
  

 

 
Kalimantan Gold Corporation Limited 

 UNIT 1 – 15782 MARINE DRIVE 
WHITE ROCK, BC, CANADA V4B 1E6 

 
 Management Information Circular 

This Management Information Circular is being mailed by the management of Kalimantan Gold Corporation 
Limited (the “Company” or “Kalimantan”) to everyone who was a shareholder of record of our company and to the 
non-registered shareholders through their nominee on April 18, 2008, which is the date that has been fixed by the 
directors of Kalimantan as the record date to determine the shareholders who are entitled to receive notice of the 
Meeting.   

We are mailing this Management Information Circular in connection with the solicitation of proxies by and on 
behalf of our management for use at the annual and special meeting of the shareholders of Kalimantan that is to be 
held on May 23, 2008 at 10:00 a.m. (Vancouver time) (the “Meeting”) at the offices of our solicitors, Axium Law 
Corporation, Suite 3350 – 1055 Dunsmuir Street, Vancouver, British Columbia V6X 1L2.  The solicitation of 
proxies will be primarily by mail.  Certain employees or directors of Kalimantan may also solicit proxies by 
telephone or in person.  The cost of solicitation will be borne by the Company. 

Under our Articles, at least two shareholders must be present in person or represented by proxy entitled to vote at 
the Meeting before any action may validly be taken at the meeting.  If such a quorum is not present in person or by 
proxy, we will reschedule the Meeting. 
 
References to dollars ($) in this Management Information Circular shall mean United States dollars unless otherwise 
indicated. 

PART 1 – VOTING  

HOW A VOTE IS PASSED 

All of the matters that will come to a vote at the meeting as described in the attached Notice of Meeting are ordinary 
resolutions and can be passed by a simple majority – that is, if more than half of the votes that are cast are in favour, 
the resolution is approved.  

WHO CAN VOTE? 

If you are a registered shareholder of Kalimantan as at April 18, 2008, you are entitled to attend the Meeting and 
cast a vote for each share registered in your name on all resolutions put before the Meeting.  If the shares are 
registered in the name of a corporation, a duly authorized officer of the corporation may attend on its behalf but 
documentation indicating such officer’s authority should be presented at the Meeting.  If you are a registered 
shareholder but do not wish to, or cannot, attend the Meeting in person you can appoint someone who will 
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attend the Meeting and act as your proxyholder to vote in accordance with your instructions (see “Voting by 
Proxy”).  If your shares are registered in the name of a “nominee” (usually a bank, trust company, securities dealer 
or other financial institution) you should refer to the section entitled “Non-registered Shareholders” set out below. 

It is important that your shares be represented at the Meeting regardless of the number of shares you hold.  If you 
will not be attending the Meeting in person, we invite you to complete, date, sign and return your form of proxy as 
soon as possible so that your shares will be represented. 

VOTING BY PROXY 

If you do not come to the Meeting, you can still make your votes count by appointing someone who will be there to 
act as your proxyholder.  You can either tell that person how you want to vote or you can let him or her decide for 
you.  You can do this by completing a form of proxy accompanying this Management Information Circular.   

In order to be valid, you must return the completed form of proxy 48 hours, excluding Saturday, Sundays and 
holidays prior to the time of the Meeting or adjournment thereof to our Transfer Agent, Pacific Corporate Trust 
Company, 510 Burrard Street, 2nd Floor, Vancouver, BC V6C 3B9; fax number (604) 689-8144. 

What is a proxy?  

A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes for you.  We have 
enclosed a form of proxy with this Management Information Circular.  You should use it to appoint a proxyholder, 
although you can also use any other legal form of proxy.   

Appointing a proxyholder  

You can choose any individual to be your proxyholder.  It is not necessary for the person whom you choose to 
be a shareholder.  To make such an appointment, simply fill in the person’s name in the blank space 
provided in the enclosed form of proxy.  To vote your shares, your proxyholder must attend the Meeting.  If 
you do not fill a name in the blank space in the enclosed form of proxy, the persons named in the form of proxy are 
appointed to act as your proxyholder.  Those persons are directors and/or officers of Kalimantan. 

Instructing your proxyholder 

You may indicate on your form of proxy how you wish your proxyholder to vote your shares.  To do this, simply 
mark the appropriate boxes on the form of proxy.  If you do this, your proxyholder must vote your shares in 
accordance with the instructions you have given. 

If you do not give any instructions as to how to vote on a particular issue to be decided at the Meeting, your 
proxyholder can vote your shares as he or she thinks fit.  If you have appointed the persons designated in the form 
of proxy as your proxyholder they will, unless you give contrary instructions, vote your shares at the Meeting as 
follows: 

 FOR the election of the proposed nominees as directors; 

 FOR the re-appointment of Ernst & Young, LLP, Chartered Accountants, as the auditor of 
Kalimantan Gold Corporation Limited and to authorize the directors to fix their 
remuneration; 

 FOR the resolution to approve the renewal of the Company’s 2004 Stock Option Plan. 
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For more information about these matters, see Part 3 - The Business of the Meeting.  The enclosed form of proxy 
gives the persons named on it the authority to use their discretion in voting on amendments or variations to matters 
identified on the Notice of Meeting.  At the time of printing this Management Information Circular, the management 
of Kalimantan is not aware of any other matter to be presented for action at the Meeting.  If, however, other matters 
do properly come before the Meeting, the persons named on the enclosed form of proxy will vote on them in 
accordance with their best judgment, pursuant to the discretionary authority conferred by the form of proxy with 
respect to such matters. 

Changing your mind 

If you want to revoke your proxy after you have delivered it, you can do so at any time before it is used.  You may 
do this by (a) attending the Meeting and voting in person; (b) signing a proxy bearing a later date; (c) signing a 
written statement which indicates, clearly, that you want to revoke your proxy and delivering this signed written 
statement to the corporate office of Kalimantan Gold Corporation Limited at Unit 1 – 15782 Marine Drive, White 
Rock, BC V4B 1E6; or (d) in any other manner permitted by law. 

Your proxy will only be revoked if a revocation is received by 5:00 in the afternoon (Vancouver time) on the last 
business day before the day of the Meeting, or any adjournment thereof, or delivered to the person presiding at the 
Meeting before it (or any adjournment) commences.  If you revoke your proxy and do not replace it with another 
that is deposited with us before the deadline, you can still vote your shares but to do so you must attend the Meeting 
in person. 

NON-REGISTERED SHAREHOLDERS 

If your shares are not registered in your own name, they will be held in the name of a “nominee,” usually a bank, 
trust company, securities dealer or other financial institution and, as such, your nominee will be the entity legally 
entitled to vote your common shares and must seek your instructions as to how to vote your shares. 

Accordingly, unless you have previously informed your nominee that you do not wish to receive material relating to 
shareholders’ meetings, you will have received this Management Information Circular from your nominee, together 
with a form of proxy or a request for voting instruction form.  If that is the case, it is most important that you 
comply strictly with the instructions that have been given to you by your nominee on the voting instruction 
form.  If you have voted and wish to change your voting instructions, you should contact your nominee to discuss 
whether this is possible and what procedures you must follow. 

If your shares are not registered in your own name, Kalimantan’s Transfer Agent will not have a record of your 
name and, as a result, unless your nominee has appointed you as a proxyholder, will have no knowledge of your 
entitlement to vote.  If you wish to vote in person at the Meeting, therefore, please insert your own name in the 
space provided on the form of proxy or voting instruction form that you have received from your nominee.  If you 
do this, you will be instructing your nominee to appoint you as proxyholder.  Please adhere strictly to the signature 
and return instructions provided by your nominee.  It is not necessary to complete the form in any other respect, 
since you will be voting at the Meeting in person.  Please register with the Transfer Agent, Pacific Corporate Trust 
Company, upon arrival at the Meeting. 

The Notice of Meeting, this Management Information Circular and a Financial Statement Request Form to 
receive our audited Financial Statements and Management Discussion and Analysis for the fiscal year ended 
December 31, 2007 are being sent to both registered and non-registered owners of our common shares.  If you 
are a non-registered owner and we have sent these materials to you directly, your name and address and 
information about your holdings of common shares of Kalimantan have been obtained in accordance with 
applicable securities regulatory requirements from the nominee holding the securities on your behalf.  By 
choosing to send these materials to you directly, Kalimantan (and not your nominee) has assumed responsibility 
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for (i) delivering these materials to you, and (ii) executing your proper voting instructions.  Please return your 
voting instructions as specified in the request for voting instructions form (printed on blue paper). 

PART 2 - VOTING SHARES AND PRINCIPAL HOLDERS THEREOF      

Kalimantan has an authorized capital of 200,000,000 common shares with a par value of US$0.01 each.  There is 
one class of shares only.  Each shareholder is entitled to one vote for each common share registered in his or her 
name at the close of business on April 18, 2008, the date fixed by our directors as the record date for determining 
who is entitled to receive notice of and to vote at the Meeting.   

At the close of business on April 18, 2008, 63,955,117 of our common shares were outstanding.  To the knowledge 
of the directors and senior officers of the Company, as at April 18, 2008, the only persons or companies who 
beneficially own, directly or indirectly or exercise control or direction over shares carrying more than 10% of the 
voting rights attached to all outstanding shares of the Company are: 
 

Name                                            No. of Shares  Percentage 

Kalimantan Investment Corporation (“KIC”)(1) 11,802,329 18.45% 
 
(1)   Pursuant to a Letter of Intent with KIC approved by the shareholders of the Company at a Special Meeting held 

on December 19, 2007, and by the TSX Venture Exchange, 20,000,000 common shares of the Company will be 
issued to KIC on completion and execution of definitive documentation of the PCK Acquisition agreement – 
See Interest of Informed Persons in Material Transactions. 

 
All matters being considered at the Meeting require approval by an ordinary resolution.  Under the Bermuda 
Companies Act 1981 (the “BCA”), an ordinary resolution requires the approval of a simple majority (>50%) of the 
votes cast, by those shareholders who, being entitled to do so, vote in person or by proxy at the Meeting. 

PART 3 - THE BUSINESS OF THE MEETING 

REPORT OF THE DIRECTORS 

The comparative Financial Statements and Management’s Discussion and Analysis of the Company for the year 
ended December 31, 2007 may be requested by completing the enclosed Financial Statement Request Form that 
accompanies this Management Information Circular or may be viewed on www.kalimantan.com. 

FINANCIAL STATEMENTS 

The comparative Financial Statements and Management’s Discussion and Analysis of the Company for the year 
ended December 31, 2007 will be placed before you at the Meeting.  These financial statements may be requested 
by completing the enclosed Financial Statement Request Form that accompanies this Management Information 
Circular or may be viewed on www.Sedar.com. 

ELECTION OF DIRECTORS 

Directors of Kalimantan are elected for a term of one year.  The term of office of each of the nominees proposed for 
election as a director will expire at the Meeting, and each of them, if elected, will serve until the close of the next 
annual general meeting, unless he or she resigns or otherwise vacates office before that time.   The Articles of the 
Company stipulate that the number of directors may be fixed or changed from time to time by ordinary resolution 
but shall not be fewer than two.  The number of directors was last set at five and the four persons in the following 
table are proposed by management for election with one casual vacancy to be filled at the discretion of the Board. 
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Nominees for Election 

The following are the four nominees proposed by management for election as directors of Kalimantan together with 
the number of common shares that are beneficially owned, directly or indirectly, or over which control or direction 
is exercised, by each nominee.  All of the nominees are currently directors.  Each of the nominees has agreed to 
stand for re-election and we are not aware of any intention of any of them not to do so.  If, however, one or more of 
them should become unable to stand for re-election, it is likely that one or more other persons would be nominated 
at the Meeting for election and, in that event, the persons designated in the form of proxy will vote in their 
discretion for a substitute nominee. 
 
 

Name, Province or State, 
Country of Residence and 

Position with the 
Company(1) Principal Occupation Director since 

Number of 
Shares(1) 

Murray Clapham(2) 
Singapore, Singapore 
Director, Non-Executive 
Chairman 

Non-executive Chairman of the Company.  
Private business executive. 

May 3, 1996 2,542,169 

Rahman Connelly (3) 

New South Wales, 
Australia 
Director, Deputy Chairman 
and Chief Executive Officer 
 

Deputy Chairman and Chief Executive 
Officer and former Executive Chairman of 
the Company; Chairman, Kalimantan 
Investment Corporation, a significant 
shareholder of the Company. 

October 16, 2000 2,410,290 

Doris Meyer(2)(3) 
British Columbia, Canada 
Director, Chief Financial 
Officer 

Chief Financial Officer and former 
President, Chief Executive Officer and 
Corporate Secretary of the Company.  
Certified General Accountant.  President of 
Golden Oak Corporate Services Ltd. a 
private British Columbia Company, and a 
provider of corporate administrative 
services to public mining companies. 

June 7, 2000 94,571 

Peter Bojtos (2) 
Colorado, United States 
Director 

Peter Bojtos is a Professional Engineer.  
He acts as an independent director of 
several resource companies. 

June 11, 2002 140,500 

NOTES: 
(1) The information as to country and province of residence and principal occupation and number of shares beneficially owned 

by the nominees (directly or indirectly or over which control or direction is exercised) is not within the knowledge of the 
management of the Company and has been furnished by the respective nominees. 

(2) The Company is required to have an Audit Committee and the members of that Committee are Doris Meyer, Peter Bojtos 
and Murray Clapham.   

(3) Doris Meyer resigned as President and Chief Executive Officer and Rahman Connelly was appointed Deputy Chairman 
and Chief Executive Officer effective November 23, 2006. 

 



Kalimantan Gold Corporation Limited 
Management Information Circular 
Annual and Special Meeting of Shareholders May 23, 2008 Page 6 
 
 

   

CEASE TRADE ORDERS AND BANKRUPTCY 

Except as disclosed below, no director or executive officer of Kalimantan is, as at the date of this Management 
Information Circular, or was within 10 years before the date of this Management Information Circular, a director, chief 
executive officer or chief financial officer of any company (including Kalimantan), that: 

(a) was subject to a cease trade order, an order similar to a cease trade order or an order that denied the relevant 
company access to any exemption under securities legislation, for a period of more than 30 consecutive days, 
that was issued while the director or executive officer was acting in the capacity as director, chief executive 
officer or chief financial officer; or 

(b) was subject to a cease trade order, an order similar to a cease trade order or an order that denied the relevant 
company access to any exemption under securities legislation, for a period of more than 30 consecutive days, 
that was issued after the director or executive officer ceased to be a director, chief executive officer or chief 
financial officer and which resulted from an event that occurred while that person was acting in the capacity as 
director, chief executive officer or chief financial officer. 

Except as disclosed below, no director or executive officer of Kalimantan, and no shareholder holding a sufficient 
number of securities of Kalimantan to affect materially the control of Kalimantan: 

(a) is, as at the date of this Management Information Circular, or has been within the 10 years before the date of 
this Management Information Circular, a director or executive officer of any company (including Kalimantan) 
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 10 years before the date of this Management Information Circular, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold the assets of the director, executive officer or shareholder. 

No director or executive officer of Kalimantan, and no shareholder holding a sufficient number of securities of 
Kalimantan to affect materially the control of Kalimantan has been subject to: 

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

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable investor in making an investment decision. 

Mr. Peter Bojtos, a director of the Company, was a director of Link Minerals Ventures Inc. ("Link") on August 23, 
2001 when a cease trade order was issued against Link by the British Columbia Securities Commission (the "BCSC") 
issued for the failure to file annual financial statements and, for the same reason, the Ontario Securities Commission 
issued a cease trade order to the directors with respect to their shares of Link.  Link is now a dormant company. 
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Mr. Bojtos was a director of Sahelian Goldfields Inc. ("Sahelian") on May 21, 1999 when a cease trade order was 
issued against Sahelian by the BCSC for failure to file annual financial statements for its 1998 fiscal year, and first 
quarter interim financial statements, within the time required, which was subsequently revoked.  Mr. Bojtos was a 
director of Sahelian when it was the subject of a proposal under the Bankruptcy and Insolvency Act (Canada), which 
proposal was approved by the creditors and by the courts in August 2001.  Sahelian is now reorganized and the cease 
trade orders have been lifted.  

APPOINTMENT OF THE AUDITOR 

During the financial year ended December 31, 2007, Ernst & Young LLP, Chartered Accountants, served as the 
Company’s auditor and have served as auditor of the Company since February 24, 1999. 

Kalimantan’s management recommends that shareholders vote in favour of the re-appointment of Ernst & Young 
LLP, Chartered Accountants, as Kalimantan’s auditor for the ensuing year and grant the Board of Directors the 
authority to determine the remuneration to be paid to the auditor.  Unless you give other instructions, the persons 
named in the enclosed form of proxy intend to vote FOR the appointment of Ernst & Young LLP, Chartered 
Accountants to act as our auditor until the close of our next annual general meeting and to authorize the Board of 
Directors to fix their remuneration. 

PART 4 – EXECUTIVE COMPENSATION   

COMPENSATION OF NAMED EXECUTIVE OFFICERS 

Doris Meyer served as both Chief Executive Officer and Chief Financial Officer from April 14, 2004 until 
November 23, 2006, when she resigned the position of Chief Executive Officer.  Rahman Connelly served as 
Executive Chairman since April 14, 2004 and was appointed as Deputy Chairman and Chief Executive Officer on 
November 23, 2006, (together, the “Named Executive Officers”) of Kalimantan throughout the financial year ended 
December 31, 2007.  No (other) executive officer of Kalimantan was paid more than $150,000 in compensation 
during that financial year).  The following table provides a summary of the compensation earned by the Named 
Executive Officers during the financial year ended December 31, 2007 and in the preceding two financial years, as 
applicable.   
 Summary Compensation Table 

Name and Principal 
Position 

Fiscal 
Year 

Ended 
(b) 

Salary 
(US$) 

(c) 

Bonus 
(US$) 

(d) 

Other 
Annual 

Compensation 
(US$) 

(e) 

Securities UnderOptions 
Granted  

(# 
(f) 

Rahman Connelly(1), 
Chief Executive Officer 
and Deputy Chairman 

2007 
2006 
2005 

39,000 
25,200 

-- 

-- 
-- 
-- 

-- 
-- 
-- 

220,000 
235,000 
120,000 

Doris Meyer(1)(2) Chief 
Financial Officer and 
former President and 
Chief Executive Officer 

2007 
2006 
2005 

96,148 
90,923 
86,651 

-- 
-- 
-- 

-- 
-- 
-- 

140,000 
185,000 
250,000 

(1)  Rahman Connelly was appointed Deputy Chairman and Chief Executive Officer and Doris Meyer resigned as President and 
Chief Executive Officer effective November 23, 2006. 

(2) Doris Meyer’s fees are paid to Golden Oak Corporate Services Ltd., a company owned by her. 
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Long Term Incentive Plan Awards 

The Company currently does not have a long-term incentive plan.  Accordingly, no such compensation was paid or 
distributed to the Named Executive Officers during the financial year ended December 31, 2007.  A “long-term 
incentive plan” means any plan providing compensation intended to serve as incentive for performance to occur 
over a period longer than one financial year, but does not include option or SAR plan or plans for compensation 
through restricted shares or restricted share units. 

Options and Stock Appreciation Rights 

The following table sets out all incentive stock option grants to the Named Executive Officers during the most 
recently completed financial year ended December 31, 2007. 
 

Named Executive 
Officer 

Securities 
under options 

granted 
(#) 

% of total 
options 

granted to 
employees in 

period 
Exercise price
(C$/Security) 

Market value of 
securities 

underlying 
options on date 

of grant 
($C/Security) Expiration date 

Rahman Connelly, 
Deputy Chairman 
and Chief 
Executive Officer 

220,000 15.17% 

 

$0.35 

 

$0.35 

 

April 26, 2012 

Doris Meyer, Chief 
Financial Officer  140,000 9.66% 

 

$0.35 

 

$0.35 April 26, 2012 

(1) The underlying securities are common shares of Kalimantan. 
 
The following table sets out all incentive stock options exercised by the Named Executive Officers during the year 
ended December 31, 2007 and the value of unexercised incentive stock options, if any, as at December 31, 2007. 

 
Named Executive 
Officer 

Securities 
acquired on 

exercise 

Aggregate 
value 

realized (1) 

Unexercised options as at 
year end, December 31, 2007 

Exercisable/Unexercisable 

Value of unexercised in-the-
money options at year end 

December 31, 2007 (2) 
Exercisable/Unexercisable 

Rahman Connelly, 
Deputy Chairman and 
Chief Executive 
Officer  

Nil $Nil 855,000 / Nil C$7,100 / 0 

Doris Meyer, Chief 
Financial Officer  

31,000 $5,765 740,000 / Nil C$8,700 / 0 

 

(1) The aggregate value realized upon exercise is the difference between the closing price of the underlying stock 
on the TSX Venture Exchange on the exercise date and the exercise price of the option. 

(2) The value of unexercised “in-the-money options” at financial year-end is the difference between the option 
exercise price and the closing price of the underlying stock on the TSX Venture Exchange on December 31, 
2007.  The closing price of the shares on December 31, 2007 was C$0.22. 
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COMPENSATION OF DIRECTORS 

The Company pays its non-executive directors a fee of $12,000 per year for acting as such and they are entitled to 
be reimbursed for reasonable expenditures incurred in performing their duties as directors.  Murray Clapham and 
Peter Bojtos were each paid $12,000 during the fiscal year ended December 31, 2007.  Kalimantan does, from time 
to time, grant options to purchase common shares to the directors.  The following table sets out details of incentive 
stock options granted by Kalimantan to the directors who are not Named Executive Officers during the fiscal year 
ended December 31, 2007. 
 

Name Date of grant Options granted Exercise price Expiry date 

Murray Clapham April 26, 2007 150,000 C$0.35 April 26, 2012 

Peter Bojtos April 26, 2007 150,000 C$0.35 April 26, 2012 
 
The following table sets out all incentive stock options exercised by Directors during the fiscal year ended 
December 31, 2007 and the value of unexercised incentive stock options, if any, as at December 31, 2007. 
 

Non-Executive 
Director 

Securities 
acquired on 

exercise 

Aggregate 
value 

realized (1) 

Unexercised options as at year 
end, December 31, 2007 

Exercisable/Unexercisable 

Value of unexercised in-the-
money options at year end 

December 31, 2007 (2) 
Exercisable/Unexercisable 

Murray Clapham Nil Nil 620,000 / 0 $6,100 / $0 

Peter Bojtos Nil Nil 470,000 / 0 $3,100 / $0 
(1) The aggregate value realized upon exercise is the difference between the closing price of the underlying stock on the TSX 

Venture Exchange on the exercise date and the exercise price of the option. 
(2) The value of unexercised “in-the-money options” at financial year-end is the difference between the option exercise price 

and the closing price of the underlying stock on the TSX Venture Exchange on December 31, 2007.  The closing price of 
the shares on December 31, 2007 was $0.22. 

PART 5 – SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS  

The following information is as of December 31, 2007, Kalimantan’s most recently completed financial year. 
 

 
 
 
 
 
 
 

Plan Category 

 
 

Number of securities 
to be issued upon 

exercise of outstanding 
options, warrants and 

rights 
(a) 

 
 
 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

(b) 

Number of securities 
remaining available 
for future issuance 

under equity 
compensation plans 
(excluding securities 

reflected in column (a)
(c) 

Equity compensation plans 
approved by securityholders(1) 

 
5,282,000 

 
$0.32 

 
1,113,512 

Equity compensation plans not 
approved by securityholders  

n/a n/a n/a 

Total 5,282,000 $0.32 1,113,512 
1) The Stock Option Plan is detailed under the heading “Renewal of Stock Option Plan” 
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PART 6 – AUDIT COMMITTEE  
 
The Audit Committee is ultimately responsible for the policies and practices relating to integrity of financial and 
regulatory reporting, as well as internal controls to achieve the objectives of safeguarding of corporate assets; 
reliability of information; and compliance with policies and laws.  The Board of Directors of Kalimantan adopted an 
Audit Committee Charter mandating the role of the Audit Committee in supporting the Board of Directors in 
meeting its responsibilities to the shareholders as amended on July 23, 2007.  The Audit Committee Charter is 
attached hereto as Appendix “A”.   
 
AUDIT COMMITTEE MEMBERS 
 
The Company’s Audit Committee is comprised of three (3) directors, Murray Clapham, Doris Meyer and Peter 
Bojtos.  As defined in MI 52-110, Murray Clapham and Peter Bojtos are independent.  Also as defined in MI 52-
110, all the audit committee members are “financially literate”.  Doris Meyer is a Certified General Accountant.  
Murray Clapham and Peter Bojtos have the industry experience necessary to understand and analyze financial 
statements of the level of complexity of the Company, as well as the understanding of internal controls and 
procedures necessary for financial reporting. 
 
AUDIT COMMITTEE OVERSIGHT 
 
Since the commencement of the Company’s most recently completed fiscal year, the Company’s Board of Directors 
has not failed to adopt a recommendation of the Audit Committee to nominate or compensate an external auditor. 
 
PRE-APPROVAL POLICIES AND PROCEDURES FOR NON-AUDIT SERVICES 
 
Kalimantan’s Audit Committee Charter requires that management seek approval from the Audit Committee of all 
non-audit services to be provided to Kalimantan by Kalimantan’s external auditor prior to engaging the external 
auditor to perform those non-audit services. 
 
EXTERNAL AUDITOR SERVICE FEES (by category) 
 

 Year ended 
December 31, 

2007 

Year ended 
December 31, 

2006 
a) Audit Fees $48,500 $40,000 
b) Audit Related Fees Nil Nil 
c) Tax Fees Nil Nil 
d) All Other Fees(1) Nil $48,600 

 (1)  CDN$4,000 for review of Auditor’s association with the Company’s MI 52-109 disclosure; and 
 CDN$44,600 for Company’s London Stock Exchange AIM listing procedures. 
 
RELIANCE ON CERTAIN EXEMPTION 
 
The Company is relying on the exemption provided by Part 6.1 of MI 52-110 for Venture Issuers which allows for 
an exemption from Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of MI 52-110 
and allows for the short form of disclosure of audit committee procedures set out in Form 52-110F2 and disclosed in 
this Management Information Circular. 
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PART 7 - CORPORATE GOVERNANCE 
 
In accordance with the requirements of National Instrument 58-101 Disclosure of Corporate Governance Practices 
and National Policy 58-201 Corporate Governance Guidelines (the “Guidelines”), the Company is required to give 
full and complete disclosure of its systems and practices of corporate governance.  The Company's Board of 
Directors and senior management regards good corporate governance as fundamental to the effective and efficient 
operation of the Company.  The following describes the Company’s approach to corporate governance. 
 
Board of Directors 
 
The Company’s corporate governance policies take into account characteristics specific to a junior exploration 
company.  The Board is responsible for the general supervision of the management of the Company’s business and 
affairs with the objective of enhancing shareholder value. 
 
The Board fulfills its mandate directly and through its committees at regularly scheduled meetings or as required. 
Frequency of meetings may be increased and the nature of the agenda items may be changed depending upon the 
state of the Company’s affairs and in light of opportunities or risks which the Company faces. The directors are kept 
informed of the Company’s operations at these meetings as well as through reports and discussions with 
management on matters within their particular areas of expertise. 
 
The Board of Directors of Kalimantan is comprised of four directors.  Mr. Clapham and Mr. Bojtos are considered 
to be independent.  Rahman Connelly and Doris Meyer as members of management are not.  In determining 
whether a director is independent, the Board chiefly considers whether the director has a relationship which could, 
or could be perceived to, interfere with the director's ability to objectively assess the performance of management.   
 
The Board is responsible for approving long-term strategic plans and annual operating plans and budgets 
recommended by management.  Board consideration and approval is also required for material contracts and 
business transactions, and all debt and equity financing transactions.   
 
The Board delegates to management responsibility for meeting defined corporate objectives, implementing 
approved strategic and operating plans, carrying on Kalimantan’s business in the ordinary course, managing 
Kalimantan’s cash flow, evaluating new business opportunities, recruiting staff and complying with applicable 
regulatory requirements. The Board also looks to management to furnish recommendations respecting corporate 
objectives, long-term strategic plans and annual operating plans. 

Directorships 

Certain of the directors of Kalimantan are also directors of other reporting issuers (or equivalent) in a jurisdiction or 
a foreign jurisdiction as follows:  

 
Name of director Other reporting issuer (or equivalent in a foreign jurisdiction) 
Doris Meyer Silvio Ventures Inc. 

Sunridge Gold Corp. 
Peter Bojtos 
 
 
 
 
 

Apogee Minerals Ltd. 
Apolo Gold and Energy Inc. 
Falkland Gold & Minerals Ltd. 
Fischer-Watt Gold Co. Inc. 
Sage Gold Inc. 
Tournigan Gold Corp. 



Kalimantan Gold Corporation Limited 
Management Information Circular 
Annual and Special Meeting of Shareholders May 23, 2008 Page 12 
 
 

   

Peter Bojtos (continued) 
 

U.S. Gold Corp. 
Vaaldiam Resources Ltd., 
Vault Minerals Inc. 
Yukon-Nevada Gold Corp. 

Orientation and Continuing Education 

Kalimantan has added no new members to the Board of Directors.  The Company has not yet developed an official 
orientation or training program for new directors.  However, if and when a new director is added, they will have the 
opportunity to become familiar with Kalimantan by meeting with the other directors and with officers and 
employees.  Orientation activities will be tailored to the particular needs and experience of each director and the 
overall needs of the Board.  

Ethical Business Conduct 

The Board monitors the ethical conduct of Kalimantan and ensures that it complies with applicable legal and 
regulatory requirements, such as those of relevant securities commissions and stock exchanges.  The Board has 
found that the fiduciary duties placed on individual directors by Kalimantan’s governing corporate legislation and 
the common law, as well as the restrictions placed by applicable corporate legislation on the individual director’s 
participation in decisions of the Board in which the director has an interest, have been sufficient to ensure that the 
Board operates independently of management, ethically and in the best interests of Kalimantan. 

Nomination of Directors 

The Board is responsible for identifying new candidates to serve as directors, including candidates to fill any 
vacancies on the Board.  It will consider candidates submitted by directors, officers and others, and may retain 
search firms for the purposes of identifying suitable candidates who meet the level of personal and professional 
integrity and ability it deems appropriate for directors of the Company. 

Compensation 

The Board of Directors is responsible for determining all forms of compensation to be granted to the Chief 
Executive Officer of Kalimantan and the directors, and for reviewing the Chief Executive Officer’s 
recommendations respecting compensation of the other senior executives of Kalimantan, to ensure such 
arrangements reflect the responsibilities and risks associated with each position.  When determining the 
compensation of its executive officers, the Board considers the following issues: i) recruiting and retaining 
executives critical to the success of Kalimantan and the enhancement of shareholder value; ii) providing fair and 
competitive compensation; iii) balancing the interests of management and Kalimantan’s shareholders; and iv) 
rewarding performance, both on an individual basis and with respect to operations in general.  In order to achieve 
these objectives, the compensation paid to Kalimantan’s executive officers consists of a base salary and long-term 
incentive in the form of stock options. 

Committees of the Board of Directors 

The Board has appointed an Audit Committee and no others. The Audit Committee is comprised of Murray 
Clapham, Chairman, Peter Bojtos and Doris Meyer.  A description of the function of the Audit Committee can be 
found in Part 6 – Audit Committee of this Management Information Circular. 

Assessments 

The entire Board takes responsibility for monitoring and assessing its effectiveness and the performance of 
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individual directors, its committees, including reviewing the Board’s decision-making processes and quality and 
adequacy of information provided by management. 

PART 8 – OTHER INFORMATION  

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No director or officer, or former director or officer, was indebted to Kalimantan during the most recently completed 
financial year ended December 31, 2007 for other than “routine indebtedness”, as that term is defined by applicable 
securities law.   

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

During the most recently completed financial year, Kalimantan paid or accrued $96,148 for consulting fees to 
Golden Oak Corporate Services Ltd. a company owned by Doris Meyer, the Chief Financial Officer of the 
Company and a proposed nominee for re-election as a director of Kalimantan.  The Company paid $39,000 
consulting fees to Rahman Connelly, Deputy Chairman and Chief Executive Officer of the Company and a 
proposed nominee for re-election as a director of Kalimantan.   

On October 8, 2007 the Company entered into a Letter of Intent with KIC to indirectly acquire the remaining 25% 
interest in the KSK COW that it does not already hold.  The holder of the KSK COW is KSK (“PT Kalimantan 
Surya Kencana”) that is 75% owned by Indokal Limited, a wholly owned subsidiary of the Company, and 25% 
owned by PCK (“PT Pancaran Cahaya Kahaya”), a wholly owned subsidiary of KIC.   KIC is the owner of 18.45% 
of the shares of the Company.   

Pursuant to a shareholder agreement between Indokal and PCK all expenses and activities of KSK are funded by 
Indokal until commercial production is achieved on the KSK COW.  PCK would then be required to repay Indokal 
22.5% of the amounts that had been loaned interest free to KSK on its behalf from 70% of its share of dividends 
paid by KSK.   

This is a very complex and difficult to understand corporate structure and the Company had failed in its earlier 
attempts to acquire the shares of PCK from KIC.  The difficulty for both the Company and KIC was to place a value 
on PCK.   

The Board of Directors of both the Company and KIC had long ago agreed that should the Company enter into a 
joint venture agreement with a major mining company that they would each proportionately dilute their interest in 
KSK.  The Company and KIC undertook to Oxiana in the December 2006 Option Deed to make reasonable 
commercial efforts to consolidate the ownership of KSK into Indokal.   The Company agreed to this undertaking to 
simplify the corporate structure so that the Company would own 100% of the KSK COW to maximize the interest it 
retains in the KSK COW through an incorporated joint venture with Oxiana or any other mining company it deals 
with.  This simplified structure will allow investment bankers to more easily value the Company and its underlying 
assets. 

The PCK Acquisition constitutes a related party transaction under both the TSX Venture Exchange and the AIM 
Rules.   In addition to TSX Venture Exchange approval, the Company sought and received shareholder approval 
from the majority of the minority shareholders at a special shareholder meeting held December 19, 2007.  KIC and 
the three directors and officers of the Company, Rahman Connelly, Murray Clapham and Mansur Geiger, who are 
also directors and shareholders of KIC, did not vote their shares at this meeting.  The shareholders of KIC approved 
the transaction at a meeting also held on December 19, 2007.  The Company and KIC are working through the 
regulatory requirements in Indonesia to transfer the shares of PCK from KIC to Indokal and when the transfer is 
confirmed the Company will issue KIC 20 million common shares. 
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As required by AIM Rule 13, the independent directors of the Company, having consulted with both Bruce K 
McKnight, P.Eng., MBA, FCIM and Ross Glanville, P.Eng, MBA, B.A.Sc, both Vancouver based independent 
mineral property valuators, and with RFC Corporate Finance Ltd, the Company’s nominated adviser, considered 
that the terms of the PCK Acquisition are fair and reasonable insofar as its shareholders are concerned.  In writing 
their fairness opinion, McKnight and Glanville considered, among other things, the value of the carried nature of the 
PCK interest and the relative value of the KSK COW and the Jelai project to the value of the Company in making 
their determination that between 22 million and 32 million shares would be a reasonable range to offer.  

When the PCK Acquisition concludes KIC will own 31.8 million of what will be 84 million shares outstanding 
(38%).  KIC is a private British Virgin Islands company with about 400 shareholders many of whom hold shares of 
both the Company and KIC.  It is the understanding of the Company that after the PCK Restructure is complete, and 
subject to regulatory approval, that KIC will distribute its only assets, being cash and the shares it owns of the 
Company, to its shareholders. 

Except as set out above, no proposed nominee for election as a director, and no director or officer of Kalimantan, or 
any of its subsidiaries who has served in such capacity since the beginning of the last financial year of Kalimantan, 
and no shareholder holding of record or beneficially, directly or indirectly, more than 10% of Kalimantan’s 
outstanding common shares, and none of the respective associates or affiliates of any of the foregoing, had any 
interest in any transaction with Kalimantan or in any proposed transaction since the beginning of the last completed 
financial year that has materially affected Kalimantan, or any of its subsidiaries, or is likely to do so.  

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON AT THE MEETING 

Doris Meyer, Rahman Connelly, Murray Clapham and Peter Bojtos have served as the directors and senior officers 
of Kalimantan since the beginning of the last completed financial year ended December 31, 2007. 

MANAGEMENT CONTRACTS 

The management functions of Kalimantan are performed by our directors and senior officers and we have no 
management agreements or arrangements under which such management functions are performed by persons other 
than the directors and senior officers of Kalimantan.    
 
PARTICULARS OF MATTERS TO BE ACTED UPON 
 
The matters to be acted upon at the Meeting are as follows: 
 
RENEWAL OF STOCK OPTION PLAN 

 
The directors of the Company wish to renew a stock option plan (the “2004 Plan”), as previously approved by 
shareholders, to govern the future grant from time to time, of options to purchase common shares in the capital of 
the Company to eligible participants.  The directors are of the view that it is in the best interests of the Company to 
renew the Plan, which will enable the directors to grant options to directors, employees and other service providers 
as a means of rewarding positive performance and providing incentive to effectively manage the affairs of the 
Company.   

 
The following is a summary of the 2004 Plan. 
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In accordance with the rules and policies of the TSX Venture Exchange (“TSX.V”), a stock option plan must specify a 
maximum number of shares issuable under it, which number can later be increased to a higher specified number only if 
authorized by the Members and accepted by the TSX.V, or a 10% rolling plan. The Board of Directors recommend that 
the aggregate number of common shares in the capital of the Company reserved for stock options under the 2004 Plan 
be a maximum of 10% of the issued and outstanding share capital of the Company at the date of any particular grant of 
options. 
 
Options granted under the 2004 Plan are subject to the following provisions: 
 
(a) the option is non-assignable and non-transferable other than by will or the laws of descent and distribution; 
 
(b) for stock options granted to employees or other service providers (including management company 

employees), the Company is required to represent that the proposed optionee is a bona fide employee or 
service provider, as the case may be, of the Company or of any of its affiliates; 

 
(c) if an optionee ceases to be employed by the Company (other than as a result of termination with cause) or 

ceases to act as a director or officer of the Company or a subsidiary of the Company, any option held by such 
optionee may be exercised within 90 days after the date such optionee ceases to be employed as an officer or 
director or, as the case may be, or within 30 days if the optionee is engaged in investor relations activities and 
ceases to be employed to provide investor relations activities; 

 
(d) in the event of the death of an optionee, the optionee’s heirs or administrators may exercise any portion of the 

outstanding option up to a period of one year from the date of the optionee’s death or the termination date of 
the option, whichever is earlier; 

 
(e) the term of an option cannot exceed five years from the date of grant; 
 
(f) the options will be vested on a basis to be determined by the directors and may be vested immediately upon 

granting; 
 
(g) the maximum number of common shares that may be granted to an optionee within a one year period may not 

exceed 5% of the issued common shares at the time of grant; 
 
(h) any common shares subject to a stock option which for any reason is cancelled or terminated without having 

been exercised shall again be available for grant under the 2004 Plan; 
 
(i) the grant of options to any one consultant within a one-year period may not exceed 2% of the issued common 

shares. 
 
Pursuant to the policies of the TSX.V a listed company must obtain the approval of both the TSX.V and a majority of 
its members to the adoption of any stock option plan. 
 
Recommendation 

The Company is of the view that the 2004 Plan provides the Company with the flexibility necessary to attract and 
maintain the services of senior management and other employees in competition with other companies in the mineral 
resource industry.  A copy of the Plan will be available for inspection at the Meeting.  A shareholder may also obtain a 
copy of the Plan by contacting the company at 604-536-2711.  Directors shall also have the authority to amend the 
2004 Plan to reduce the benefits to its participants if in their discretion it is necessary or advisable in order to obtain any 
necessary regulatory approvals. 
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Members will be asked to ratify, confirm and approve the renewal of the 2004 Plan.  The affirmative vote of a majority 
of the votes cast in respect thereof is required in order to pass such resolution. 
 
BE IT RESOLVED that: 
 
1. The renewal of the Company’s 2004 Plan be ratified, confirmed and approved; 
 
2. The Company be authorized to grant stock options for up to 10% of the common shares of the Company 

issued and outstanding from time to time pursuant and subject to the terms and conditions of the 2004 Plan; 
 
3. The Board of Directors be authorized on behalf of the Company to make any amendments to the 2004 Plan as 

may be required by regulatory authorities, without further approval of the Members of the Company, in order 
to obtain regulatory approval of the 2004 Plan; and 

 
4. Any one director or officer of the Company be and he is hereby authorized and directed to do all such acts and 

things and to execute and deliver under the corporate seal or otherwise all such deeds, documents, instruments 
and assurances as in his opinion may be necessary or desirable to give effect to this resolution. 

 
The discretionary authority granted by the enclosed proxy will be used by management to approve any 
amendments to the above resolution acceptable to it. 
 
ANY OTHER MATTERS 
 
Management of the Company knows of no matters to come before the Meeting other than those referred to in the 
Notice of Meeting accompanying this Management Information Circular.  However, if any other matters properly come 
before the Meeting, it is the intention of the persons named in the form of proxy accompanying this Management 
Information Circular to vote on such matters in accordance with their best judgement. 
 
ADDITIONAL INFORMATION 
  
You may obtain additional financial information about the Company in the comparative Financial Statements and 
Management’s Discussion and Analysis for the year ended December 31, 2007, by completing the enclosed 
Financial Statement Request Form. Additional copies may be obtained without charge upon request to us at Unit 1 – 
15782 Marine Drive, White Rock, BC Canada V4B 1E6 - telephone (604) 536-2711; fax (604) 536-2788.  You may 
also access our disclosure documents through the Internet on the Canadian System for Electronic Document 
Analysis and Retrieval (SEDAR) at www.sedar.com and on our website at www.kalimantan.com.   
 
BOARD APPROVAL 
 
The contents of this Management Information Circular have been approved and its mailing has been authorized by 
the directors of the Company. 
 
DATED this 18th day of April 2008. 
 

BY ORDER OF THE BOARD OF DIRECTORS OF 
KALIMANTAN GOLD CORPORATION LIMITED 
 
 “Rahman Connelly” 
 Deputy Chairman and Chief Executive Officer 



  

APPENDIX “A” 
 

AUDIT COMMITTEE CHARTER 
 
Audit Committee Mandate 
 
The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors in fulfilling its 
oversight responsibilities related to the quality and integrity of financial reporting, the system of internal control and 
management of financial risks, the audit process, and the Company’s process for monitoring compliance with laws 
and regulations and contractual obligations.  To perform his or her role effectively, each committee member will 
obtain an understanding of the responsibilities of committee membership as well as the Company’s business, 
operations and risks. 
 
Authority 
 
The Committee is empowered to make such enquiry and investigation and require such information and explanation 
from management as it considers reasonably necessary; and to require management to promptly inform the 
Committee and the auditor of any material misstatement or error in the financial statements following discovery of 
such situation.  The Board authorizes the Committee, within the scope of its responsibilities, to obtain outside legal 
or professional advice and to ensure the attendance of officers at meetings as appropriate. 
 
Composition and Procedures of the Audit Committee 
 
The Committee shall consist of at least three (3) directors. Members of the Committee shall be appointed by the 
Board and may be removed by the Board in its discretion. While the Board may recommend a Chairman for the 
Committee, the Committee shall have the discretion to appoint the Chairman from amongst its members. The 
Committee shall establish procedures for quorum, notice and timing of meetings subject to the proviso that a 
quorum shall be no less than two (2) Committee members. Meetings shall be held no less regularly than once per 
quarter to review the audited financial statements and unaudited interim financial statements of the Company. At 
least two (2) members of the Committee shall be independent and the Board and the Committee shall endeavor to 
appoint a majority of independent directors to the Committee, who in the opinion of the Board, would be free from 
a relationship which would interfere with the exercise of the Committee members’ independent judgment. At least 
one (1) member of the Committee shall have accounting or related financial management expertise. All members of 
the Committee that are not financially literate will work towards becoming financially literate to obtain a working 
familiarity with basic finance and accounting practices applicable to the Company. For the purposes of this Charter, 
an individual is financially literate if he or she has the ability to read and understand a set of financial statements 
that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of the issues that can reasonably be expected to be raised by the Company’s financial statements. 
 
Specific duties and responsibilities of the Audit Committee 
 
1. The Committee shall recommend to the Board: 

(a) the external auditors to be nominated for the purpose of preparing or issuing an auditors’ report or 
performing other audit, review or attest services for the Company; and 

(b) the compensation of the external auditors. 
 
2. The Committee shall be directly responsible for overseeing the work of the external auditors engaged for 

the purpose of preparing or issuing an auditors’ report or performing other audit, review or attest services 
for the Company, including the resolution of disagreements between Management and the external auditors 
regarding financial reporting. 

3. The Committee shall pre-approve all non-audit services to be provided to the Company or its subsidiary 
entities by the Company’s external auditors. 
 

4. The Committee satisfies the pre-approval requirement in subsection (3) if: 



 

   

(a) the aggregate amount of all the non-audit services that were not pre-approved is reasonably 
expected to constitute no more than five per cent of the total amount of fees paid by the Company 
and its subsidiary entities to the Company’s external auditors during the fiscal year in which the 
services are provided; 

(b) the Company or the subsidiary entity of the Company, as the case may be, did not recognize the 
services as non-audit services at the time of the engagement; and  

(c) the services are promptly brought to the attention of the Committee and approved, prior to the 
completion of the audit, by the Committee or by one or more of its members to whom authority to 
grant such approvals has been delegated by the Committee.  

 
5. (a)  The Committee may delegate to one or more independent members the authority to 

 pre-approve non-audit services in satisfaction of the requirement in subsection (3). 
(b)  The pre-approval of non-audit services by any member to whom authority has been delegated 

pursuant to subsection (5)(a) must be presented to the Committee at its  first scheduled meeting 
following such pre-approval. 

 
6. The Committee satisfies the pre-approval requirement in subsection (3) if it adopts specific policies and 

procedures for the engagement of the non-audit services, if: 
 (a) the pre-approval policies and procedures are detailed as to the particular service; 
 (b) the Committee is informed of each non-audit service; and 
 (c)  the procedures do not include delegation of the Committee’s responsibilities to Management. 
 
7. The Committee shall review the Company’s financial statements, management discussion and analysis and 

annual and interim earnings press releases before the Company publicly discloses this information. 
 
8. The Committee must be satisfied that adequate procedures are in place for the review of the Company’s 

public disclosure of financial information extracted or derived from the Company’s financial statements, 
other than the public disclosure referred to in subsection (7), and must periodically assess the adequacy of 
those procedures. 

 
9. The Committee must establish procedures for: 

(a) the receipt, retention and treatment of complaints received by the Company regarding accounting, 
internal accounting controls, or auditing matters; and 

(b) the confidential, anonymous submission by employees of the Company of concerns regarding 
questionable accounting or auditing matters. 

 
10. The Committee must review and approve the Company’s hiring policies regarding partners, employees and 

former partners and employees of the present and former external auditors of the Company. 
 
11. The Committee shall have the authority: 
 (a)  to engage independent counsel and other advisors as it determines necessary to carry out its 

duties, 
 (b)  to set and pay the compensation for any advisors employed by the Committee; and 
 (c)  to communicate directly with the internal and external auditors. 
 
12. The Committee shall review with Management and independent auditors the quality and the 

appropriateness of the Company’s financial reporting and accounting policies, standards and principles and 
significant changes in such standards or principles or in their application, including key accounting 
decisions affecting the financial statements, alternatives thereto and the rationale for decisions made. 

 
13. The Committee shall review the clarity of the financial statement presentation with a view to ensuring that 

the financial statements provide meaningful and readily understandable information to shareholders and the 
investing public. 

 



 

   

14. The Committee shall monitor the independence of the independent auditors and establish procedures for 
confirming annually the independence of the independent auditors and any relationships that may impact 
upon the objectivity and the independence of the external auditors. 

 
15. The Committee shall review with Management and the external auditors the audit plan for the year end 

financial statements prior to the commencement of the year end audit. 
 
16. The Committee shall review the appointments of the Company’s Chief Financial Officer and any other key 

financial executives involved in the financial reporting process. 
 
17. The Committee shall review with Management and the external auditors significant related party 

transactions and potential conflicts of interest. 
 
18.  The Committee shall review in consultation with the external auditors and Management the integrity of the 

Company’s financial reporting process and internal controls. 
 
19. The Committee shall meet with the external auditors in the absence of Management to discuss the audit 

process, any difficulties encountered, any restrictions on the scope of work or access to required 
information, any significant judgments made by Management and any disagreement among Management 
and the external auditors in the preparation of the financial statements and such other matters that may arise 
as a result of the audit or review by the external auditors. 

 
20. The Committee shall conduct or authorize any review or investigation and consider any matters of the 

Company the Committee believes is within the scope of its responsibilities and shall establish procedures 
for such review or investigation as may be required. 

 
21. The Committee shall minute the proceedings of all meetings. 
 
22. The Committee shall make recommendations to the Board with respect to changes or improvements to 

financial or accounting practices, policies and principles and changes to this Charter. 
 
Adopted by the Board of Directors as amended July 23, 2007 


