second bulk sample.  We 
also deferred some capital expenditures at the underground mines, without deterring from our mine plan.  This allowed us to 
realize a savings of $26 million in capital expenditures.   With the capital deferment program, we were able to achieve our 
objectives and rebuild our cash position, and after paying down US$4 million in debt and all our costs, we added approximately $4 
million in cash to the treasury.   
 
Achieved Production Guidance, Beat Cash Cost Guidance 
We produced 99,548 ounces of gold from our three operations in 2013, meeting the mid-range of our production guidance.  Our 
mine cash costs came in at US$782 per ounce of gold sold, beating our guidance of between US$800-$850 per ounce.  We saw 
significant reductions in cash costs last year, which was achieved by operational efficiency improvements, as well as the 
increasing contribution of production from the Holt Mine. 
 
The Holt Mine is the flagship asset of the Company contributing 60% of the ounces in 2013 and close to 80% of the cash margin 
from operations.  Holt was built by Barrick Gold Corporation in the late 1980’s, and in its short history has produced over 1.5 
million ounces of gold.  We currently have over six years of mine life, which is certainly robust for an underground mine in this 
part of the world and the exploration potential is huge and for the most part, untested.  Exploration at Holt will remain a focus for 
us, which is expected to keep this mine in production for many years to come and allow us to generate higher margin ounces.   
 
The other two operations, the Holloway Mine and the Hislop Mine, contributed approximately 20,000 ounces each last year.  The 
open pit, the Hislop Mine, is reaching the limits of its pit design this year and we intend to extract the remaining reserves.  At the 
Holloway Mine, we continued to mine the Smoke Deep Zone and conducted exploration down plunge to the east.  However, with 
limited success in finding additional resources within the Smoke Deep Zone, and with the higher cost nature of this mine, we will 
mine the remaining reserves this year..  There remains good exploration potential at Holloway, however, the costs are burdened 
by a high royalty payable to Franco-Nevada Corporation. 
 
With these two mines winding down this year, we will have excess capacity at the 3,000 tpd Holt milling facility.    We have the 
option of toll milling for others in the area, and will be able to offset some of our costs with this option.  With the exploration 
drilling program at the Hislop Pit Complex testing the continuation of the mineralization at depth below the pits, we have added 
mineral resources beneath the two pits, and identified mineral reserves beneath the West Pit, a zone named the “Thor Zone”.   The 
reserves at the Thor Zone came late in the year, and we are now assessing the timing of providing ramp access to extract these 
ounces either in 2014 or 2015.  As well, we strongly believe that we will have positive results from the second bulk sample at 
Taylor, and this project should start producing in the second quarter of next year.   
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Exploration Success in 2013 
We spent $7 million on our exploration programs, focused mainly on our targets near the existing operations.  SAS drilled 
approximately 50,000 metres of surface core and conducted an additional 37,000 metres of underground drilling.  At year end we 
saw an increase in mineral resources in all three categories.   
 
At the Hislop Property, we continued drilling at the Hislop North Project, targeting the southerly extension of the 147 and Grey 
Fox zones from the adjoining Primero (formerly Brigus Gold) property.  This area requires follow-up drilling and we will continue 
to test this target this year.  The increase in mineral resources and mineral reserves beneath the two pits resulted from 
approximately 19,000 metres of surface drilling in 52 holes.  We outlined 970,000 tonnes at an average gold grade of 4.02 g/t for 
125,000 ounces of indicated resources and 690,000 tonnes at an average gold grade of 4.16 g/t for 92,000 ounces of inferred 
resources.  The mineral reserves estimate at the Thor Zone outlined 283,000 tonnes at an average gold grade of 5.16 g/t for 
47,000 ounces of probable reserves.   
 
We conducted underground drilling to test the 1004 lens at Taylor, which returned very positive results and provided more 
geological potential for this project.  Late in December we recommenced ramp development and started a follow up drill program 
to test the extension of the 1004 mineralization to the east and extended the zone of mineralization by 25 metres.  The drilling 
continues to demonstrate positive results with high grades over sizeable widths, as in hole T220-022 which returned 18.13 g/t Au 
over 12.4 metres.   
 
In 2014, we plan to spend $5 million on our exploration programs which will include the Hislop Property, Holt (testing the up-dip 
and down plunge extension of Zone 4 and the Tousignant Zone), two targets in Garrison Township, as well as the continuation of 
regional exploration work on some satellite targets on our property package. 
  
2014 and Beyond 
We see this year as a transitional year for SAS.  We are winding down operations at two assets and while production at Holt will 
continue to increase, we will have a gap in ore feed this year.  As such we have set our guidance to between 75,000 – 85,000 
ounces of gold for 2014.  We will see an increase in throughput at Holt, which is our lowest cost producer, and expect to generate 
similar levels of operating cash flow as last year.  Our focus for this year is on cash margin from mine operations, and funding our 
development programs at Holt, Taylor and our exploration activities.  We will continue ramp development at depth and extract 
the second bulk sample from Taylor sometime in the fourth quarter.  The advancement of Taylor should continue on a positive 
path, and become the next producing mine for SAS.  Hence we believe that we will be able to return to approximately 100,000 
ounces of gold production in 2015. 
 
At a current gold price of below US$1,300 per ounce, we are comforted by our situation.   We have a strong balance sheet and 
minimal debt which gives us flexibility.  We have organic growth opportunities that will keep our production pipeline going, and 
allow us to continue to generate cash flow.  We have a highly respected team that know how to get the job done and are able to 
assess new opportunities to realize additional value for shareholders.  As well, we have a large and highly prolific land package, 
which, with time and effort, we believe will pay off with the next big discovery in the Abitibi – one of the premier gold regions of 
the world. 
 
Our team is paramount to our success and I’d like to thank them for their hard work and dedication over the years.   We have a 
synergistic energy at SAS, and are guided by an experienced and exemplary Board of Directors.  To our shareholders, 
stakeholders, employees, and communities in which we operate, we are committed to making 2014 and beyond a success as we 
gain traction on our way to becoming a mid-tier gold producer, located in a safe geopolitical mining jurisdiction.   
 
We are Simply Achieving SUCCESS. 

 
Sincerely, 
 
“Duncan Middlemiss” 
 
 Duncan Middlemiss 
 President and Chief Executive Officer  
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NOTICE OF ANNUAL MEETING 
 
The annual meeting of the shareholders (the “Meeting”) of ST ANDREW GOLDFIELDS LTD. (“SAS” or the “Corporation”) will be 
held at the Ontario Heritage Centre, The Gallery, 8 Adelaide Street East, Toronto, Ontario at 11:00 a.m. (Toronto time) on Tuesday, 
May 13, 2014 for the following purposes: 
 

1. to receive the audited financial statements for the Corporation for the year ended December 31, 2013, together with the 
report of the auditor thereon; 
 

2. to elect seven (7) directors; 
 

3. to re-appoint BDO Canada LLP, Chartered Accountants as the auditor of the Corporation and to authorize the directors 
to fix the auditor’s remuneration;  

 
4. to consider and approve the advisory resolution to accept the Corporation’s approach to executive compensation; and 

 
5. to transact such further or other business as may properly come before the Meeting or any adjournment thereof. 

 
If you are a registered shareholder of SAS and are unable to attend the Meeting in person, please date and execute the 
accompanying form of proxy and deposit it with Valiant Trust Company, Attention:  Proxy Department, The Exchange Tower, 130 
King Street West, Suite 710, P.O. Box 34, Toronto, ON M5X 1A9 or by facsimile 416-360-1646, no later than 4:00 p.m. (Toronto 
time) on May 9, 2014.  If the Meeting is adjourned, your proxy must be received not less than 48 hours, excluding Saturdays, 
Sundays and holidays, before the adjourned Meeting date. 
 
If you are a non-registered shareholder (that is, a beneficial owner of SAS shares which are registered in the name of an 
intermediary, such as a securities broker, financial institution, trustee, custodian or other nominee who holds shares on their 
behalf, or in the name of a clearing agency in which your intermediary is a participant), your intermediary (or its representative) 
will have forwarded these materials to you in accordance with applicable securities regulatory requirements. A non-registered 
shareholder will also either receive: (i) a voting instruction form, for completion and execution, which also permits voting by 
telephone, facsimile or internet, or (ii) a proxy form, executed by the intermediary and restricted to the number of shares 
beneficially owned by the non-registered shareholder, but otherwise uncompleted. Please carefully follow the instructions 
specified in the voting instruction form or, if you received a proxy form, the instructions contained in the proxy form. 
 
If a non-registered shareholder wishes to attend and vote in person at the Meeting, the non-registered holder must insert their 
own name in the space provided for the appointment of a proxyholder on the voting instruction form or proxy form provided by 
the intermediary and must carefully follow the intermediary's instructions for return of the executed form or other method of 
response. 
 
Shareholders of record at the close of business on March 25, 2014, will be entitled to vote at the Meeting and are encouraged to 
participate either by proxy or in person. 
 
DATED the 2nd day of April, 2014. 
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
“Linda Weinzettl” 
 
Linda Weinzettl 
Corporate Secretary 
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SECTION 1 – VOTING INFORMATION 

MEETING PROCEDURES 
 
Who can go to the meeting? 
Anyone who holds common shares of SAS as of March 25, 2014 (the record date for the Meeting) is entitled to attend the Meeting. 
 
Who can vote at the meeting and what are we voting on? 
If you hold common shares as of the close of business on March 25, 2014, you have the right to cast one vote per common share 
on the business matters set out in the accompanying Notice of Annual Meeting. 
 
Does any shareholder beneficially own 10 percent or more of the outstanding Common Shares? 
As at April 2, 2014, there were 368,295,451 common shares of SAS issued and outstanding. 

To the knowledge of the directors and officers of the Corporation the only persons who, as at April 2, 2014 beneficially owned or 
controlled or directed, directly or indirectly, shares carrying 10% or more of the voting rights attached to all issued and 
outstanding common shares of the Corporation are as follows: 

Name Number of Common Shares 
Percentage of Outstanding  

Common Shares 
Randall Abramson   73,133,836(1) 19.9% 

Adam Abramson 40,445,398 11.0% 
Edward Abramson 37,229,699 10.1% 

Notes: 
(1) Randall Abramson beneficially owns, directly or indirectly, 44,296,640 common shares. Randall Abramson also exercises control or 

direction over an aggregate of 28,837,196 common shares held by accounts managed by Trapeze Asset Management Inc. and Trapeze 
Capital Corp. in their capacity as portfolio manager. 

 
As at April 2, 2014, the directors and officers of SAS as a group beneficially owned, directly or indirectly, 31,540,333 common 
shares, representing 9% of the issued and outstanding common shares of the Corporation. 

VOTING PROCEDURES 
 
Am I a registered or non-registered shareholder? 
You are a registered shareholder if you have a share certificate in your name. 

You are a non-registered shareholder if your shares are registered in the name of an intermediary (such as a bank, trust company, 
trustee, investment dealer, clearing agency or other institution). 

How can I vote if I am a registered shareholder? 
• by attending the Meeting and casting your vote in person; 
• by appointing someone else as proxy to attend the Meeting and vote your shares for you; or 
• by completing your proxy form and returning it by mail or delivery, following the instructions on your proxy. 
 
How can I vote if I am a non-registered shareholder? 
If you are a non-registered shareholder and you receive your materials through an investment dealer or other intermediary, 
complete and return the forms entitling you to vote by carefully following the instructions in those forms. 
 
How do I appoint someone else to go the meeting and vote my shares for me? 
Two directors of SAS, Graham Farquharson, Chair and Duncan Middlemiss and Ben Au, an officer of SAS, have been named in the 
proxy to represent shareholders at the Meeting.  If you are a registered shareholder, you can appoint someone else to 
represent you at the Meeting. Just complete the accompanying proxy by inserting the person’s name in the appropriate 
space on the proxy form, or complete another acceptable paper proxy.  If you are a non-registered shareholder, you can also 
appoint someone else to represent you at the Meeting by following the instructions in the materials you receive through your 
investment dealer or other intermediary.  In either case, the person you appoint does not need to be a shareholder but must 
attend the Meeting to vote your shares. 
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Is there a deadline for my proxy to be received? 
Yes.  Your proxy must be received by Valiant Trust Company, Attention: Proxy Department, The Exchange Tower, 130 
King Street West, Suite 710, P.O. Box 34, Toronto, ON M5X 1A9 or by facsimile 416-360-1646, no later than 4:00 p.m. 
(Toronto time) on May 9, 2014.  If the Meeting is adjourned, your proxy must be received not less than 48 hours, excluding 
Saturdays, Sundays and holidays, before the date of the adjourned Meeting. You may use the internet site at 
https://proxy.valianttrust.com to transmit your voting instructions.  You should have the form of proxy in hand when you access 
the web site.  You will be prompted to enter your Control Number, which is located on the Form of Proxy.  If you vote by internet, 
your vote must be received not later than 12:00 pm (Toronto time) on May 9, 2014, or 48 hours prior to the time of any 
adjournment of the Meeting.  This website may be used to appoint a proxyholder (the “proxyholder”) to attend and vote on your 
behalf at the Meeting and to convey your voting instructions.  
 
How will my shares be voted if I return a proxy? 
Shares represented by a proxy will be voted or withheld from voting, as the case may be, on any ballot that may be called for at 
the Meeting. A shareholder or intermediary may direct the manner in which the shares represented by the proxy are to be voted 
by marking the form of proxy accordingly.  Where a choice is specified, the shares represented by the proxy will be voted or 
withheld from voting in accordance with the choice specified on any ballot that may be called for. Where no choice is specified in 
the proxy with respect to a matter identified therein, the shares represented will be voted:  (i) for the election as directors of each 
of the nominees whose names are set out herein; (ii) for the appointment of BDO Canada LLP as auditor and authorizing the 
directors to fix the auditor’s remuneration; and (iii) for the advisory resolution to accept the Corporation’s approach to executive 
compensation.  The form of proxy confers discretionary authority upon the proxyholder in respect of amendments to the matters 
identified in the accompanying Notice of Annual Meeting, and in respect of any matters that may come before the Meeting. 
 
What happens if there are amendments or variations or other matters brought before the meeting? 
The enclosed form of proxy or voting instruction form gives discretionary authority to the persons named as proxyholder to vote 
as he sees fit on any amendment or variation to any of the matters identified in the accompanying Notice of Annual  Meeting and 
any other matters that may properly be brought before the Meeting, to the extent permitted by law.  As of April 2, 2014, neither 
the directors nor executive officers of SAS are aware of any variation, amendment or other matter to be presented for a vote at the 
Meeting. 
 
What if I change my mind? 
A shareholder who has given a proxy may revoke it by: (i) completing a proxy form that is dated later than the proxy form that 
you want to revoke and then returning it to the office of the Corporation’s agent, Valiant Trust Company (“Valiant”), at the 
address set out above, at any time up to and including 4:00 p.m. (Toronto time) on May 9, 2014 or if the Meeting is adjourned, by 
no later than 48 hours, excluding Saturdays, Sundays and holidays, before the adjourned Meeting date, (ii) sending a notice in 
writing executed by the shareholder or by his or her authorized attorney, to Valiant at the address set out above, so that it is 
received no later than 4:00 p.m. (Toronto time) on the last business day prior to the date of the Meeting or any adjournment 
thereof, (iii) depositing a notice in writing, executed by the shareholder or by his or her authorized attorney with the chair of the 
Meeting, on the day of the Meeting at any time before it is exercised on any particular matter, or (iv) in any other manner 
permitted by law. 

If you are a non-registered shareholder who has given voting instructions, please contact your intermediary for instructions on 
how to revoke your voting instructions. 
 
Who counts the proxies? 
Proxies are counted by Valiant, the transfer agent for all of the shares of SAS. 
 
Is my vote by proxy confidential? 
Yes.  The transfer agent, Valiant, preserves the confidentiality of individual shareholder votes, except (i) where a shareholder 
clearly intends to communicate his or her individual position to the management of SAS, and (ii) as necessary in order to comply 
with legal requirements. 
  
Who is soliciting my proxy? 
Your proxy is being solicited on behalf of management of SAS and SAS will pay for the cost of solicitation. 
Management will solicit proxies either by mail to your latest address shown on the register of shareholders or by electronic mail 
to the email address you provided. Additionally, employees or agents may solicit proxies by telephone or other methods.  SAS 
may, if determined advisable, retain an agency to solicit proxies for it in Canada and in the United States.  The cost of solicitation 
will be borne by SAS. 
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How do the employees of SAS exercise their voting rights attached to the shares that they own under the Employee 
Share Purchase Plan? 
If you are an employee of SAS and you own shares under SAS’ Employee Share Purchase Plan (or the “ESPP”), your shares are 
registered in the name of Solium Capital, the administrator of the ESPP, until such time as the shares are withdrawn from the 
ESPP pursuant to its terms and conditions. 

Voting rights attached to your shares may be exercised through the use of a voting instruction form which will permit the voting 
of your shares.  In order to do so, you must complete and return the voting instruction form entitling you to vote by following the 
instructions on the form. 

Your shares will be voted in accordance with your instructions as indicated in your duly completed voting instruction form.  If 
you are an employee shareholder owning shares under the ESPP and you do not indicate how your shares should be 
voted, then your shares will be voted in favour of any ballot that may be called for on the matters identified in the 
accompanying Notice of Annual  Meeting. 
 
In order for you to exercise your voting rights as an employee shareholder under the ESPP, you must complete and return a 
voting instruction form by following the instructions on the form, no later than 4:00 p.m. (Toronto time) on May 7, 2014. 
 
What if I have more questions? 
Please contact Valiant if you have additional questions regarding the Meeting: 
• Telephone: 1-866-313-1872 
• Mail: Valiant Trust Company 

  Attention:  Proxy Department 
  The Exchange Tower, 130 King Street West,  
  Suite 710, P.O. Box 34, Toronto, ON M5X 1A9 

• Facsimile: 416-360-1646 
 

SECTION 2 – PARTICULARS OF MATTERS TO BE ACTED UPON 

FINANCIAL STATEMENTS 
Financial information about SAS is included in the financial statements and management’s discussion and analysis for the year 
ended December 31, 2013.  These documents are contained in SAS’ 2013 Annual Report and are available on SEDAR at 
www.sedar.com and on SAS’ website at www.sasgoldmines.com. 
 

ELECTION OF DIRECTORS 
The articles of amalgamation of the Corporation provide for a minimum of three and a maximum of twelve directors. The 
Corporation’s board of directors (the “Board” or “Board of Directors”) currently consists of seven directors and the Board has 
determined that the number to be elected at the Meeting is seven directors.  Mr. Warren Seyffert will not be standing for re-
election to the Board and accordingly, will retire from the Board on the date of the Meeting.  Unless a choice is otherwise 
specified, it is intended that the common shares represented by the proxies hereby solicited will be voted by the persons named 
therein “FOR” the election each of the seven nominees whose names are set forth below.  Each of the nominees, with the exception 
of Mr. Michael Churchill, is an incumbent director and has been a director of the Corporation since the date indicated in the table 
below.  Management does not contemplate that any nominee will be unwilling or unable to serve as a director; however, if that 
should occur for any reason prior to the Meeting, the persons named in the enclosed form of proxy have the right to vote for 
another nominee at their discretion.  Each of the persons identified under “Proposed Management Nominees for Election as 
Directors” is nominated to hold office as a director of the Corporation until the next annual meeting of shareholders of the 
Corporation or until his successor is duly elected, unless his office is earlier vacated in accordance with the by-laws of the 
Corporation. 

MAJORITY VOTING POLICY 
On March 13, 2013, the Board adopted a majority voting policy which requires that in an uncontested election of directors, any 
nominee who receives a greater number of votes “withheld” than votes “for” will tender a resignation to the Chair of the Board 
promptly following the relevant meeting.  The Governance and Nominating Committee will consider the offer of resignation in 
light of all relevant circumstances and make a recommendation to the Board.  The Board of Directors will make its decision and 
announce it in a press release within 90 days following such meeting, including the reasons for rejecting the resignation, if 
applicable. 
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PROPOSED MANAGEMENT NOMINEES FOR ELECTION AS DIRECTORS 
All proposed management nominees are ordinarily resident in Canada. 
 

 

 
HERBERT ABRAMSON, B.A., L.L.B. 
Toronto, Ontario, Canada 
Age:  73 
Director since 1995 
Chair of the Executive Committee, and Member 
of the Compensation and Human Resources 
Committee and Governance & Nominating 
Committee 
Independent 

 
 

 Common Shares Held 
April 2, 2014 29,837,901(1) 

Mr. Abramson is currently Chairman and a portfolio manager at Trapeze Capital Corp., an investment dealer/portfolio 
management company.  Mr. Abramson is also Chairman and a portfolio manager at Trapeze Asset Management Inc., an affiliated 
investment counseling company. Prior to joining Trapeze, he was Vice President and portfolio manager at Connor Clark for 17 
years.  Mr. Abramson is a member of the Law Society of Upper Canada and practiced corporate/securities law as a partner at 
Goodman and Carr for 12 years before going into the investment business.  Mr. Abramson has a B.A. and a L.L.B. from the 
University of Toronto. 

Other Public Company Boards 
Company Type of Company Positions 
n/a   

Notes: 
(1) Mr. Abramson owns 29,537,935 common shares directly and 299,966 common shares indirectly. 

 
 
 
 MICHAEL CHURCHILL, M.B.A. 

Toronto, Ontario, Canada 
Age:  49 
New Nominee 

 Common Shares Held 
April 2, 2014 Nil 

 

 
Mr. Churchill is a Merchant Banker and investor with interests in hedge fund, aggregate, industrial, real estate, biotech, and 
resource companies.   
 
Mr. Churchill is a founder and a director of California Gold Mining Inc., a mining exploration and development company, and has 
served as its President (since October 2013), President and CEO (from January 2010 to October 2013) and its Chief Financial 
Officer (1999 to January 2010).  Mr. Churchill has served as a director of First Metals Inc. since October 2009, was appointed its 
President and CEO in January 2010 and completed a successful restructuring, mine site closure and sale of its primary assets on 
behalf of its secured creditors during 2010 and 2011.  Mr. Churchill has also served as a director and Executive Vice-President of 
South American Gold and Copper Co. Ltd., from November 2006 to May 2007.  Mr. Churchill also serves as a Managing Director of 
several private corporations in both Canada and the United States. 
 
Mr. Churchill is a graduate of the Richard Ivey School of Business at the University of Western Ontario having received a Masters 
of Business Administration in 1993. 
 
Other Public Company Boards 
Company Type of Company Positions 
California Gold Mining Inc. Mining Exploration and Development Director and President 
First Metals Inc. Metals and Mining Director, President and Secretary 
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GRAHAM FARQUHARSON, P.ENG., MBA 
Toronto, Ontario, Canada 
Age: 73 
Director since 2009 
Chair of the Board,  and Member of the 
Environmental, Health and Safety and 
Technical Committee, Compensation and 
Human Resources Committee, and the 
Governance and Nominating Committee 
Independent 

 Common Shares Held 
April 2, 2014 245,000(1l 

 
 

 
Mr. Farquharson is a graduate in mining engineering from the University of Alberta, with an MBA from Queen's University. He has 
worked extensively in operations across Canada as well as internationally while responsible for the overall direction and 
management of Strathcona Mineral Services since its inception in 1974.  Mr. Farquharson coordinated the technical audit of the 
Busang project of Bre-X Minerals in Indonesia and subsequent investigation work after Strathcona reported the possible fraud 
implications. Strathcona also pioneered mining development in the Canadian Arctic with the construction and operation of the 
Nanisivik zinc mine on northern Baffin Island.  Mr. Farquharson has also served as a director for a number of mining companies 
and not-for-profit organizations, and is currently a director of Franco-Nevada Corporation and Chairman of the Canadian Mineral 
Industry Education Foundation, and has been inducted into the Canadian Mining Hall of Fame and awarded an honorary Doctor of 
Science degree by the University of New Brunswick. 
 
Other Public Company Boards 
Company Type of Company Positions 
Franco-Nevada Corporation Metals and Minerals - Royalties Director 
Notes: 

(1) Mr. Farquharson owns 45,000 common shares directly and 200,000 common shares indirectly. 
 
 
 

 

CATHERINE A. GIGNAC, HONS. B.SC. GEOLOGY 
Toronto, Ontario, Canada 
Age: 52 
Director since 2011 
Chair of the Environmental, Health and Safety and 
Technical Committee, and Member of the Audit 
Committee  
Independent 

 Common Shares Held 
April 2, 2014 217,100 

 

 
Ms. Gignac was appointed to the Board on October 26, 2011.  Ms. Gignac has been an Independent Consultant since October 2011.  
She held the position of Mining Analyst and Managing Director with NCP Northland Capital Partners (formerly Sandfire 
Securities) from April 2009 to September 2011 and Wellington West Capital Markets from February 2005 to February 2009. She 
has covered the mining and minerals sector including large to small cap, precious and base metal mining companies for over 25 
years. Ms. Gignac has held positions with several leading Canadian brokerage firms including UBS Securities, RBC Capital Markets 
and Merrill Lynch Canada.  She is a frequent chairperson and speaker at industry conferences. She received an Honors B.Sc. in 
Geology from McMaster University in Hamilton, Ontario and spent her early years as an exploration geologist with Barrick Gold 
Corporation.  She is a member and has served as President of the Mineral Resources Analyst Group, is a member of the CFA 
Institute, the Canadian Institute of Mining and Metallurgy, the Prospectors and Developers Association of Canada, and sits on the 
Canadian Securities Administrators' Mining Technical Advisory and Monitoring Committee. 
 

Other Public Company Boards 
Company Type of Company Positions 
Trevali Mining Corporation Zinc Producer Director 
Corvus Gold Inc. Gold Explorer Director 
Cameco Corporation Uranium Producer Director 
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JOHN HICK, B.A., L.L.B. 
Toronto, Ontario, Canada 
Age: 64 
Director since 2012 
Chair of the  Compensation and Human 
Resources Committee, and Member of the 
Audit Committee  
Independent 

 Common Shares Held 
April 2, 2014 261,100 

 

 
Mr. Hick has over 30 years of experience in the mining industry in both senior management positions and as an independent 
director, during which he has spent the majority of his time based in Toronto, Canada.  Mr. Hick has been President and Director 
of John W. W. Hick Consultants since 1997.  Previously, Mr. Hick has held board and senior management positions with a number 
of Canadian mining companies, most recently President and CEO of Medoro Resources Ltd., (October 2009 to September 2010) 
and Vice-Chairman (January 2006 to June 2006) and CEO (December 2004 to December 2005) of Rio Narcea Gold Mines, Ltd., and 
additionally, Placer Dome Inc., TVX Gold Inc., Rayrock Resources Inc., Geomaque Explorations Ltd., Defiance Mining Corp, and 
Revett Minerals Inc.   

Other Public Company Boards  
Company Type of Company Positions 
Carpathian Gold Inc. Mining Exploration and Development Director  
Eurotin Inc. Mining Exploration Chairman and Director  
Hudson Resources Inc. Metals and Mining Director  
Marengo Mining Limited Metals and Mining Chairman and Director  
Algold Resources Ltd. Mineral Exploration Director 
Diamond Estate Wines and Spirits Ltd. Wine Production and Sales Director 
Samco Gold Ltd. Mineral Exploration Director 

 
 
 
 

 

 

DUNCAN MIDDLEMISS. P.ENG. 
Toronto, Ontario, Canada 
Age:   52 
Director since 2013 
Member of the Executive Committee 
Not Independent 

  Common Shares Held 
April 2, 2014 217,550 

 

 
Mr. Middlemiss was appointed President and Chief Executive Officer and a Director of SAS on October 1, 2013.  Prior to his 
appointment, Mr. Middlemiss was the Chief Operating Officer and Vice-President of Operations from April 1, 2012, and held the 
title of Vice-President and General Manager, East Timmins Operations from July 1, 2008.  Prior to joining the Company, Mr. 
Middlemiss successively held positions increasing in responsibility at Inco Ltd. - Sudbury Operations, Barrick Gold Corporation 
and Kirkland Lake Gold Inc.  He was the Chief Mine Engineer at Barrick’s Holt-McDermott Mine from 1995 to 2002.  Subsequent to 
this, Mr. Middlemiss was employed by Kirkland Lake Gold Inc. where he held increasing positions of responsibility, culminating in 
the position of mine manager.  Mr. Middlemiss is a Professional Engineer who graduated from Queen’s University in Mining 
Engineering in 1989. 
 
Other Public Company Boards 
Company Type of Company Positions 
n/a   
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DAVID MICHAEL PETROFF, B.MATH, M.B.A. 
Toronto, Ontario, Canada 
Age:  56 
Director since 2012 
Chair of the Audit Committee, and Member of 
the Executive and  
Environmental, Health and Safety and 
Technical Committee 
Independent 

 Common Shares Held 
April 2, 2014 154,794 

 

 
Mr. Petroff has substantial senior executive management experience with mining companies.  On September 10, 2012 he was 
appointed President and Chief Executive Officer and Director of Jaguar Mining Inc.  From November 2009 through August 2011 he 
was President, CEO and Director of Breakwater Resources.  From May 2004 through June 2008 he was Executive Vice President 
and Chief Financial Officer of Centerra Gold Inc.  Mr. Petroff was Chief Financial Officer and Senior Vice-President, Finance and 
Administration for Cameco Corporation from February 1997 through September 2004.  Mr. Petroff holds a Bachelor of 
Mathematics from the University of Waterloo and a Master of Business Administration from Schulich School of Business, York 
University.  
 
Other Public Company Boards  
Company Type of Company Positions 
Jaguar Mining Inc. Metals and Mining President and Chief Executive Officer and 

Director 
Pancontinental Uranium Corporation Metals and Mining Director  
Foran Mining Corporation Mining Exploration Director 

 

SUMMARY OF ATTENDANCE OF DIRECTORS 
The following table sets out the attendance of the Board of Directors at Board meetings and committee meetings of which they 
were members during 2013: 
 

Directors 
Board of 
Directors 

Audit 
Committee 
Chair:  
D. Petroff 

Executive 
Committee 
Chair:  
H. Abramson 

Compensation 
and Human 
Resources 
Committee 
Chair:  
J. Hick 

Environmental, 
Health and 
Safety and 
Technical 
Committee 
Chair:  
C. Gignac 

Governance 
and 
Nominating 
Committee 
Chair:  
W. Seyffert 

Herbert Abramson 8 of 8 2 of 2 3 of 3 4 of 4 ―   2 of 2 
Graham Farquharson 7 of 8 ― ― 3 of 4 4 of 5 1 of 1 
Catherine Gignac 8 of 8 4 of 4  ― ― 5 of 5 ― 
Louis Gignac(1) 2 of 3 ― 2 of 3 2 of 3 3 of 3  
John Hick 8 of 8 4 of 4 ― 4 of 4 3 of 3 ― 
Duncan Middlemiss(2) 2 of 2 ― ― ― ― ― 
David Petroff 8 of 8 4 of 4  ― ― ― 1 of 1 
Jacques Perron(3) 6 of 6 ― 3 of 3 ― 2 of 2 ― 
Warren Seyffert 7 of 8 ― ― ― ― 2 of 2 
Overall Attendance 95% 100 % 89% 87 % 94% 100 % 
Notes: 
(1) Dr. Gignac did not stand for re-election to the Board at the annual and special meeting of shareholders on May 9, 2013. 
(2) Mr. Middlemiss was appointed to the Board of Directors on October 1, 2013 and became a member of the Executive Committee on November 

6, 2013. 
(3) Mr. Perron resigned from the Board of Directors on September 30, 2013. 

 
Additionally, all directors are entitled to attend Board committee meetings regardless of whether they are a member of that Board 
committee.  During the course of the year, directors participated as guests in many committee meetings. 

 
12 
 



 
 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 
Except as disclosed below, to the best of the Company’s knowledge, no nominee director, is, as at the date hereof or has been, 
within the 10 years before the date hereof, a director, chief executive officer or chief financial officer of any company that: 
 
(a) was the subject of a cease trade or similar order or an order that denied the relevant company access to any exemption 

under securities legislation, for a period of more than 30 consecutive days while that person was acting in the capacity as 
director, chief executive officer or chief financial officer of such company, or  

 
(b) was subject to a cease trade or similar order or an order that denied the relevant company access to any exemption under 

securities legislation for a period of more than 30 consecutive days, issued after that person ceased to be a director, chief 
executive officer or chief financial officer of the relevant company that resulted from an event that occurred while that 
person was acting in the capacity as director, chief executive officer or chief financial officer of such company. 

 
Michael Churchill is a director and President of First Metals Inc. which has been subject to a cease trade order since May 2011 for 
failure to file annual financial statements and management discussion and analysis.  
 
Except as disclosed below, to the best of the Company’s knowledge, no nominee director: 
 
(a) is, as at the date hereof or has been, within the 10 years before the date hereof, a director or executive officer of any 

company, that while that person was acting in that capacity, or within a year of that person ceasing to act in that capacity, 
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold its assets; or 

 
(b) 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 such person. 

 
John Hick was formerly a director and non-executive Chairman of the Board of Tamaya Resources Limited, an Australian 
incorporated and Australian Stock Exchange listed company, which in October 2008, made a voluntary appointment of an 
Administrator, as a result of becoming insolvent.   Mr. Hick was a director of Timminco Limited when it was granted protection 
under the Companies Creditors Arrangement Act (“CCAA”) on January 3, 2012. As a result of the CCAA filing, the TSX delisted the 
shares of Timminco Limited effective February 6, 2012.  As part of the CCAA proceedings, all of the directors resigned on August 
16, 2012. 
 
David Petroff is the President and Chief Executive Officer and a director of Jaguar Mining Inc. (“Jaguar”), which on December 23, 
2013 was granted protection under the CCAA and a monitor was appointed.  Proceedings under the CCAA are continuing as of the 
date hereof.  The TSX suspended trading in the common shares of Jaguar on December 23, 2013 and will delist the common 
shares on April 30, 2014 for failure to meet the continued listing requirements of the TSX.   
 
Michael Churchill is a director and President of First Metals Inc.  Upon his appointment as President in 2010, his mandate was to 
effect an orderly wind down of that company, including completion of the sale of its mining properties and production related 
assets.  As a condition to the sale of certain assets of First Metals, in March 2011, the Quebec Superior Court appointed a receiver 
of those assets. 
 
Except as set forth below, to the best of the Company’s knowledge, no nominee director,  has been subject to any penalties or 
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a 
settlement agreement with a securities regulatory authority or has been subject to any other penalties or sanctions imposed by a 
court or regulatory body that would likely be considered important to a reasonable investor in making an investment decision. 
 
On April 27, 2012, the Ontario Securities Commission (the “OSC”) issued an order approving a settlement agreement between OSC 
staff and Trapeze Asset Management Inc. (“TAMI”), Randall Abramson and Herbert Abramson (collectively, the “Respondents”). 
The Respondents cooperated with the OSC in this matter.  The Respondents admitted in the settlement agreement that as a result 
of their emphasis on issuer-related risks and longer term investment periods, they did not give sufficient weight to concentration 
risk or to price volatility risk and liquidity risk. They acknowledged that underweighting of these risks led them to understate in 
marketing material the risks of investments and to treat as medium risk securities that were higher than medium risk, and that in 
some cases in connection with managed accounts this resulted in know-your-client and suitability deficiencies, contraventions of 
sections 13.2 and 13.3 of National Instrument 31-103 Registration Requirements, Exemptions And Ongoing Registrant 
Obligations (and section 1.5 of OSC Rule 31-505 – Registration Streamlining System prior to September 28, 2009) and conduct 
that was contrary to the public interest.  Herbert Abramson, as a director, officer or authorizing person of TAMI, also admitted to 
contravention of s. 129.2 of the Securities Act (Ontario). The Respondents were reprimanded and together required to pay to the 
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OSC an administrative penalty of $1,000,000 and costs of $250,000. TAMI was also required to submit to a review of its practices 
and procedures by an independent consultant in accordance with terms of reference attached to the order, conduct account 
reviews with its clients in accordance with the terms of reference, and send a letter to clients outlining its intention to conduct 
such account reviews. 
 
On April 27, 2012, an Investment Industry Regulatory Organization of Canada (“IIROC”) hearing panel accepted a settlement 
agreement between IIROC staff, Trapeze Capital Corp. (“TCC”), Randall Abramson and Herbert Abramson (collectively, the “IIROC 
Respondents”).  The IIROC Respondents cooperated with IIROC in this matter.  The IIROC Respondents admitted in the 
settlement agreement that as a result of their emphasis on issuer-related risks and longer term investment periods, they did not 
give sufficient weight to concentration risk or to price volatility risk and liquidity risk.  They acknowledged that underweighting 
of these risks led them to understate in marketing material the risks of investments and to treat as medium risk securities that 
were higher than medium risk, and that in some cases in connection with managed accounts this resulted in know-your-client and 
suitability deficiencies, contraventions of IIROC Dealer Member Rules 1300.1(a), (p) and (q) and 29.1 in that some of the conduct 
was detrimental to the public interest.  The IIROC Respondents were together required to pay to IIROC a fine of $500,000 and 
costs of $200,000.  TCC was also required to submit to a review of its practices and procedures by an independent consultant in 
accordance with terms of reference to the agreement, conduct account reviews with its clients in accordance with the terms of 
reference, and send a letter to clients outlining its intention to conduct such account reviews. 

RE-APPOINTMENT OF AUDITOR 
The Board of Directors recommends the re-appointment of BDO Canada LLP, Chartered Accountants, Toronto, Ontario as auditor 
of SAS to hold office until the next annual meeting of the Corporation’s shareholders at remuneration to be determined by the 
directors.  BDO Canada LLP has been the auditor of the Corporation since May 2007. Unless authority to vote is withheld, it is 
intended that the common shares represented by the proxies hereby solicited will be voted “FOR” the reappointment of BDO 
Canada LLP, Chartered Accountants, as auditor of the Corporation and to authorize the directors to fix the remuneration of the 
auditor. 
 
For information on the fees paid to the auditor for the year ended December 31, 2013, as well as other information on the 
Corporation’s Audit Committee, please see section 14 of the Corporation’s 2013 Annual Information Form, which is available on 
the SEDAR website at www.sedar.com.  

NON-BINDING ADVISORY VOTE ON APPROACH TO EXECUTIVE COMPENSATION 
As part of SAS’ commitment to strong corporate governance practices, the Board has adopted a non-binding advisory vote relating 
to executive compensation to provide shareholders with the opportunity to cast an advisory vote on the Board’s approach to 
executive compensation (“Say on Pay”) at its annual meeting of shareholders.  The purpose of a Say on Pay advisory vote is to 
provide shareholders the opportunity to indicate their acceptance of the Board’s overall approach to executive compensation at 
SAS.  The Board of SAS, through its Compensation and Human Resources Committee, remains fully responsible for its 
compensation decisions and is not relieved of these responsibilities by either a positive or negative advisory vote by 
shareholders.  Your vote is advisory only and non-binding on the Board or SAS. However, the Board and the Compensation and 
Human Resources Committee will consider the outcome of the vote as part of its ongoing review of the executive compensation 
program of SAS together with feedback received from shareholders in the course of regular communications. 
 
The “2013 Compensation Discussion and Analysis” section of this management proxy circular (“Circular”) discusses SAS’ 
compensation philosophy, the objectives of the different elements of SAS’ compensation programs and the way performance is 
assessed and compensation decisions are made.   
 
In addition, you are encouraged, prior to casting your vote at the Meeting, to provide any specific feedback, questions or concerns 
you may have regarding executive compensation directly to the attention of the Board by writing to the attention of the Chair of 
the Board, c/o the Corporate Secretary.  See “Communications with the Board” on page 16. 
 
As a shareholder you have the opportunity to vote for or against SAS’ approach to executive compensation through the following 
resolution: 
 
BE IT RESOLVED, on an advisory basis only, and not to diminish the role and responsibilities of the Board of Directors, that the 
shareholders accept the approach to executive compensation disclosed in SAS’ management information circular delivered in 
connection with the 2014 annual meeting of shareholders. 
 
The Board recommends that shareholders vote “FOR” the advisory resolution on SAS’ approach to executive 
compensation. 
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Approval of the above resolution will require a majority of the votes cast at the annual meeting of shareholders. Unless otherwise 
instructed, the named proxyholders will vote for the advisory resolution.  SAS will disclose the results of the advisory vote at the 
Meeting and in its report on the voting results for the Meeting to be filed on SEDAR. 

SECTION 3 – CORPORATE GOVERNANCE 
 
The Corporation adheres to good corporate practices and has in place a Code of Conduct, Disclosure Policy, Board Mandate and 
Charters for each of the following committees of the Board: (i) Audit Committee, (ii) Compensation and Human Resources 
Committee, (iii) Environmental, Health and Safety and Technical Committee, (iv) Executive Committee, and (v) Governance and 
Nominating Committee. Copies of each of the above documents are available on the Corporation’s website at 
www.sasgoldmines.com. 
 
The Canadian Securities Administrators (the “CSA”) have issued guidelines for effective corporate governance under National 
Policy 58-201 – Corporate Governance Guidelines (the “CSA Guidelines”). The CSA Guidelines deal with matters such as the 
constitution and independence of corporate boards, their functions, the effectiveness and education of board members, and other 
items pertaining to sound corporate governance. The CSA have also issued National Instrument 58-101 – Disclosure of Corporate 
Governance Practices (the “Instrument”) which requires that each reporting issuer disclose, on an annual basis, its approach to 
corporate governance by disclosing the information required by the Instrument.  The following is a summary of the Corporation’s 
governance practices and a more detailed description of the Corporation’s compliance with the Instrument is set forth in 
“Appendix 1“, attached hereto.  

MANDATE OF THE BOARD OF DIRECTORS 
The mandate of the Board of Directors, as set out in “Appendix 2“ herein, is to supervise the management of the business and 
affairs of the Corporation.  In addition, the Board is charged with taking an early, active and direct role in considering such 
matters as acquisitions and divestitures of properties, financing and public relations.  Management is responsible for the day-to-
day operations of the Corporation; however, the Board takes an active role in reviewing projects and statements of corporate 
direction and supporting plans for implementation on a regular basis.  In addition, the Board monitors Management’s success in 
implementing and adhering to approved objectives, budgets and strategies.  The Board meets quarterly, at a minimum, with the 
frequency of additional meetings determined in light of the opportunities and risks which the Corporation faces from time to time.  
During 2013, the Board had eight meetings. 

RISK AND RISK MANAGEMENT 
Mineral exploration and gold mining is inherently unpredictable. Future gold prices, fluctuation of foreign currencies, the 
operational success of the Corporation’s producing mines, the success of exploration programs and other property transactions 
can have a significant impact on capital requirements. 
 
The Board reviews the principal risks inherent in the Corporation’s business, including environmental, health, safety and financial 
risks, and assesses the systems to manage these risks.  The Board also monitors the performance of senior Management relative 
to the Corporation’s Annual Budget through a periodic review process (performed on a quarterly basis at a minimum) and 
reviews and approves promotion and succession matters. The President and Chief Executive Officer of the Corporation has 
primary responsibility for monitoring the risks identified on an ongoing basis and the Board regularly reviews the activities of the 
President and Chief Executive Officer in this regard and the status of actions taken to address the same at meetings of the Board.   
   

SUCCESSION PLANNING AND MONITORING SENIOR MANAGEMENT 
The Board makes all senior officer appointments and monitors the performance of the senior officers.  Responsibility for 
succession planning and management development is the responsibility of the Board as a whole.  The President and Chief 
Executive Officer provides the Compensation and Human Resources Committee of the Board the summary of performance 
reviews for each senior officer. 

COMMUNICATIONS POLICY 
The Board believes that accurate, timely and regular communication with its shareholders and the investing public is of the 
highest importance.  The Board has adopted a communications policy that requires the Corporation to disseminate material 
information reflecting the results of its ongoing business operations, exploration activities and financial operations on a regular 
and timely basis.  All of the Corporation’s communications with its shareholders and the public, including annual financial 
statements and annual reports, management discussion and analysis of operating results, interim financial statements and 
Management’s comments thereon, proxy solicitation materials and news releases, are reviewed by the Board prior to release.  In 
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addition, senior management, as directed by the Board, is charged with the responsibility of complying with the Corporation’s 
regulatory disclosure obligations and responding to inquiries from shareholders and other interested parties. 

COMMUNICATIONS WITH THE BOARD 
Shareholders, employees and other interested parties may communicate directly with the Board of Directors, through the Chair of 
the Board, in writing to: 
 
    Chair, Board of Directors 
    c/o Corporate Secretary 
    St Andrew Goldfields Ltd. 
    20 Adelaide Street East, Suite 1500 
    Toronto, ON M5C 2T6 

INTERNAL CONTROL AND MANAGEMENT INFORMATION SYSTEMS 
The integrity of the Corporation’s internal control and management information systems are primarily the responsibility of 
Management, with oversight review by the Audit Committee of the Board.  The Audit Committee meets regularly with 
Management and with the Corporation’s auditor to review these matters.  Any issues that arise are reported to the Board as a 
whole.    

COMPOSITION OF THE BOARD/DIRECTOR INDEPENDENCE 
The Board is presently composed of seven members, six of whom are independent.  An “independent director” is a director who 
has no direct or indirect material relationship with the Corporation.  A “material relationship” is a relationship which could, in the 
Board’s view, be reasonably expected to interfere with the exercise of a director’s independent judgment.  Independent directors 
will include persons who are not employed by the Corporation, do not receive any compensation from the Corporation, directly or 
indirectly, other than directors’ remuneration and otherwise as defined under applicable law.  The Board, in consultation with the 
Governance and Nominating Committee has determined that six of seven of the Corporation’s directors are independent.  The 
independent directors are: Messrs. Abramson, Farquharson, Hick, Petroff and Seyffert and Ms. Gignac.  Mr. Middlemiss is not 
independent due to being an executive officer of the Corporation.  Mr. Seyffert will retire from the Board effective the date of the 
Meeting.  Mr. Churchill a new nominee to the Board has been determined to be independent. 
 
It is the Corporation’s practice to attempt to maintain a diversity of personal experience among its directors.  The Corporation has 
different individuals holding the offices of Chair of the Board and Chief Executive Officer.  Accordingly, the Board believes that it is 
able to function independently of Management.  The Board further ensures its independence by convening independent director-
only sessions at every Board and Committee meeting. 
 
The Corporation ensures that new Board members are provided with an understanding of the Corporation’s business to assist 
them in contributing effectively upon their election to the Board.  All new directors are provided with background information on 
the Corporation and are provided the opportunity to visit the Corporation’s mines and other properties and to meet individually 
with members of Management, senior operating personnel and with other directors.   

COMMITTEES OF THE BOARD 
The Board of Directors currently has five committees: (i) Executive Committee, (ii) Compensation and Human Resources 
Committee, (iii) Audit Committee, (iv) Environmental, Health and Safety and Technical Committee, and (v) Governance and 
Nominating Committee.  
 
The Executive Committee currently consists of two independent directors: Messrs. Abramson and Petroff and one non-
independent director:  Mr. Middlemiss, who is not an independent director by virtue of his position as President and Chief 
Executive Officer of the Corporation.  A description of the Executive Committee’s function is set out in “Appendix 1”. 
 
The Compensation and Human Resources Committee currently consists of three independent directors: Messrs. Hick, Abramson 
and Farquharson.  A description of the Compensation and Human Resources Committee’s function is set out in the section entitled 
“Compensation Governance” on page 20. 
 
The Audit Committee currently consists of three independent directors:  Messrs. Petroff and Hick and Ms. Gignac.  Members of the 
Audit Committee are all financially literate with accounting expertise and meet from time to time in the absence of members of 
Management as the Audit Committee deems necessary in the circumstances.  
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For information relating to the Corporation’s Audit Committee, please refer to the section entitled “Audit Committee Information” 
in the Corporation’s 2013 Annual Information Form, which is available on the SEDAR website at www.sedar.com and on the 
Corporation’s website at www.sasgoldmines.com.  
 
The Environmental, Health and Safety and Technical Committee currently consist of three independent directors: Ms. Gignac and 
Messrs. Farquharson and Petroff.  A description of the function of this Committee is set out in “Appendix 1”. 
 
The Governance and Nominating Committee currently consists of three independent directors:  Messrs. Seyffert, Abramson and 
Farquharson.  A description of the function of this Committee is set out in “Appendix 1”. 

CONFLICTS OF INTEREST, OUTSIDE ADVISORS 
In the case of any transaction or agreement in respect of which a director or officer has a material interest, the director or officer 
is required to disclose his interest.  Where a member or members of the Board may have or appear to have such an interest, 
prudent corporate practice dictates that the interested member, in addition to declaring his interest, exclude himself from any 
discussions on the matter and refrain from voting on the matter.  In certain circumstances, the Board may strike a committee of 
independent directors to review and make recommendations in respect of the proposed transaction.  Although no formal policy is 
in place with respect to the retention of outside advisors, any individual director and any independent committee may request the 
engagement of an outside advisor where the director or committee believes it is appropriate to do so. 

SECTION 4 – BOARD OF DIRECTORS COMPENSATION 

DIRECTOR COMPENSATION 
Effective May 9, 2013 on the recommendation of the Compensation and Human Resources Committee, the Board approved the 
following compensation for non-executive directors:  
 
Base Compensation for Directors $20,000/year 
Attendance at Directors’ Meeting $1,000/meeting for scheduled meetings; $500/ad hoc meeting 
Committee Participation $1,000/meeting for scheduled meetings; $500/ad hoc meeting 
Special Assignments $15,000/year for Board of Directors Chair  

$10,000/year for Audit Committee Chair 
$5,000/year for Compensation and Human Resources Committee Chair 
$5,000/year for Environmental, Health and Safety  and Technical Committee Chair 
$2,500/year for Governance and Nominating Committee Chair 
 

These fees are paid in cash only.  
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2013 DIRECTOR COMPENSATION  
The following table sets forth the total compensation earned by each director of the Corporation in 2013, and which amounts 
were paid in 2013. 

Directors(1) Year 

Fees 
earned 
($) 

Share-
based 
awards 
($) 

Option-
based 
awards 
($)(2) 

Non-Equity 
Incentive Plan 
Compensation 

Pension 
Value 
($) 

All Other 
Compensation 
($) 

Total 
Compensation 
($) 

Herbert Abramson 2013 43, 714 Nil 18,000 Nil n/a Nil 61,714 

Graham Farquharson(4) 2013 49,250 Nil 18,000 Nil n/a Nil 67,250 

Catherine Gignac 2013 50,821 Nil 18,000 Nil n/a 2541 71,362 

Louis Gignac(3) 2013 41,714 Nil Nil Nil n/a Nil 41,714 

John Hick 2013 51,178 Nil 18,000 Nil n/a Nil 69,178 

David Petroff 2013 47,571 Nil 18,000 Nil n/a 1516 67,087 

Warren Seyffert 2013 36,839 Nil 18,000 Nil n/a Nil 54,839 
 Notes: 

(1) Compensation information for Messrs. Middlemiss and Perron is reported in the Summary Compensation (or similar) tables for Named 
Executive Officers on page 26. 

(2) The grant date fair values of the share option awards are determined in accordance with IFRS 2 – Share-Based Payments  (accounting 
fair value) using a Black-Scholes option pricing model with the following key assumptions: 

 February 2013 Grant 
Fair value 0.51 
Exercise price 0.51 
Estimated volatility 46% 
Risk-free interest rate 1.7% 
Dividend yield Nil 
Expected life of the options 7 years 

(3) Dr. Gignac retired as Chair and director on May 9, 2013. 
(4) Mr. Farquharson was appointed as Chair on May 9, 2013. 

OUTSTANDING SHARE-BASED AWARDS AND OPTION-BASED AWARDS 
The following table shows all share-based awards and option-based awards outstanding for each director as of December 31, 
2013. 
 

 
 

 
 
 
Directors(1) 

Option–based Awards Share-based Awards 

Number of 
securities 
underlying 
unexercised 
options (#) 

Option 
exercise 
price 
($) 

Option 
expiration 
date 

Value of 
unexercised 
in-the-
money 
options 
($)(5) 

Number of 
shares or 
units of 
shares that 
have not 
vested (#) 

Market or 
payout value 
of share-
based awards 
that have not 
vested 
($) 

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

 Herbert Abramson 135,000 
70,000 
70,000 
90,000 
90,000 

0.37 
1.17 
1.37 
0.52 
0.51 

27-Apr-14 
6-May-17 

17-Feb-18 
14-Mar-19 
14-Feb-20 

Nil 
Nil 
Nil 
Nil 
Nil 

n/a n/a n/a 

Graham Farquharson(4) 50,000 
70,000 
70,000 
90,000 
90,000 

 
 

0.42 
1.17 
1.37 
0.52 
0.51 

12-Aug-14 
6-May-17 

17-Feb-18 
14-Mar-19 
14-Feb-20 

Nil 
Nil 
Nil 
Nil 
Nil 

n/a n/a n/a 

 
18 
 



 
 

 
 

 
 
 
Directors(1) 

Option–based Awards Share-based Awards 

Number of 
securities 
underlying 
unexercised 
options (#) 

Option 
exercise 
price 
($) 

Option 
expiration 
date 

Value of 
unexercised 
in-the-
money 
options 
($)(5) 

Number of 
shares or 
units of 
shares that 
have not 
vested (#) 

Market or 
payout value 
of share-
based awards 
that have not 
vested 
($) 

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

Catherine Gignac 25,000 
90,000 
90,000 

0.59 
0.52 
0.51 

10-Nov-18 
14-Mar-19 
14-Feb-20 

Nil 
Nil 
Nil 

n/a n/a n/a 

Louis Gignac(3) 165,000 
100,000 
100,000 
130,000 

0.37 
1.17 
1.37 
0.52 

27-Apr-14 
6-May-17 

17-Feb-18 
14-Mar-19 

Nil 
Nil 
Nil 
Nil 

n/a n/a n/a 

John Hick(2) 

 
60,000 
90,000 

0.39 
0.51 

10-May-19 
14-Feb-20 

Nil 
Nil 

n/a n/a n/a 

David Petroff(2) 60,000 
90,000 

0.39 
0.51 

10-May-19 
14-Feb-20 

Nil 
Nil 

n/a n/a n/a 

Warren Seyffert 100,000 0.37 27-Apr-14 Nil n/a n/a n/a 

 

70,000 
70,000 
90,000 
90,000 

1.17 
1.37 
0.52 
0.51 

6-May-17 
17-Feb-18 
14-Mar-19 
14-Feb-20 

Nil 
Nil 
Nil 
Nil 

Notes: 
(1) Outstanding option-based and share-based awards information for Messrs. Middlemiss and Perron are reported in the corresponding table 

for Named Executive Officers below. 
(2) Messrs. Hick and Petroff were elected directors on May 10, 2012. 
(3) Dr. Gignac retired as Chair and director on May 9, 2013.   
(4) Mr. Farquharson was appointed as Chair on May 9, 2013. 
(5) Value is calculated by determining the difference between the closing price of the common shares of SAS on the TSX at December 31, 2013 

($0.28) and the exercise price of the options, multiplied by the number of options. 

INCENTIVE PLAN AWARDS – VALUE VESTED OR EARNED 
The following table shows the incentive plan awards value vested during 2013 as well as the annual cash incentive earned for 
each director during 2013.  

Directors(1) 

Option-based Awards – 
Value Vested During 

the Year  
($)(2) 

Share-based Awards – 
Value Vested During 

the Year  
($) 

Non-equity Incentive Plan 
Compensation – Value 

Earned During the Year  
($) 

Herbert Abramson Nil Nil Nil 
Graham Farquharson Nil Nil Nil 
Catherine Gignac Nil Nil Nil 
Louis Gignac(3) Nil Nil Nil 
John Hick Nil Nil Nil 
David Petroff Nil Nil Nil 
Warren Seyffert Nil Nil Nil 

Notes: 
(1) Information for Messrs. Middlemiss and Perron are reported in the corresponding table for Named Executive Officers below. 
(2) The amount represents the aggregate dollar value that would have been realized if the options had been exercised on the vesting date, based 

on the difference between the market price of the common shares underlying the options on the TSX on the vesting date and the exercise 
price of the options.  

(3) Dr. Gignac retired as Chair and director on May 9, 2013. 
 

See “Summary of Option Plan” and “Summary of Share Purchase Plan” beginning on page 31 for further details on the Corporation’s 
Option Plan and Share Purchase Plan. 
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SECTION 5 – EXECUTIVE COMPENSATION 

2013 COMPENSATION DISCUSSION AND ANALYSIS 
This Compensation Discussion and Analysis is designed to explain the principles which underlie the Corporation’s policies and 
procedures for the compensation of its executive officers. 
 
The Compensation and Human Resources Committee of the Corporation (the “CHRC”) makes recommendations to the Board for 
the compensation for the senior officers of the Corporation.  
 
The Corporation’s executive compensation philosophy is to: 
 
(a)  provide a competitive level of total compensation that will attract and retain talented executives; and 
 
(b)  reward the contributions of executives in their role of defining and executing the strategic objectives of the Corporation 

(both short and long term), recognizing in particular the complexity of work performed and its impact on the overall 
financial performance of the Corporation.  

 
For each year, the CHRC quantifies and reviews all elements of the compensation of the Corporation’s individual Named Executive 
Officers (the “Named Executive Officers” or “‘NEOs”), including base salary, annual bonus, accumulated realized and unrealized 
share option gains, and the incremental cost to the Corporation of all other compensation and benefits.  The CHRC also quantifies 
and reviews the projected payouts to the NEOs resulting from a termination or change of control, pursuant to the Corporation’s 
employment agreements with the NEOs and the Option Plan.  
 
The CHRC believes that the total compensation packages of the Corporation’s executive officers are appropriate in light of the 
Corporation’s overall performance during 2013, objectives and strategic directives for 2014 and the significant value each 
executive officer brings to the Corporation.  While the CHRC considered the Corporation’s share price performance as a factor in 
its compensation determinations, including in comparison to peer companies, it recognizes that the Corporation’s share price is 
heavily influenced by the price of gold and the historical performance of the Corporation, as well as the performance of global 
equity and financial markets and the ability to finance the development programs in such a context, all of which are outside of the 
control of the Corporation’s executives.  The compensation levels of Messrs. Perron, Au, Middlemiss, Rocque, Cater and Pelletier 
(the Corporation’s NEOs in 2013) reflect the CHRC’s view that the leadership and other qualifications and capabilities of these 
officers were and in the case of Messrs. Middlemiss and Au, Cater and Pelletier continue to be, key to the Corporation’s continued 
success in achieving its stated strategic objectives (both short and long term).  Each of the NEOs brings skills and value to the 
Corporation and its shareholders, and the CHRC believes their respective compensation arrangements recognize those skills and 
their contributions to the continued growth and development of the Corporation. 

COMPENSATION GOVERNANCE 
MANDATE 
 
The CHRC acts on behalf of and subject to the direction of the Board in all matters pertaining to the compensation, benefits and 
performance of all senior executives of the Corporation including the President and Chief Executive Officer, Vice-Presidents and 
any group of senior employees identified by the CHRC from time to time, (this group being referred to as the “Senior 
Management Group”).  The CHRC also makes recommendations with respect to the remuneration of the Board.  In addition, the 
CHRC oversees and supervises any share purchase plan, share option plan, bonus participation plan and any other like plan. 
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EXPERIENCE AND SKILLS OF THE COMPENSATION AND HUMAN RESOURCES COMMITTEE 
 
Each member of the CHRC is considered to possess the knowledge and experience in compensation matters to positively 
contribute to the CHRC’s work.   
 
The following are the members of the CHRC: 
 

Name Independent 
Yes/No 

Direct 
Experience 

Yes/No 

Skills/Experience 

John Hick (Chair) Yes Yes Member of the Human Resources and Compensation Committees 
of Eurotin Inc., and Chairman of the Human Resources and 
Compensation Committees of International Minerals Corp. and 
Marengo Mining Ltd. Former CEO of a number of publicly listed 
mining companies. 

Graham Farquharson Yes Yes Member, Compensation and Corporate Governance Committee, 
Franco-Nevada Corporation 
Previous Chair, Corporate Governance and Human Resources 
Committee, Cambior Inc. 
Previous Chair, Human Resources and Compensation 
Committee, Placer Dome Inc. 

Herbert Abramson Yes Yes Member of Compensation and Human Resources Committee of 
the Corporation for more than seven years 

DUTIES AND RESPONSIBILITIES OF THE CHRC 
 
The CHRC’s duties and responsibilities are to: 
 
• Develop or approve performance indicators and corporate objectives which the President and Chief Executive Officer is 

responsible for meeting in the upcoming year in order to provide a monitoring benchmark, and assess the performance of the 
President and Chief Executive Officer annually as against that benchmark. 

• Recommend to the Board the compensation of the President and Chief Executive Officer based on the immediately preceding 
item. 

• Make recommendations to the Board regarding the compensation, incentive-compensation plans and equity-based plans 
available to the Senior Management Group and any awards thereunder. 

• Review executive compensation disclosure before it is disclosed by the Corporation. 
• Review the recruitment, appointment and termination of the Senior Management Group, and applicable employment 

agreements. 
• Monitor and assess the performance of the Senior Management Group, and report thereon to the Board. 
• Review the adequacy and form of compensation of the Board and members of Board Committees in light of the 

responsibilities and risks involved in being a Director and/or a Chair. 
• Review annual employee compensation and benefit programs. 
• Review pay equity and employment equity policies. 
• Review recommendations concerning the operation of any share option plan, purchase plan or similar incentive plan, 

including recommendations as to entitlement, vesting, price, incentive targets and all other matters relating to that plan. 
• Subject to any express restriction or policy established by the Board, and subject to confirmation by the Board, recommend 

to the Board any grant of options pursuant to any share option plan. 
• Determine the appropriate benchmarks to assess the competitiveness of the Corporation’s compensation. 
• Monitor the risks associated with the Corporation’s compensation policies and practices and report to the Board thereon. 
• Review recommendations concerning the operation of any profit or bonus participation plan, including recommendations as 

to entitlement, terms, price and all other matters related to that plan. 
• Review its own performance annually and provide a report thereon to the Board. 
• Review the adequacy of, and reassess, the Charter of the CHRC on a regular basis and submit any proposed revisions to the 

Board for consideration and approval. 
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BENCHMARKING  
 
SAS subscribes to and uses comparative external market compensation data. Management reviews external survey and peer 
benchmark data in correlation with internal equity analysis to provide summary reporting and recommendations for review by 
the CHRC. Primary surveys include the Coopers and Infomine surveys which are both national and local in scope and include data 
for salaried and hourly employees, respectively. Each of these surveys includes data from no less than thirty individual mining 
operations. In addition, SAS does peer benchmarking of NEO positions, and for 2013, conducted analysis for Brigus Gold Corp., 
Detour Gold Corporation, AuRico Gold Inc., Kirkland Lake Gold Inc., Lake Shore Gold Corp., Richmont Mines Inc., San Gold 
Corporation and Osisko Mining Corporation.  The peer operators were selected by SAS for benchmarking based on local 
proximity, similar size of employee base, comparable job categories, and similar size in mineral extraction and revenue.  For 
comparative purposes, SAS looks at peer operators in terms of the local operations and not the aggregate company.  

RISK MANAGEMENT 
 
The Board is responsible for strategic aspects relating to risk management.  The Board fulfils these responsibilities through the 
Audit Committee generally and through the CHRC in relation to compensation aspects.  The Board is ultimately responsible for 
considering implications of risk associated with the Corporation’s compensation policies and practices, if any.  Through the Audit 
Committee and discussions with management, the Board is advised of potential risks, including those relating to human capital, 
such as recruitment/retention, redundancy, workload/resources, HR support and succession.  Through the CHRC, the Board is 
involved in the design of compensation policies to meet the specific compensation objectives discussed above and considers the 
risks relating to such policies, if any.  In particular, the Corporation’s long-term incentive compensation has been designed to 
address its retention objectives.  The CHRC is ultimately responsible for ensuring compliance of the compensation policies and 
practices of the Corporation with its enterprise risk management goals.  To date, the Board and CHRC have not identified any risks 
arising from the Corporation’s compensation policies and practices that would be reasonably likely to have a material adverse 
effect on the Corporation. As part of its review process, the CHRC identified various risk-mitigating features of the compensation 
program: 
 
• Incentive criteria are reviewed on an annual basis; 
• Options granted under the Option Plan in 2013 vest over three (3) years and expire at the end of seven (7) years to 

encourage a longer-term view by the executive; 
• Cash bonus awards are weighted over several categories and assessed on the performance of corporate, operations, 

departmental, environmental and safety and personal objectives; 
• Short-term cash incentive bonuses are based on annual targets and are capped at no more than two times the annual target; 

and 
• Short-term cash incentives (annual bonus) are paid retrospectively for prior year’s performance and employees must 

continue to be employed at the time of payment. 

COMPENSATION CONSULTANTS 
 
The CHRC has the authority to retain and receive advice from compensation consultants to carry out its duties, but to date has not 
determined it necessary to do so.   

TRADING RESTRICTIONS 
 
SAS does not currently have a policy which prohibits the purchase of financial instruments by its NEOs or directors, intended to 
hedge or offset a decrease in the market value of the Corporation’s common shares.   

ELEMENTS OF EXECUTIVE COMPENSATION 
Executive compensation for 2013 included five basic elements, along with a package of benefit plans designed to complement the 
compensation components described below. The following summarizes the elements of compensation: 
 
Base Salaries – Base salaries provide fixed compensation to executives.  Each executive officer’s base salary is based on their level 
of responsibility, ability to influence the performance of the Corporation, and tenure, and is contractually set pursuant to their 
respective employment agreement, which is reviewed annually. 
 
Annual Incentive Awards – Annual Incentive Awards are a variable component of compensation designed to incentivize and 
reward executives with respect to annual operating performance of the Corporation and achievement of certain defined 
individual performance metrics.  The Corporation establishes performance goals for each officer at the beginning of the year and 
measures achievement of these objectives.  Specific objectives are also defined for various projects and tasks from time to time. 
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Share Options – Share options are also a variable component of compensation, the granting of which is determined by the CHRC 
following consideration of the Corporation’s performance, relative shareholder return, and previous option awards to such 
officers in past years.  Factors relevant to these considerations include achievement of sustained, long-term profitability and other 
identified corporate objectives as well as the executive officer’s individual responsibilities and job performance.  Share options 
provide a focus on share price performance and encourage executive ownership of common shares of the Corporation.  The 
Option Plan is further described in this Circular under “Summary of Option Plan”.  Three-year vesting on share option grants 
encourages tenure with the Corporation. 
 
Pension Plan – The executive officers participate in a defined contribution pension plan established by the Corporation in April 
2010 for the benefit of all employees and which is described in this Circular under “Pension Benefits” on page 28. 
 
Personal Benefits – The Corporation provides a standard basic benefits package to its executive officers in order to aid in the 
retention of executive talent.  Other than a monthly car allowance of $1,130 paid to Jacques Perron during his tenure as the Chief 
Executive Officer, and a site truck provided to Marc-Andre Pelletier, and a truck provided to Duncan Middlemiss in his former 
capacity as Chief Operating Officer and Vice-President of Operations, the Corporation does not provide its executives with cars, 
club memberships, loans or any other forms of compensation generally referred to as perquisites. 

DETERMINATION OF EXECUTIVE COMPENSATION 
Base Salaries – In setting salaries of the Named Executive Officers, the CHRC reviews mining and general industry salary surveys 
and receives reports on the NEOs from the Chief Executive Officer regarding individual experience, expertise and performance.  
Based on the foregoing review, as well as the performance of the Corporation overall, and the individual’s historical 
compensation, the CHRC recommends to the Board the base salaries for the NEOs.  The salaries that the Board approved for the 
NEOs for 2013 are shown in the salary column of the Summary Compensation Table included in this Circular.  
 
Annual Incentive Awards – Annual Incentive Awards are expressed as a percentage of base salary at target performance, with 
the performance target generally being a median of the range of possible outcomes.  Actual performance will result in a cash 
bonus that is most often a greater or lesser percentage of salary than that set for achieving target performance.  For 2013, the 
CHRC approved target cash bonus levels of 80% for the President and Chief Executive Officer, 40% for the Chief Financial Officer 
and Vice-President of Finance, 40% for the Chief Operating Officer and Vice-President Operations, 30% for the Vice-President 
Engineering, 30% for the Vice-President Exploration and 25% for the General Manager.  In determining the amounts of the 
awards, the CHRC follows the weighting for the categories mentioned below that are prescribed for each of the NEOs in setting 
their performance targets at the beginning of each year:  
 

A. Corporate:  Share price performance and cash flow (except for the General Manager) 
B. Operations:  Gold production, cash cost per ounce and capital expenditures 
C. Departmental:  Area specific objectives for each NEO 
D. Environment & Safety:  Environmental compliance and safety performance 
E. Personal:  Specific objectives for each NEO 

 
In 2013, the weighting of these five categories for each of the five NEOs, other than Mr. Perron (who resigned effective September 
30, 2013) was as follows: 
 

2013 Weighting of Performance Category - % 

NEO A B C D E Total 
Duncan Middlemiss – Vice-President, Operations 30 40 0 15 15 100 
Duncan Middlemiss – Chief Executive Officer 35 40 0 10 15 100 

Ben Au 30 35 20 0 15 100 
Pierre Rocque 20 35 25 5 15 100 

Douglas Cater 20 25 30 10 15 100 
Marc-Andre Pelletier 15 40 10 15 20 100 

 
The following is a summary of the performance in 2013 for the major elements in the five categories noted above that are 
weighted for the NEOs in determining their respective incentive awards for 2013: 
 
 
  

St Andrew Goldfields Ltd. 2014 Proxy   23 
 



• The incentive award related to the SAS share price performance is based on a comparison to the TSX Global Gold Index 
over a two-year period from January l, 2012 to December 31, 2013, as illustrated in the graph below.  For the first half of 
that period the SAS share price tracked closely with the TSX Global Gold Index.  However, in early 2013 the SAS share price 
began to perform better than the TSX Global Gold Index and this trend continued throughout 2013.  The determination of 
the amount of the award is based on a two-year period.  This element is an important item in the compilation of incentive 
awards for the senior officers of the Corporation and there is thus alignment between the incentive award for share price 
performance to that received by SAS shareholders in the form of share price performance versus the TSX Global Gold 
Index over that same two-year period: 

 

 
 

• Gold production in 2013 at 99,500 ounces was 4% greater than the 95,600 ounces produced in 2012, and was in the mid-
range of the guidance given by SAS at the beginning of 2013 of gold production between 95,000 and 105,000 ounces; 

 
• Despite a 16% decrease in gold price, cash flow from operations of $37 million in 2013 allowed for $27 million to be 

invested in mine development and exploration, and for $7 million to be applied to repayment of loans and royalty 
financing, resulting in an increase of $3 million in cash-in-hand to a total of $34 million at year-end; 

 
• In 2013, gold mineral reserves that were mined during the year were replaced by additions to maintain mineral reserves 

at about the equivalent of seven years of current gold production.   In 2013 just over 109,000 ounces of contained gold was 
mined and 42,000 ounces were replaced in the reserves.  Year-end gold reserves were 668,000 ounces in 2013 versus a 
year end reserve statement in 2012 of 735,000 ounces representing a net decrease of 67,000 ounces of reserves on a year 
to year comparison; 

 
• There was an increase in 2013, in incidents at the mine sites requiring medical aid as compared with 2012, when 

combining the safety records for SAS and all contractors engaged at SAS operations, with the combined 2013 record for 
medical aid frequency being approximately 25% above the average for mines and contractors in Ontario.  There was, 
however, only one lost time accident in 2013.  Management continues to focus on safe performance and has implemented 
initiatives to improve on this aspect.    There was one environmental exceedance reported in 2013, with regard to tailings 
effluent at the Holt discharge point.  There were no other impacting environmental issues throughout the year; and 

 
• During 2013 SAS senior management remained active in considering and investigating new opportunities for SAS by way 

of mergers and acquisitions in the gold sector.  Good experience was gained and this corporate development activity will 
continue in 2014 as SAS management capability has expanded to undertake such investigations along with the expansion 
and improvement in the SAS financial base. 

 
In the determination of the 2013 incentive awards for SAS management including the NEOs, most of the foregoing items have 
been considered in the quantitative assessment of those items as has been done in previous years.  
 
However, the CHRC also decided to supplement the quantitative assessments for the incentive awards by applying some 
subjective assessments to the overall level of the incentive awards.  In particular, the CHRC in making its recommendation to the 
Board of Directors was of the opinion that the 2013 incentive awards for NEOs should be higher than in 2012 because of the many 
positive achievements noted above.     
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After giving consideration to all of the foregoing quantitative and subjective assessments, the CHRC has recommended to the 
Board specific incentive awards, which the Board has approved, and the awards for the NEOs are shown in the “Non-Equity 
Incentive Plan Compensation – Annual Incentive Plan” column of the “Summary Compensation Table”.  The NEOs have thereby 
been awarded a range of 97% to 118% of their original target incentive awards for 2013. 
 
Share Option Awards. Share option grants reward executives for growth in the value of the common shares over the long term.  
The value of common share options is contingent on the relationship of the trading price of common shares at the time of exercise 
to the grant price.  Grants to individual executives vary based on the level of responsibility.  The grant date fair value of share 
options granted to the NEOs in 2013 is shown in the option-based awards column of the “Summary Compensation Table”. 
 
Employee Share Purchase Plan - The Share Purchase Plan was established by the Corporation to advance the interests of the 
Corporation by encouraging equity participation in the Corporation by its directors, officers, employees and consultants through 
the acquisition of shares of the Corporation.  See “Summary of Share Purchase Plan” on page 32 for further details on the 
Corporation’s Share Purchase Plan. 

PERFORMANCE GRAPH 
The following graph and table compares the yearly percentage change in the cumulative total shareholder return of the 
Corporation’s common shares for the period from December 31, 2008 to December 31, 2013, with the cumulative total return of 
the S&P/TSX Composite Index and the S&P/TSX Gold Index for the same period(1).  
 

 
  2008(1) 2009 2010 2011 2012 2013 
Corporation Close $0.23 $0.74 $1.45 $0.51 $0.49 $0.28 
Corporation Value $100.00 $321.70 $630.40 $221.70 $213.00 $121.70 
S&P/TSX Composite Total 
Returns Index 

$100.00 $135.10 $158.80 $145.00 $155.40 $175.60 

S&P/TSX Global Gold Index $100.00 $107.60 $136.30 $117.70 $100.50 $52.80 
Notes: 
(1) Assumes $100 invested in common shares of the Corporation on December 31, 2008 and in the S&P/TSX Composite Total Return Index, which 
assumes dividend reinvestment.  
 
From December 31, 2008 until December 31, 2013, the Corporation’s share price has seen a wide fluctuation to the extent that the 
price increased by 630% for the period from December 2008 to December 2010, and declined significantly by 65% in 2011.  The 
Corporation’s share price remained relatively constant in 2012 and decreased by 43% in 2013.  For the five-year period ended 
December 31, 2013, the Corporation’s share price has underperformed the S&P/TSX Composite Index and exceeded the 
performance of the S&P/TSX Gold Index.   In 2013, total compensation for the NEO's (excluding option-based awards of the NEOs) 
decreased by 6.2%.  The trend in compensation of the NEOs has generally been consistent with share price performance over this 
period with NEOs generally experiencing decreases to total compensation in years in which there were falling share prices and 
increases in years in which the share price increased.  In 2013, 21% of the NEOs compensation is comprised of long-term 
incentives with the final value of such incentives directly determined by the future share performance of the Corporation, thereby 
directly aligning share price performance and compensation (see “Incentive Plan Awards”). 
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SUMMARY COMPENSATION TABLE 
The following table sets forth all annual and long-term compensation for services in all capacities to the Corporation for each of 
the previous three fiscal years in respect of the individuals who were, during the relevant time period, the Chief Executive Officer 
and the Chief Financial Officer of the Corporation, and the three Executive Officers whose total compensation exceeded $150,000.  

 
 

Named Executive 
Officer and  

Principal Position 

 
 
 

Year 

 
Salary 

($) 

 
Share-
based 

awards 
($) 

 
Option-
based 

awards 
($)(2) 

Non-Equity Incentive 
Plan Compensation 

Pension 
Value 

($) 

 
All Other 

Compensation 
($)(4) 

 
Total 

Compensation 
($)(5) 

 
Annual 

Incentive 
Plan 
($)(3) 

Long-
term 

Incentive 
Plan 
($) 

Jacques Perron(1) 

Former President and 
Chief Executive Officer 

2013 
2012 
2011 

386,000 
472,000 
458,000 

– 
– 
– 

195,000 
214,500 
367,500 

– 
340,000 
294,000 

– 
– 
– 

15,292 
16,577 
15,704 

6,424 
22,930 
15,808 

602,716 
1,066,007 
1,151,012 

Ben Au 
CFO and Vice-President, 
Finance and 
Administration 

2013 
2012 
2011 

 

292,000 
282,000 
274,000 

 

– 
– 
– 

65,000 
71,500 

122,500 
 

134,000 
105,000 
100,000 

  

– 
– 
– 

11,093 
11,200 
10,880  

 

– 
6,950 

13,600 
 

502,093 
476,650 
520,980 

 
Duncan Middlemiss(6)  

President and Chief 
Executive Officer 

2013
2012 
2011 

313,750 
275,000 
257,000 

– 
– 
– 

95,000 
71,500 

122,500 

160,000 
105,000 

95,000 

– 
– 
– 

15,563 
13,525 
12,713 

15,563 
13,525 
12,713 

599,876 
478,550 
499,926 

Pierre Rocque(7) 

Vice-President , 
Engineering 

2013 
2012 
2011 

206,000 
196,000 
181,000 

– 
– 
– 

50,000 
22,000 
24,500 

– 
48,000 
33,000 

– 
– 
– 

10,175 
9,612 

13,757 

10,175 
9,612 
8,975 

276,350 
285,224 
261,232 

Douglas Cater(8) 

Vice-President , 
Exploration 

2013 
2012 

206,000 
116,667 

– 
– 
 

50,000 
19,000 

73,000 
31,000 

 

– 
– 
 

6,363 
3,333 

10,225 
– 

345,588 
170,000 

 
Marc-Andre Pelletier(9) 

General Manager 
2013 
2012 
2011 

190,000 
145,000 
140,000 

– 
– 
– 

40,000 
23,900 
24,500 

60,000 
42,000 
35,000 

– 
– 
– 

3,750 
3,175 
2,765 

9,375 
7,937 
6,913 

303,125 
222,012 
209,178 

Notes: 
(1) Mr. Perron was also a director of the Corporation, but received no compensation for his services as a director.  Mr. Perron resigned as 

President and Chief Executive Officer effective September 30, 2013.  
(2) The grant date fair values of the option-based awards are determined in accordance with IFRS 2 – Share-Based Payments (accounting fair 

value) using the Black-Scholes option pricing model with the following key assumptions:  
 November 

2013 
Grant(10) 

 
February 

2013 Grant 

November 
2012 

Grant(11) 

August 
2012 

Grant(12) 
March 2012 

Grant 
February 

2011 Grant 
Fair value $0.265 $0.51 0.49 $0.40 0.52 $1.37 
Exercise price $0.265 $0.51 0.49 $0.40 0.52 $1.37 
Estimated volatility 46% 46% 48% 49% 51% 44% 
Risk-free interest rate 2.1% 1.7% 1.5% 1.6% 1.8% 3.1% 
Dividend yield Nil Nil Nil Nil Nil Nil 
Expected life of the 
options 

7 years 7 years 7 years 7 years 7 years 7 years 

(3) The most recent annual incentive figures represent the discretionary performance bonus earned in 2013 which will be paid in 2014.  
(4) This column includes other compensation paid to the NEOs, being the payment of cash in lieu of pension allowance and Company paid share 

purchase plan contributions. For more details on the Share Purchase Plan, see “Summary of Share Purchase Plan” on page 32.   
(5) Perquisites do not exceed the lesser of $50,000 and 10% of the NEOs salary in the financial year. 
(6) Mr. Middlemiss was promoted to President and Chief Executive Officer effective October 1, 2013.  Mr. Middlemiss is also a director of the 

Corporation, but receives no compensation for his services as director.  Mr. Middlemiss received an annual salary of $285,000 up to 
September 30, 2013 and an annual salary of $400,000 thereafter. Mr. Middlemiss’ salary has been pro-rated in the table to reflect earnings at 
each salary level. 

(7) Mr. Rocque was promoted to Vice-President, Engineering on April 1, 2012.  Mr. Rocque resigned as Vice-President, Engineering effective 
February 21, 2014. 

(8) Mr. Cater was appointed Vice-President, Exploration on June 4, 2012.  Mr. Cater's $200,000 annual salary has been pro-rated in the table and 
Mr. Cater's actual bonus payment for 2012 was based on a pro-ration of the performance derived calculation. 

(9) Mr. Pelletier was promoted to General Manager, effective October 7, 2013. Mr. Pelletier received an annual salary for 2012 of $185,000 up to 
September 30, 2013 and an annual salary of $205,000 thereafter. Mr. Pelletier’s salary for 2013 has been pro-rated in the table to reflect 
earnings at each salary level. 

(10) The November 2013 Grant was to Mr. Middlemiss only. 
(11) The November 2012 Grant was to Mr. Cater only. 
(12) The August 2012 Grant was to Mr. Pelletier only. 
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INCENTIVE PLAN AWARDS 
OUTSTANDING SHARE-BASED AWARDS AND OPTION-BASED AWARDS 
 
The following table shows all share-based awards and option-based awards outstanding to each Named Executive Officer as of 
December 31, 2013.  
 

Named Executive 
Officer 

Option–based Awards Share-based Awards 

Number of 
securities 

underlying 
unexercised 
options (#) 

Option 
exercise 

price 
($) 

Option 
expiration 

date 

Value of 
unexercised 

in-the-money 
options ($)(5) 

Number of 
shares or 
units of 

shares that 
have not 

vested (#) 

Market or 
payout 
value of 
share-
based 

awards 
that have 

not vested 
($) 

Market or 
payout 
value of 
vested 
share-
based 

awards not 
paid-out or 
distributed 

($) 
Jacques Perron(1) 333,334 0.37 27-Apr-14 Nil n/a n/a Nil 

 

750,000 
750,000 
975,000 
975,000 

1.17 
1.37 
0.52 
0.51 

6-May-17 
17-Feb-18 
14-Mar-19 
14-Feb-20 

Nil 
Nil 
Nil 
Nil 

  

 
 

Ben Au 500,000 0.37 27-Apr-14 Nil n/a n/a Nil 

 

250,000 
250,000 
325,000 
325,000 

1.17 
1.37 
0.52 
0.51 

6-May -17 
17-Feb-18 
14-Mar-19 
14-Feb-20 

Nil 
Nil 
Nil 
Nil 

  

 

Duncan Middlemiss(2) 150,000 0.37 27-Apr-14 Nil n/a n/a Nil 

 

250,000 
250,000 
325,000 
325,000 
300,000 

1.17 
1.37 
0.52 
0.51 

0.265 

6-May-17 
17-Feb-18 
14-Mar-19 
14-Feb-20 
6-Nov-20 

Nil 
Nil 
Nil 
Nil 
Nil 

  

 

Pierre Rocque(4) 50,000 1.17 6-May-17 Nil n/a n/a Nil 
 50,000 1.37 17-Feb-18 Nil    

 
100,000 
250,000 

0.52 
0.51 

14-Mar-19 
14-Feb-20 

Nil 
Nil    

Douglas  Cater 100,000 
250,000 

0.49 
0.51 

12-Nov-19 
14-Feb-20 

Nil 
Nil 

n/a n/a Nil 

Marc-Andre Pelletier(3) 35,000 
50,000 
50,000 
65,000 
60,000 

200,000 

0.41 
1.17 
1.37 
0.52 
0.40 
0.51 

4-Sep-14 
6-May-17 
17-Feb-18 
14-Mar-19 
10-Aug-19 
14-Feb-20 

Nil 
Nil 
Nil 
Nil 
Nil 
Nil 

n/a n/a Nil 

Notes: 
(1) Mr. Perron resigned as President and Chief Executive Officer effective September 30, 2013.   
(2) Mr. Middlemiss was promoted to President and Chief Executive Officer effective October 1, 2013.   
(3) Mr. Pelletier was promoted to General Manager on October 7, 2013. 
(4) Mr. Rocque resigned as Vice-President, Engineering effective February 21, 2014. 
(5) Value is calculated by determining the difference between the closing price of the common shares of SAS on the TSX at December 31, 2013 

($0.28) and the exercise price of the options, multiplied by the number of options. 
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INCENTIVE PLAN AWARDS – VALUE VESTED OR EARNED 
 
The following table shows the incentive plan awards value vested during 2013 as well as the annual cash incentive earned for 
each Named Executive Officer: 

 Named Executive Officer (1) 

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 ($) 
Jacques Perron(2) Nil Nil Nil 

Ben Au Nil Nil 134,000 

Duncan Middlemiss Nil Nil 160,000 

Pierre Rocque(3) Nil Nil Nil 

Douglas Cater Nil Nil 73,000 

Marc-Andre Pelletier Nil Nil 60,000 
Notes: 
(1) The amount represents the aggregate dollar value that would have been realized if the options had been exercised on the vesting date, based 

on the difference between the market price of the common shares underlying the options on the TSX on the vesting date and the exercise 
price of the options. 

(2) Mr. Perron resigned as President and Chief Executive Officer effective September 30, 2013. 
(3) Mr. Rocque resigned as Vice-President, Engineering effective February 21, 2014. 

 
See “Summary of Option Plan” beginning on page 31 for further details on the Corporation’s Option Plan. 

PENSION BENEFITS 
DEFINED CONTRIBUTION PLANS TABLE  
The accumulated value of the Pension Plan for the NEOs as at December 31, 2013 is presented in the following table: 
 

Named Executive Officer 

Accumulated value 
at start of year 

($) 
Compensatory 

($)(1) 

Accumulated 
value at year end 

($) 
Jacques Perron(2) 66,155 23,725 100,505 

Ben Au 45,739 16,858 71,382 

Duncan Middlemiss 58,624 24,483 93,524 

Pierre Rocque(3) 36,108 16,247 58,262 

Douglas Cater 1201 29,346 34,894 

Marc-Andre Pelletier 8,064 3,725 13,143 
Notes: 
(1) Compensatory amounts are inclusive of equally matched company and NEO contributions. 
(2) Mr. Perron resigned as President and Chief Executive Officer effective September 30, 2013. 
(3) Mr. Rocque resigned as Vice-President, Engineering effective February 21, 2014. 

 
Effective April 1, 2010, the Corporation formalized a defined contribution pension plan (“Pension Plan”) for its officers and 
employees whereby the Corporation provides a mandatory contribution of 2% of a plan member’s basic annual salary towards 
the Pension Plan.  The Corporation will also match up to a maximum of 3% of the plan members’ basic annual salary if the 
employee makes a discretionary contribution of up to 3% of his/her basic annual earnings towards the Pension Plan.  All new 
permanent employees are eligible for the pension plan after three months of full time employment and there is no vesting period 
on mandatory or matched Corporation contributions.    
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TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITIES AND EMPLOYMENT 
CONTRACTS 
 
Effective October 1, 2013, Mr. Middlemiss was promoted to President and Chief Executive Officer of the Corporation and entered 
into a new employment contract with the Corporation in respect of his new position.  As part of this agreement, Mr. Middlemiss’ 
annual compensation was increased to $400,000 per annum.  In 2013, Mr. Middlemiss was entitled to earn an annual target bonus 
equal to 40% of his annual cash compensation for the first 9/12 of the year and an annual target bonus equal to 80% of his annual 
cash compensation for the last 3/12 of the year, subject to achieving certain performance targets as set for 2013 between Mr. 
Middlemiss and the Corporation.  Beginning January 1, 2014 and thereafter, Mr. Middlemiss will be entitled to an annual target 
bonus equal to 80% of his annual cash compensation, subject to achieving certain performance targets to be negotiated annually 
between Mr. Middlemiss and the Corporation. The Corporation may terminate his employment without cause by making a 
payment equivalent to 24 months of his base salary plus applicable bonus, payable in 24 monthly instalments or, if elected by Mr. 
Middlemiss, in a lump sum.  The bonus payable upon termination of his employment without cause shall be calculated as one 
quarter (1/4) of the aggregate of any amounts paid or payable to the Executive for the prior 2 years pursuant to the Annual Bonus 
Incentive Plan plus Mr. Middlemiss’ Target Bonus for each of the prior 2 years.  Mr. Middlemiss will also continue to participate in 
the Corporation’s benefit and pension plans (or receive an amount in lieu thereof) for 24 months following termination of 
employment. In the event of a change of control of the Corporation where there has also been, within 12 months of such change of 
control, a material and detrimental alteration in Mr. Middlemiss’ position, title, job description, authority, reporting relationship, 
nature or status of his duties or responsibilities or a material reduction in his salary or the failure to maintain benefits to which he 
was then entitled, Mr. Middlemiss will be entitled to terminate his employment with the Corporation and will be entitled to 
receive the amount of salary, bonus and benefits as described above as would have been payable had his employment been 
terminated by the Corporation without cause.  Change of control means (i) a transaction as a result of which holders of the 
common shares of the Corporation prior to the completion of the transaction hold less than 50% of the outstanding shares of the 
successor corporation after completion of the transaction and a significant change in the business of the Corporation occurs; or 
(ii) where the Corporation has resolved to wind-up, dissolve or liquidate.  Mr. Middlemiss will also be entitled to terminate his 
employment with the Corporation and will be entitled to receive the amount of salary, bonus and benefits as described above as 
would have been payable had his employment been terminated by the Corporation without cause where there has been a 
material and detrimental alteration in Mr. Middlemiss’ position, title, job description, authority, reporting relationship, nature or 
status of his duties or responsibilities or a material reduction in his salary or the failure to maintain benefits to which he was then 
entitled. 
 
On May 24, 2006, Mr. Au entered into an employment contract with the Corporation and was appointed Chief Financial Officer nd 
Vice-President, Finance & Administration.  Mr. Au’s compensation was increased to $260,000 per annum effective April 1, 2008, 
to $266,000 per annum effective April 1, 2010, to $274,000 per annum effective April 1, 2011, to $282,000 per annum effective 
April 1, 2012 and to $292,000 per annum effective April 1, 2013.  Mr. Au is also entitled to earn an annual target bonus equal to 
40% of his annual cash compensation subject to achieving certain performance targets to be negotiated annually between Mr. Au 
and the Company.  In May of 2012, Mr. Au entered into an amended employment contract with the Corporation which came into 
effect June 1, 2012.  The Corporation may terminate his employment agreement without cause by making a payment equivalent to 
twelve (12) months of his base salary in the form of a lump sum payment, plus applicable bonus.  Bonus payable upon severance 
shall be calculated as one quarter (1/4) of the aggregate of the following amounts: any amounts paid or payable to the Executive 
for the prior two (2) years pursuant to the Annual Bonus Incentive Plan, plus the Executive’s prior two (2) years Target Bonus. In 
the event of a change of control, whether by merger, purchase or otherwise, or a significant change in the business of the 
Corporation and his role is diminished, Mr. Au is entitled to terminate his employment agreement upon three (3) months written 
notice to the Corporation and the Corporation will be required to make a payment to him equivalent to twelve (12) months base 
salary, plus applicable bonus.  Bonus payable upon severance shall be calculated as one quarter (1/4) of the aggregate of the 
following amounts: any amounts paid or payable to the Executive for the prior two (2) years pursuant to the Annual Bonus 
Incentive Plan, plus the Executive’s prior two (2) years Target Bonus.  
 
On April 19, 2010, Mr. Rocque entered into an employment contract with the Corporation and was appointed Director, 
Engineering.  Mr. Rocque's compensation was adjusted to $181,000 per annum effective April 1, 2011.  Effective April 1, 2012, Mr. 
Rocque was promoted to Vice-President, Engineering and his compensation was adjusted to $196,000 per annum.  Mr. Rocque’s 
compensation was adjusted to $206,000 per annum effective April 1, 2013.  Mr. Rocque is also entitled to earn an annual target 
bonus equal to 30% of his annual cash compensation subject to achieving certain performance targets to be negotiated annually 
between Mr. Rocque and the Company.  In May of 2012, Mr. Rocque entered into an amended employment contract with the 
Corporation which came into effect June 1, 2012.  The Corporation may terminate his employment agreement without cause by 
making a payment equivalent to twelve (12) months of his base salary in the form of a lump sum payment, plus applicable bonus. 
Bonus payable upon severance shall be calculated as one quarter (1/4) of the aggregate of the following amounts: any amounts 
paid or payable to the Executive for the prior two (2) years pursuant to the Annual Bonus Incentive Plan, plus the Executive’s 
prior two (2) years Target Bonus.  In the event of a change of control, whether by merger, purchase or otherwise, or a significant 
change in the business of the Corporation and his role is diminished, Mr. Rocque is entitled to terminate his employment 
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agreement upon three (3) months written notice to the Corporation and the Corporation will be required to make a payment to 
him equivalent to twelve (12) months base salary, plus applicable bonus. Bonus payable upon severance shall be calculated as one 
quarter (1/4) of the aggregate of the following amounts: any amounts paid or payable to the Executive for the prior two (2) years 
pursuant to the Annual Bonus Incentive Plan, plus the Executive’s prior two (2) years Target Bonus.  Mr. Rocque resigned as Vice-
President, Engineering effective February 21, 2014.  
 
On June 4, 2012, Mr. Cater entered into an employment contract with the Corporation and was appointed Vice-President, 
Exploration.  Mr. Cater’s compensation was adjusted to $206,000 per annum effective April 1, 2013.   Mr. Cater is also entitled to 
earn an annual target bonus equal to 30% of his annual cash compensation subject to achieving certain performance targets to be 
negotiated annually between Mr. Cater and the Company.  In June of 2012, Mr. Cater entered into an amended employment 
contract with the Corporation which came into effect July 1, 2012.  The Corporation may terminate his employment agreement 
without cause by making a payment equivalent to twelve (12) months of his base salary in the form of a lump sum payment, plus 
applicable bonus.  Bonus payable upon severance shall be calculated as one quarter (1/4) of the aggregate of the following 
amounts: any amounts paid or payable to the Executive for the prior two (2) years pursuant to the Annual Bonus Incentive Plan, 
plus the Executive’s prior two (2) years Target Bonus.  In the event of a change of control, whether by merger, purchase or 
otherwise, or a significant change in the business of the Corporation and his role is diminished, Mr. Cater is entitled to terminate 
his employment agreement upon three (3) months written notice to the Corporation and the Corporation will be required to 
make a payment to him equivalent to twelve (12) months base salary, plus applicable bonus.  Bonus payable upon severance shall 
be calculated as one quarter (1/4) of the aggregate of the following amounts: any amounts paid or payable to the Executive for the 
prior two (2) years pursuant to the Annual Bonus Incentive Plan, plus the Executive’s prior two (2) years Target Bonus. 
 
On August 31, 2009, Mr. Pelletier entered into an employment contract with the Corporation as a Regional Chief Mine Engineer at 
with compensation of $130,000 per annum. Effective June 22, 2011, Mr. Pelletier was promoted to Technical Services 
Superintendent and his compensation was adjusted to $140,000 per annum.  Effective July 2, 2012, Mr. Pelletier was promoted to 
Mine Manager and his compensation was adjusted to $175,000 per annum.  Effective October 7, 2013, Mr. Pelletier was promoted 
to General Manager and his compensation was adjusted to $205,000 per annum.  Mr. Pelletier is also entitled to earn an annual 
target bonus equal to 25% of his annual cash compensation subject to achieving certain performance targets to be negotiated 
annually between Mr. Pelletier and the Company.  The Corporation may terminate his employment agreement without cause by 
making a payment not to be less than the minimum amount as prescribed by the Ontario Employment Standards Act. 
 
The following table sets out the estimated payments in the event of termination without cause and termination following a change 
of control, assuming that the event giving rise to the payment occurred on the last business day of 2013.  
 
Named  
Executive  
Officer(1) 

Amount in 
respect of Salary 

 ($) 

Amount in respect of 
Years of Service with 

the Corporation     
  ($) 

Amount in respect of 
bonus payment 

($) Total  
($) 

Ben Au 292,000 - 108,650 400,650 

Duncan Middlemiss 800,000 - 300,576 1,100,576 

Pierre Rocque(2) 206,000 - 51,400 257,400 

Douglas Cater 206,000 - 58,400 264,400 

Marc-Andre Pelletier(3) - - - - 
Notes: 
(1) Mr. Perron resigned as President and Chief Executive Officer effective September 30, 2013. 
(2) Mr. Rocque resigned as Vice-President, Engineering effective February 21, 2014. 
(3) This table includes only contractually agreed upon severance amounts and does not include any potential common law or statutory 

entitlements arising in the event of termination of employment without cause. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
The following table sets forth, as at December 31, 2013, the equity compensation plans pursuant to which equity securities of the 
Corporation may be issued.  
 

 

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 
(excluding securities 

reflected in column (a)) 
Plan Category (a) (b) (c) 
Equity compensation plans 
approved by securityholders 

16,986,101 0.73 19,384,444 

Equity compensation plans not 
approved by securityholders 

None n/a n/a 

Total 16,986,101 0.73 19,384,444 

SUMMARY OF OPTION PLAN 
The Stock Option Plan (the “Option Plan”) was established by the Corporation to assist in attracting, retaining and motivating its 
officers, directors and employees by providing them with an opportunity to participate in the growth and development of the 
Corporation by providing them with an opportunity to acquire a proprietary interest in the Corporation through the exercise of 
stock options to acquire common shares.  The Option Plan was previously approved by shareholders on May 9, 2013.   
 
The Board, with advice from the CHRC of the Board, is authorized to issue options to acquire common shares, determine the term 
and vesting period for each option and set the exercise price, provided, however, that the option exercise price may not be less 
than the “market price” of the Corporation's common shares at the time of the grant. “Market price” generally means the closing 
price of the Corporation's common shares on the Toronto Stock Exchange (the “TSX”) on the day prior to the date of grant of the 
option.  The current maximum term of an option is seven years.  Options are not transferable or assignable other than by 
testamentary instrument or the laws of succession.  The Board or the CHRC may also impose other terms and conditions 
respecting options as it considers appropriate or necessary.  
 
The Option Plan provides that the maximum number of common shares of the Corporation which may be issued pursuant to stock 
options granted under the Option Plan, when combined with any other share compensation arrangements of the Corporation, 
may not exceed ten percent (10%) of the number of common shares of the Corporation issued and outstanding from time to time.  
The Option Plan is a “rolling” plan, which means that the number of options which may be granted pursuant to the Option Plan 
will increase as the number of issued and outstanding common shares of the Corporation increases, including increases in issued 
shares resulting from the exercise of stock options.  If a stock option granted under the Option Plan expires or terminates for any 
reason without having been fully exercised, the unpurchased common shares that were subject to the option are made available 
for future option grants under the Option Plan.  
 
Participation by the Corporation’s insiders under the Option Plan is limited such that the number of shares issuable at any time, or 
issued to insiders within any one year period, under the Option Plan and under all other share compensation arrangements of the 
Corporation, may not exceed ten percent (10%) of the Corporation’s issued and outstanding shares at such time. “Insider” 
includes directors and officers (and their respective associates) of the Corporation.  “Share compensation arrangements’ means 
any compensation or incentive mechanism involving the issuance or potential issuance of common shares of the Corporation.  
These could include, among other things, a purchase from treasury of common shares where the purchase is financially assisted 
by the Corporation, a stock option and a stock appreciation right involving the issuance of common shares from treasury. 
 
On March 13, 2014, the Board of Directors approved an amendment to the Option Plan to clarify that unless otherwise 
determined by the CHRC, all options held by an option holder cease to vest upon the earlier of the effective date on which such 
holder ceased to be a director, officer or employee of the Corporation and the date on which such holder was provided with a 
notice of dismissal.  The Board also approved an amendment that provided that unless otherwise determined by the CHRC, upon a 
holder ceasing to be a director, officer or employee of the Corporation (other than by reason of death or disability), all options 
held by such holder will cease to be exercisable thirty (30) days after the earlier of the date on which notice of dismissal is 
provided and the effective date on which such holder’s office or employment ceased.  These amendments did not require that the 
approval of shareholders of the Corporation be obtained. 
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The Option Plan provides that unless otherwise determined by the CHRC, in the event of the disability or death of an option 
holder, options continue to be exercisable for a period equal to the lesser of the remaining term of the option or twelve (12) 
months after such retirement, disability or death.  
 
The Corporation prohibits its personnel from trading in its securities with knowledge of any material information concerning the 
Corporation which has not been publicly disclosed.  As it may be difficult from time to time for an individual to determine if he or 
she is in possession of such information, the Corporation identifies certain restricted periods (or “blackout periods”) during which 
its personnel are not to trade in securities of the Corporation, which includes the exercise of stock options.  The Option Plan 
permits options that would otherwise expire during or immediately following a blackout period to remain exercisable until the 
fifth business day following the termination of the trading blackout period.  
 
The Board of Directors may discontinue or amend the Option Plan at any time at its discretion provided however that shareholder 
approval must also be obtained to: (i) reduce the exercise price of an outstanding option, either directly or indirectly, (ii) extend 
the expiry date of an outstanding option beyond its original expiry date (other than in respect of a blackout period as described 
above), (iii) increase the maximum percentage of outstanding common shares that may be reserved for issuance under the Option 
Plan, (iv) amend the transfer and assignability provisions of the Option Plan; (v) increase the level of permitted insider 
participation under the Option Plan (vi) add a financial assistance provision and, if applicable, amend any existing financial 
assistance provision to make it more favorable to participants; and (vii) amend the provisions requiring shareholder approval to 
amend.  All other amendments to the Option Plan and outstanding options can be made at the discretion of the Board of Directors.  
For example, the Board’s discretion includes, without limitation, authority to make amendments to: (i) alter, extend or accelerate 
the vesting provisions of options, (ii) clarify any ambiguity, inconsistency or omission in the Option Plan and to make other 
amendments of a clerical or housekeeping nature, (iii) alter the termination provisions of an option or of the Option Plan, 
provided that such change does not entail an extension beyond the expiry date of such option, (iv) modify the mechanics of 
exercise, and (v) add a cashless exercise feature. 
 
The Corporation does not provide financial assistance in connection with the exercise of options under the Option Plan. 
 
A copy of the Option Plan has been filed on the SEDAR website at www.sedar.com.  
 
 
As at April 2, 2014, the Corporation has unexercised options outstanding under the Option Plan to purchase 14,592,834 common 
shares, representing 4.0% of the issued and outstanding common shares, at exercise prices ranging from $0.37 to $1.37 per share.  
Since the inception of the Option Plan, options to purchase a total of 5,276,442 common shares have been exercised under the 
Option Plan.  As at April 2, 2014, 22,236,711 common shares, representing 6.0% of the issued and outstanding common shares, 
are available for future grants under the Option Plan, as set forth in the table below. 
 

Number of Issued and Outstanding Shares of the Corporation as at April 2, 2014  (A) 368,295,451 
Maximum Number of Shares Issuable Under the Option Plan (10% of (A)) (B) 36,829,545 
Common Shares currently reserved for issue pursuant to outstanding options (C) 14,592,834 
Common Shares available for future options ((B) less (C))  22,236,711 

SUMMARY OF SHARE PURCHASE PLAN  
The Employee Share Purchase Plan (the "Share Purchase Plan") was established by the Corporation to encourage equity 
participation in the Corporation by its directors, officers, employees and consultants through the acquisition of shares of the 
Corporation. 
   
The Share Purchase Plan allows eligible persons (directors, officers, employees and, if determined by the Board of Directors, 
consultants of the Corporation or its subsidiaries who have served as a director or officer of, or been continuously employed by, 
or provided consulting services to, the Corporation or a subsidiary for at least 3 consecutive months) to elect to contribute up to 
5% of such person's basic annual salary or fees towards the purchase of common shares of the Corporation, with the Corporation 
matching such contributed amount.   
 
Under the terms of the Share Purchase Plan, on a monthly basis, the Corporation will cause open market purchases of its common 
shares to be made through the facilities of the TSX on behalf of each participant at the then prevailing market price for such 
shares.  The Corporation will incur the costs, including brokerage fees and commissions, to administer the Share Purchase Plan.  
The Corporation has retained an independent third party to administer purchases in accordance with the terms of the Share 
Purchase Plan and such third party will not be subject to direction by the Corporation or by participants in the Share Purchase 
Plan.  As a result of the termination of the Share Bonus Plan and the change of the Share Purchase Plan from a treasury issuance 
plan to an open market purchase plan, the Share Purchase Plan no longer qualifies as a “share compensation arrangement” under 
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the rules of the TSX and is no longer subject to the limitations imposed thereby, including shareholder approval and limits on the 
number of shares purchasable thereunder. 
 
Participation in the Share Purchase Plan ceases on the cessation of employment, office or engagement of the participant.  
Following such cessation, no further share purchases are made on behalf of the participant.  Any funds of the participant 
deposited with the Share Purchase Plan, but have not yet been used to purchase shares, are returned to the participant and any 
matching funds deposited by the Corporation in respect of the participant are returned to the Corporation.  
 
The benefits, rights and entitlements accruing to eligible participants under the Share Purchase Plan are not transferable. 
 
The Board of Directors or the CHRC may discontinue, modify or amend the Share Purchase Plan at any time at its discretion.   
  
The Share Purchase Plan is administered by the Board and the Corporation's Compensation and Human Resources Committee.  
The full text of the Share Purchase Plan is available on the SEDAR website at www.sedar.com. 

SECTION 6 – OTHER INFORMATION 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS  
Management is unaware of any material interest of any director or executive officer of the Corporation or of any of the 
Corporation’s subsidiaries or of any person who beneficially owns, or exercises control or direction, directly or indirectly, over 
more than 10% of the outstanding common shares or such person’s directors and executive officers, or any of their respective 
associates or affiliates, in any transaction completed since January 1, 2013 or proposed to be completed, that has materially 
affected or would materially affect the Corporation or its subsidiaries.   

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
As of the date hereof, none of the current or former directors, executive officers or employees of the Corporation is indebted to 
the Corporation nor has the Corporation provided any guarantee, support agreement, letter of credit or similar arrangement or 
understanding regarding any indebtedness of such persons. 

DIRECTORS AND OFFICERS LIABILITY INSURANCE AND INDEMNITY 
The Corporation has purchased, at its expense, directors’ and officers’ liability insurance policies to provide insurance against 
possible liabilities incurred by them in their capacity as directors and officers of the Corporation.  The insurance coverage is 
limited to $20,000,000 per claim and $20,000,000 per policy period, subject to a deductible of $15,000 with respect to securities 
claims and all other claims, as defined in the policy.  The current policy is for a one-year term, expires on June 30, 2014 and 
contains standard industry exclusions. 
 
The by-laws of the Corporation provide for the indemnification of the directors and officers against all costs, charges and 
expenses incurred by such person in respect of any civil, criminal or administrative action or proceeding, subject to the 
limitations contained in the Business Corporations Act (Ontario).  

ADDITIONAL INFORMATION 
Additional information relating to SAS is available on SEDAR at www.sedar.com.  Shareholders may contact the Corporate 
Secretary of the Corporation by mail at St Andrew Goldfields Ltd., Suite 1500, 20 Adelaide Street East, Toronto, Ontario, Canada, 
M5C 2T6 to request copies of the Corporation’s Financial Statements and Management’s Discussion and Analysis (“MD&A”).  
Financial information is provided in the Corporation’s Annual Financial Statements and related MD&A for the fiscal year ended 
December 31, 2013.   

APPROVAL OF THIS CIRCULAR 
The contents and sending of this Circular have been approved by the directors. 
 
DATED the 2nd day of April, 2014. 
 
BY ORDER OF THE BOARD OF DIRECTORS 

“Linda Weinzettl”  
Linda Weinzettl 
Corporate Secretary  
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APPENDIX 1 
NATIONAL INSTRUMENT 58-101F1  
DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES 
 
PRACTICE  SAS 
1.  Board of Directors 

Disclose the identity of directors who are 
independent. 
 

All of the Corporation’s directors are independent other than Duncan 
Middlemiss.   
For more information about each director, please refer to the section entitled 
“Election of Directors” on page 8. 

Disclose the identity of directors who are not 
independent, and describe the basis for that 
determination. 

Duncan Middlemiss, the President and Chief Executive Officer of the 
Corporation, is considered not independent by virtue of his position with the 
Corporation.  
For more information about each director, please refer to the section entitled 
“Election of Directors” on page 8. 

Disclose whether or not a majority of directors are 
independent.  If a majority of directors are not 
independent, describe what the board does to 
facilitate its exercise of independent judgement in 
carrying out its responsibilities. 

The Board is presently composed of seven directors.  After consideration of the 
criteria set forth in applicable securities legislation, the Board in consultation 
with the Governance and Nominating Committee has concluded that currently, 
six of the directors are independent, and following the meeting, six of the 
directors will be independent. 

If a director is presently a director of another 
issuer that is a reporting issuer (or the equivalent) 
in a jurisdiction or a foreign jurisdiction, identify 
both the director and the other issuer. 

The directorship in other reporting issuers held by the nominees for director 
are listed in the description of each nominee in the section entitled “Election of 
Directors” on page 8. 
 

Disclose whether or not the independent directors 
hold regularly scheduled meetings at which non-
independent directors and members of 
management are not in attendance.  If the 
independent directors hold such meetings, 
disclose the number of meetings held since the 
beginning of the issuer’s most recently completed 
financial year end.  If the independent directors do 
not hold such meetings, describe what the board 
does to facilitate open and candid discussion 
among its independent directors. 

The Board meets without Management present at the end of every Board 
meeting under the chairmanship of Mr. Farquharson.   At each board and 
committee meeting, time is made available for an in camera session without 
management present. 
Eight meetings of the Board were held during the Corporation’s most recently 
completed financial year. 
 
 

Disclose whether or not the chair of the board is 
an independent director.  If the board has a chair 
or lead director who is an independent director, 
disclose the identity of the independent chair or 
lead director, and describe his role and 
responsibilities. If the board has neither a chair 
that is independent nor a lead director that is 
independent, describe what the board does to 
provide leadership for its independent directors. 

Mr. Farquharson, the Chair of the Board, is an independent director. 
The Chair has the responsibility, among other things, of ensuring that the 
Board discharges its responsibilities effectively.  The Chair acts as a liaison 
between the Board and the President and Chief Executive Officer and chairs 
Board meetings.  

Disclose the attendance record of each director for 
all board meetings held since the beginning of the 
issuer’s most recently completed financial year. 

The attendance record of each of the directors is shown in the “Summary of 
Attendance of Directors” on page 12. 

2.  Board Mandate 

Disclose the text of the board’s written mandate. If 
the board does not have a written mandate, 
describe how the board delineates its role and 
responsibilities. 

Please refer to “Appendix 2” attached to the Circular. 
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3.  Position Descriptions 

Disclose whether or not the board has developed 
written position descriptions for the chair and the 
chair of each board committee.  If the board has 
not developed written position descriptions for 
the chair and/or the chair of each board 
committee, briefly describe how the board 
delineates the role and responsibilities of each 
such position. 
 

The Board has developed and adopted a written position description for each 
of the following, as recommended by the CSA Guidelines: 
Chair of the Board; 
Chair of the Audit Committee; 
Chair of the Compensation and Human Resources Committee; 
Chair of the Governance and Nominating Committee;  
Chair of the Environmental, Health and Safety and Technical Committee; 
Chair of the Executive Committee  
(Copies are available on the Corporation’s website at www.sasgoldmines.com) 

Disclose whether or not the board and CEO have 
developed a written position description for the 
CEO.  If the board and CEO have not developed 
such a position description, briefly describe how 
the board delineates the role and responsibilities 
of the CEO. 

The Board and the President and Chief Executive Officer have developed a 
written position description for the President and Chief Executive Officer, and 
the Board has adopted such position description.   

The President and Chief Executive Officer is appointed by and answerable to 
the Board for every aspect of the direct management and administration of the 
Corporation.  Among other things the President and Chief Executive Officer is 
expected to: (i) develop and recommend to the Board a long-term strategy and 
vision for the Corporation; (ii) develop corporate financial targets, and 
responsibility for investments and all acquisition strategy and activities for 
recommendation to the Board; and (iii) strive to achieve the Corporation’s 
financial and operating goals and objectives. 

4.  Orientation and Continuing Education 

Briefly describe what measure the board takes to 
orient new directors regarding: 

(i) the role of the board, its committees and its 
directors, and 

(ii) the nature and operation of the issuer’s 
business. 

The Board as a whole and members of Management informally provide such 
orientation and education as required.  

Orientation and training of new directors is monitored by the Governance and 
Nominating Committee.  When a director is elected to the Board, he or she will 
be given a letter of appointment by the President and Chief Executive Officer or 
the Chair of the Board outlining his or her duties, responsibilities, and 
remuneration and an orientation package including material that will assist 
him or her in becoming familiarised with the Corporation.    

The orientation for a new director will include: information pertaining to the 
role of the Board; meetings with operating management and familiarization 
with the Corporation’s day-to-day operations; an outline of the Corporation’s 
history and other relevant data; recent analysts’ reports; a copy of the 
Corporation’s corporate governance materials; information pertaining to 
liability insurance coverage; guidance concerning trading in the Corporation’s 
securities; and guidance regarding insider information. 

In addition, all Board members are provided with the opportunity and are 
encouraged to make site visits to the Corporation’s mines and other properties.  
In light of the Corporation’s size, the high level of experience of the Board 
members and the low turnover rate of its members, the Board believes this 
approach is practical and effective.  
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Briefly discuss what measures, if any, the board 
takes to provide continuing education for its 
directors.  If the board does not provide 
continuing education, describe how the board 
ensures that its directors maintain the skill and 
knowledge necessary to meet their obligations as 
directors.  

There is currently no formal continuing education program in place.  Each 
director is responsible for ensuring that he maintains the skill and knowledge 
necessary to meet his obligations as a director, and Board members are 
entitled, at the Corporation’s expense, to attend seminars they determine 
necessary to keep them up-to-date with current issues relevant to their 
service as directors of the Corporation.  
From time to time, outside consultants have attended Board meetings and 
made presentations on current accounting, legal and governance issues.  In 
recent years, Legal Counsel conducted an information session for directors 
and officers in regard to their duties and responsibilities and BDO Canada LLP 
conducted a series of information sessions to educate and assist the directors 
and Audit Committee with respect to the Corporation’s transition to 
International Financial Reporting Standards (“IFRS”) and Financial 
Instruments.  
Each Board member has visited the East Timmins operations during their 
tenure. 

5.  Ethical Business Conduct 

Disclose whether or not the board has adopted a 
written code for the directors, officers and 
employees.  If the board has adopted a written 
code: 

(i) disclose how a person or company may obtain 
a copy of the code, 
 
 
 
(ii) describe how the board monitors compliance 
with its code, or if the board does not monitor 
compliance, explain whether and how the board 
satisfies itself regarding compliance with its code, 
and 
 
 
 
 
 
 
 
 
 
 
(iii) provide a cross-reference to any material 
change report filed since the beginning of the 
issuer’s most recently completed financial year 
that pertains to any conduct of a director or 
executive officer that constitutes a departure 
from the code. 

The Board has adopted a written code of conduct for its directors, officers and 
employees and an affirmation of the code is signed annually by each director, 
officer and employee. 
 
(i)  A copy of the Corporation’s code of conduct referred to above can be 
obtained by written request to the Corporation’s Corporate Secretary, at Suite 
1500, 20 Adelaide Street East, Toronto, Ontario M5C 2T6 or can be viewed 
under the Corporation’s profile on the SEDAR website at www.sedar.com and 
on the Corporation’s website at www.sasgoldmines.com. 

(ii) The Board monitors compliance with its code by requiring that each 
director and officer annually affirm, in writing, that he/she has read and 
understood the code of conduct and has agreed to abide by it in all aspects. In 
addition, the Board has implemented a workplace ethics hotline/e-Web 
reporting service with an anonymous, confidential means for reporting 
sensitive workplace information relating to many issues including: 
fraud/theft, workplace violence, substance abuse, discrimination, harassment, 
falsification of company records, conflict of interest, environmental / safety / 
security violations, malicious damage and violation of regulatory 
requirements (the “Complaints Reporting Policy”).  This service is provided 
by Whistleblower Security Inc. and monitored by one or two independent 
directors, one being the Chair of the Audit Committee and the second being a 
member of the Audit Committee.  The complaint will be forwarded directly to 
the independent directors, within five business days of receipt, unless it is 
determined that the complaint is of an urgent nature, in which case, such 
complaint will be forwarded immediately upon such determination being 
made.  Should a complaint involve the independent directors, such persons 
will not be sent a copy of the complaint and instead, their copy of the report of 
the complaint shall be forwarded directly to the Chief Executive Officer.  
Further information may be obtained on the Corporation’s website at 
www.sasgoldmines.com. 
(iii) None. 
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Describe any steps the board takes to ensure 
directors exercise independent judgement in 
considering transactions and agreements in 
respect of which a director or executive officer 
has a material interest. 

Each director and executive officer is required to fully disclose his or her 
interest in respect of any transaction or agreement to be entered into by the 
Corporation.  Once such interest has been disclosed, the Board as a whole 
determines the appropriate level of involvement that the director or 
executive officer should have in respect of the transaction or agreement. 

Describe any other steps the board takes to 
encourage and promote a culture of ethical 
business conduct. 
 

Management, with the support of the Board, has put structures in place to 
ensure effective communication between the Corporation and its 
shareholders and the public.  The Corporation provides disclosure as 
required by law, and legal counsel reviews press releases and reports to 
shareholders as required.  The Corporation also maintains an extensive 
library of employee policies, procedures and programs to ensure fairness, 
consistency and legal compliance across its employee practices. Policies, 
procedures and programs have been developed to meet or exceed both 
common business practice and minimum legislated standards and include 
such key areas as Workplace Violence and Harassment (Bill 168), 
Absenteeism, Discipline, Vacation, Conflict Resolution, and Appropriate Use 
of Corporation Property. Additional policies, procedures and programs not 
listed here are developed, administered and communicated in the same vein 
as those provided as examples. Human Resources and key management staff 
have been briefed and trained on administration of policies, programs and 
procedures in their application, enforcement and investigations as required. 
Policies, procedures and programs are reviewed on an ongoing basis and are 
revised or newly created and implemented as required. 

6.  Nomination of Directors 

Describe the process by which the board 
identifies new candidates for board nomination. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The Board’s Governance and Nominating Committee is responsible for 
recommending candidates for nomination to the Board, and governing the 
desirable characteristics for directors.  In making such recommendations, the 
Committee considers: 
 
(a) the competencies and skills that the Board considers to be necessary for 
the Board, as a whole, to possess; 
 
(b) the competencies and skills that the Board considers each existing 
director to possess; and 
 
(c) the competencies and skills each new nominee will bring to the 
boardroom.  
 
Each Board member is encouraged to recommend potential candidates for 
the Board, and such recommendations are then reviewed by the Committee 
having regard to such candidate’s competencies and skills and the Board’s 
needs in that regard.  Potential candidates are then contacted by one or more 
Committee members to determine such candidate’s interest and availability 
and if appropriate, a meeting of the candidate with the Committee is 
arranged. 

Disclose whether or not the board has a 
nominating committee composed entirely of 
independent directors.  If the board does not have 
a nominating committee composed entirely of 
independent directors, describe what steps the 
board takes to encourage an objective 
nomination process. 

The Governance and Nominating Committee is composed of three 
independent directors. 
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If the board has a nominating committee, describe 
the responsibilities, powers and operation of the 
nominating committee. 
 

The Governance and Nominating Committee is responsible for, among other 
things, identifying and recommending to the Board new candidates for the 
Board, annually reviewing the credentials of existing Board members to 
assess their suitability for re-election and ensuring that appropriate 
orientation and continuing education programs for new Board members and 
continuing education, as required, for all Board members are conducted.  The 
Committee meets as often as is necessary to carry out its responsibilities. On 
occasion it meets with the full Board present.  In 2013, the Committee met 
two times separate from the full Board. 
The Committee is permitted access to all records and corporate information 
that it determines are required in order to perform its duties.  The Committee 
has the authority to engage independent counsel and other advisors as it 
determines necessary to carry out its duties and to set and pay the 
compensation for any advisors engaged by it. 

7.  Compensation 

Describe the process by which the board 
determines compensation for the issuer’s directors 
and officers. 

The Board has established the Compensation and Human Resources 
Committee composed of independent directors.  The Committee’s role 
includes oversight of the Corporation’s approach to human resource issues, 
including those relating to the compensation of the Board and compensation, 
benefits and performance of members of senior management of the 
Corporation.  The Committee makes recommendations to the Board.  Please 
refer to the section entitled “Executive Compensation - 2013 Compensation 
Discussion and Analysis” in this Circular with respect to the Corporation’s 
principles, policies and procedures for determining the compensation of the 
Corporation’s senior management. 

Disclose whether or not the board has a 
compensation committee composed entirely of 
independent directors.   
 
If the board does not have a compensation 
committee composed entirely of independent 
directors, describe what steps the board takes to 
ensure an objective process for determining such 
compensation. 

The Board has a Compensation and Human Resources Committee composed 
of three directors, each of whom is independent. 
The Board as a whole, after recommendation from the Compensation and 
Human Resources Committee and with the assistance of the President and 
Chief Executive Officer, reviews compensation levels for all senior officers and 
in particular compensation levels for potential new officers as management 
composition expands.  Mr. Middlemiss does not participate in any discussions 
relating to his compensation. For further information please refer to the 
section entitled “Compensation Governance” in this Circular.  

If the board has a compensation committee, 
describe the responsibilities, powers and 
operation of the compensation committee. 
 

The Compensation and Human Resources Committee is responsible for, 
among other things, developing or approving performance indicators and 
corporate objectives for which the President and Chief Executive Officer is 
responsible; determining and recommending to the Board the compensation 
of the President and Chief Executive Officer, and reviewing the adequacy and 
form of compensation of the Board and members of the Board committees in 
light of the responsibilities and commitment  and risks involved in being a 
member of the Board, and its committees.  Please also refer to the section 
entitled “Compensation Governance” in this Circular. 
The Committee meets as often as necessary to carry out its responsibilities.  In 
2013, it met four times. 

8.  Other Board Committees 

If the board has standing committees other than 
the audit, compensation and nominating 
committees, identify the committees and describe 
their function. 
 
 
 
 

The Board has an Executive Committee composed of three directors, two of 
whom are independent and an Environmental, Health and Safety and 
Technical Committee composed of three directors, all of whom are 
independent.  These Committees are appointed annually by and report to the 
Board. 
 
The Executive Committee’s function is to: 
• Carry out the functions of the Board as necessary on urgent matters that 

arise between meetings of the full Board. 
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• Review and reassess the adequacy of its charter on a regular basis and 
submit any proposed revisions to the Board for consideration and 
approval. 

• Inquire into any other matters referred to it by the Board. 
 
During 2013, the Executive Committee met three (3) times. 
 
The Environmental, Health and Safety and Technical Committee is composed 
of three directors, each of whom is independent.  Its function is to: 
 
• Ensure that the Corporation implements and maintains appropriate 

systems to identify, monitor and mitigate significant business risks and 
compliance matters relating to environmental, occupational health and 
safety, and ore reserve issues and that the Corporation has appropriate 
educational and training policies and procedures to prevent, mitigate or 
deal with such matters. 

• Ensure that the Corporation has available the necessary corporate 
resources to promote effective environmental management, health and 
safety, and accurate ore reserve determination and that such resources 
are regularly assessed. 

• Review and assess, on a regular basis, the performance of senior 
Management in respect of environmental and health and safety 
compliance, monitoring and reporting.  

• Review the results of any environmental audits, occupational health and 
safety reviews, and ore reserve audits. 

• Ensure that the financial provisions recommended by Management for 
specific remediation responsibilities are adequate. 

• Ensure that any director, officer or employee who has any concern or 
complaint regarding environmental, health and safety or ore reserve 
matters or any potential violations of law or regulatory provisions is, in 
accordance with the Corporation’s Code of Conduct, permitted to and 
provided with procedures for confidential and anonymous submission 
to any member of the Committee or appropriate Management 
personnel.  The Committee shall establish procedures for the review and 
resolution of such complaints. 

• Review its own performance annually, and provide a report thereon to 
the Board. 

• Review the adequacy of and reassess its charter on a regular basis and 
submit any proposed revisions to the Board for consideration and 
approval. 

• Inquire into any other matters referred to it by the Board. 
 
During 2013, the Environmental, Health and Safety and Technical Committee 
met five times. 

9.  Assessments 

Disclose whether or not the board, its 
committees and individual directors are 
regularly assessed with respect to their 
effectiveness and contribution.  If assessments 
are regularly conducted, describe the process 
used for the assessments.   
 
If assessments are not regularly conducted, 
describe how the board satisfies itself that the 
board, its committees, and its individual 
directors are performing effectively. 

There is currently an annual assessment procedure in place. The Governance 
and Nominating Committee conducts a yearly assessment survey of the Board, 
Audit Committee and Environmental, Health and Safety and Technical 
Committee by circulating a detailed questionnaire to each Board and 
committee member and the results of this assessment are reviewed and 
discussed with the Board together with recommendations as appropriate.  
Consistent with the Corporation’s strategic plan to grow as a gold producing 
company, the Board  intends to re-align  the assessment process and develop 
a program to evaluate the effectiveness of individual directors, Board 
committees and the Board as whole, in furtherance of the Corporation’s role 
as a gold producer.  
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APPENDIX 2 
MANDATE OF THE BOARD OF DIRECTORS 
 
The board of directors (the “Board”) of St Andrew Goldfields Ltd. (the “Company”) 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 Company’s business objectives. 
 
Composition 
The Board shall be comprised of at least five directors, a majority of whom are independent1.  A majority of the directors of the 
Company (or such lesser percentage as may be permitted by the Business Corporations Act (Ontario) and the bylaws of the 
Company) shall be resident Canadians.  The Chair of the Board shall be an independent director. 
  
Meetings 
The Board shall meet at least four times annually in person, 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.   
 
Position Descriptions 
The Board shall develop clear position descriptions for the Chair of the Board and the Chair of each Board committee.  
Additionally, the Board, together with the Chief Executive Officer (“CEO”), shall develop 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 of Directors 
Directors should be loyal to the Company and exercise the care, diligence and skill in their dealings on behalf of the Company that 
a reasonably prudent person would exercise.  They must have adequate time available to serve on the Board.  Full Board 
attendance and active participation in Board meetings is critical to the ongoing performance of the Board.  It is therefore expected 
that Directors will make every effort to attend all Board meetings and to review meeting materials in advance of Board meetings.   
 
Qualities generally sought in Board members include integrity, a track record of business success, leadership, fairness, 
decisiveness, and an active and committed interest in the work of a director.   
 
While each new Director will be appointed on his or her merits and with consideration for the needs of the Company, the Board 
will give due consideration to the principle that former accounting professionals who provided services to the Company should 
not be nominated for at least 3 years after leaving their employment with the Company. 
 
Measures for Receiving Feedback from Securityholders 
Any shareholder wishing to provide feedback to the independent directors of the Board may do so by contacting the Chair of the 
Audit Committee.  Contact information for the Chair of the Audit Committee shall be maintained on the Company’s website and 
set forth in appropriate documentation circulated to securityholders from time to time or set forth in other public information 
releases.  The Board will make every effort to provide a response, if applicable, within a reasonable time frame, but in any event, 
within one month of receipt of such feedback.  
 
Mandate 
The Board is elected by the shareholders and represents all shareholders’ interests in continuously creating shareholder value.  
The following is the mandate of the Board.  

• Advocate and support the best interests of the Company. 
• Satisfy itself, to the extent feasible, (i) as to the integrity of the CEO and the other executive officers, and (ii) that the CEO 

and the other executive officers create a culture of integrity throughout the Company.  
• Adopt a strategic planning process and approve, at least annually, a strategic plan which takes into account, among other 

things, the opportunities and risks of the Company’s business.  
• Review whether specific and relevant corporate measurements are developed and adequate internal control and 

management information systems are in place.   
• Identify the principal risks of the Company’s business and pursue the implementation by management of appropriate 

systems to manage such risks. 
• Put in place and maintain a succession plan (including the appointment, training and monitoring of senior management). 

1 For the definition of independent director, please see the Glossary of Terms. 

 
40 
 

                                                                        



 
 

• Provide new directors with a comprehensive orientation, and provide all directors with continuing education 
opportunities.  

• 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 Company to ensure compliance with statutory and regulatory 
requirements. 

• Annually review appropriate senior management compensation programs.  
• Adopt a disclosure policy and monitor the practices of management against the Company’s disclosure policy to ensure 

appropriate and timely communication to shareholders of material information concerning the Company. 
• Assume responsibility for monitoring compliance with the Company’s Code of Conduct, and where a director or 

executive officer materially departs from such Code, the Board shall ensure that a material change report providing 
details of the departure is prepared and filed.  

• Monitor safety and environmental programs.  
• Approve selection criteria for new candidates for directorship. 
• Assure shareholders of conformity with applicable statutes, regulations and standards (for example, environmental 

risks and liabilities, and conformity with financial statements).  
• Regularly conduct assessments of the effectiveness of the Board and Board committees, as well as the effectiveness and 

contribution of each individual director. 
• Establish the necessary committees to assist in monitoring the affairs of the Company. 
• Provide advice to and act as a sounding board for the President and CEO. 
• Discharge such other duties as may be required in the good stewardship of the Company. 

  In addressing its mandate, the Board assumes responsibility for the following approvals: 
  Financial Approvals: 
    - Strategic plan 
   - Annual business and capital plans 
   - Annual financial statements and auditors’ report 
   - Quarterly earnings and press release 
   - Budgeted capital expenditures 

- Unbudgeted capital expenditures in excess of $2 million 
   - Acquisitions/divestitures 
   - Significant financing or refinancing opportunities 
   - Dividend policy 
   - Share re-purchase programs 
 - Individual operating, real property or capital leases having total commitment in excess of $2 

million 

 Human Resources Approvals:  
- Appointment/succession/dismissal of President and CEO 

 *  - Evaluation and compensation of President and CEO 
* - 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 
  - Appointment of Chair 
*  - Major policies 
  - Procedures for issuance of press releases 

 * Board may delegate to committees 
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GLOSSARY OF TERMS 
 
Independent means a director who has no direct or indirect material relationship with the Company or its subsidiaries. A 
“material relationship” is a relationship which could, in the view of the Board of Directors of the Company, be reasonably 
expected to interfere with the exercise of the person’s independent judgment. For greater certainty, certain individuals will be 
deemed not to be independent: 
 
(a)  an individual who is, or has been within the last three years, an employee or executive officer of the Company; 

 
(b)  an individual whose immediate family member is, or has been within the last three years, an executive officer of the 

Company; 
 

(c)  an individual who is a partner of, or employed by the Company’s internal or external auditor or who was, within the last 
three years, a partner or employee of that audit firm and personally worked on the Company’s audit within that time. 
For this purpose, “partner” does not include a fixed income partner; 

 
(d)  an individual whose child or stepchild who shares a home with the individual or whose spouse, is a partner of the 

Company’s internal or external auditor, or is an employee of the audit firm and participates in its audit, assurance or tax 
compliance practice or who was within the last three years a partner or employee of the audit firm and personally 
worked on the Company’s audit within that time. For this purpose, “partner” does not include a fixed income partner; 

 
(e)  an individual who, or whose immediate family member, is or has been within the last three years, an executive officer of 

an entity if any of the Company’s  current executive officers serve or served at the same time on the entity’s 
compensation committee;  and  

 
(f)  an individual who received, or whose immediate family member who is employed as an executive officer of the 

Company received, more than $75,000 in direct compensation from the Company during any 12 month period within 
the last three years. For purposes hereof, direct compensation does not include remuneration for acting as a member of 
the Board of Directors or of any Board committee or remuneration consisting of fixed amounts of compensation under a 
retirement plan for prior service provided that such compensation is not contingent on any way on continued service. 

 
For purposes hereof, “Company” includes St Andrew Goldfields Ltd. and any subsidiaries thereof. 
 
Notwithstanding the foregoing a person will not be considered to have a material relationship with the Company solely because 
he or she: 
 
(a)  has previously acted as an interim chief executive officer of the Company, or  
 
(b)  acts, or has previously acted, as a chair or vice-chair of the Board of Directors or any Board committee, on a part-time 

basis. 
 
Meaning Of “Independence” For Audit Committees 
 
In addition to the requirement of being an Independent Director as described above, members of the Audit Committee will not be 
considered “independent” for that purpose where the individual: 
 
(a)  accepts, directly or indirectly, any consulting, advisory or other compensatory fee from the Company or subsidiary of the 

Company, other than as remuneration for acting in his or her capacity as a member of the Board of Directors or any 
Board committee, or as a part-time chair or vice-chair of the Board or any Board committee; or 

 
(b)  is an affiliated entity (as defined in National Instrument 52-110 Audit Committees) of the Company or any of its 

subsidiaries. 
 

For purposes hereof, indirect acceptance  by  an individual of any consulting, advisory or other compensatory fee includes 
acceptance of a fee by (i) an individual’s spouse, minor child or stepchild, or child or stepchild who shares the individual’s home, 
or (ii) an entity in which such individual is a partner, member, executive officer or managing director (or comparable position) 
and which provides accounting, consulting, legal, investment banking or financial advisory services to the Company or any 
subsidiary of the Company. 
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