
Frontier Rare Earths Limited  
Notice of the Annual and Special Meeting of Shareholders to be held on May 8, 2014
and Management Information Circular



Contents

Notice of Annual Meeting of Shareholders 1

Management Information Circular for the Annual Meeting of the Company 2

Schedule A - Board of Directors’ Mandate 24

FRoNtIER RARE EARthS LIMItED 



Notice of ANNuAl ANd SpeciAl MeetiNg of ShAreholderS

1

Notice of Annual and Special Meeting of Shareholders
May 8, 2014

Notice is hereby given that the annual and special meeting of the holders of ordinary shares of Frontier Rare Earths Limited (the “Company” 
or “Frontier”) will be held at the Novotel Luxembourg Centre, 35 Rue du Laboratoire 1911 Luxembourg, on May 8, 2014 at 2:00 p.m. 
(Luxembourg time) for the following purposes:

 (a)  to receive the Company’s Annual Report which contains the audited consolidated financial statements for the financial year ended 
December 31, 2013 and the auditors’ report thereon, a copy of which is enclosed herewith;

 (b) to re-elect directors;
 (c)  to amend the Company’s equity compensation plan to increase the number of stock options authorized for issuance from 10% of 

the issued and outstanding Shares from time to time to 13% and approve any additional options under the plan as a result of the 
amendment;

 (d) to re-appoint the auditors and to authorize the Board of Directors to fix their remuneration; 
 (e)  to approve the unconsolidated 2013 financial statements of Frontier Rare Earths Limited and allocate the results as required 

under Luxembourg Law; and
 (f) to transact such other business as may properly come before the meeting or any adjournment thereof.

the specific details of the foregoing matters to be put before the meeting are set forth in the Management Information Circular 
accompanying this Notice of Meeting.

Shareholders are invited to attend the meeting. Registered shareholders who are unable to attend the meeting in person are requested to 
complete, date and sign the enclosed form of proxy and send it in the enclosed envelope or otherwise to the Secretary of the Company c/o 
Computershare Investor Services Inc. at its principal offices located at 100 University Avenue, 8th Floor, toronto, ontario, Canada M5J 2Y1, 
fax number +1-416-263-9524 from outside North America and 1-866-249-7775 from within North America or to the Secretary of the 
Company at the Company’s principal business office, which is located at 9 Allée Scheffer, L-2520 Luxembourg, Luxembourg, fax number 
+352-246-11172. Non-registered shareholders who receive these materials through their broker or other intermediary should complete 
and send the form of proxy in accordance with the instructions provided by their broker or intermediary. to be effective, a proxy must be 
received by Computershare Investor Services Inc. or the Secretary of the Company not later than May 6, 2014 at 2:00 p.m. (Eastern time), 
or in the case of any adjournment of the meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the 
adjournment.

DAtED April 9, 2014.

By order of the Board of Directors

“Paul McGuinness”
Paul McGuinness
Chief Financial officer, Director and Secretary of the Company
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Management Information Circular for the  
Annual and Special Meeting of the Company 
to be held on May 8, 2014

1. SOLICITATION OF PROXIES

  THIS MANAGEMENT INFORMATION CIRCULAR (THE “CIRCULAR”) IS FURNISHED IN CONNECTION WITH THE 
SOLICITATION, BY OR ON BEHALF OF THE MANAGEMENT OF FRONTIER RARE EARTHS LIMITED (THE “COMPANY” 
OR “FRONTIER”), OF PROXIES TO BE USED AT THE COMPANY’S ANNUAL AND SPECIAL MEETING OF THE 
HOLDERS OF ORDINARY SHARES (THE “SHARES”) TO BE HELD ON MAY 8, 2014 (THE “MEETING”) OR AT ANY 
ADJOURNMENT THEREOF. 

  It is expected that the solicitation will be primarily by mail, but proxies may also be solicited personally, by advertisement or by telephone, 
by directors, by management, officers or employees of the Company without special compensation, or by the Company’s transfer agent, 
Computershare Investor Services Inc. at nominal cost. the cost of solicitation will be borne by the Company.

2. APPOINTMENT OF PROXYHOLDER

 the person(s) designated by management of the Company in the enclosed form of proxy are directors or officers of the Company. 

  EACH SHAREHOLDER HAS THE RIGHT TO APPOINT AS PROXYHOLDER A PERSON OR COMPANY (WHO NEED 
NOT BE A SHAREHOLDER OF THE COMPANY) OTHER THAN THE PERSON(S) OR COMPANY(IES) DESIGNATED 
BY MANAGEMENT OF THE COMPANY IN THE ENCLOSED FORM OF PROXY TO ATTEND AND ACT ON THE 
SHAREHOLDER’S BEHALF AT THE MEETING OR AT ANY ADJOURNMENT THEREOF. 

  Such right may be exercised by inserting the name of the person or company in the blank space provided in the enclosed form of proxy 
or by completing another form of proxy.

  In the case of registered shareholders, the completed, dated and signed form of proxy should be sent in the enclosed envelope or 
otherwise to the Secretary of the Company c/o Computershare Investor Services Inc., at its principal offices located at 100 University 
Avenue, 8th Floor, toronto, ontario, Canada M5J 2Y1, fax number +1-416-263-9524 from outside North America and 1-866-249-7775 
from within North America or to the Secretary of the Company at the Company’s principal business office, which is located at 9 Allée 
Scheffer, L-2520 Luxembourg, Luxembourg, fax number +352-246-11172. In the case of non-registered shareholders who receive these 
materials through their broker or other intermediary, the shareholder should complete and send the form of proxy in accordance with the 
instructions provided by their broker or other intermediary. to be effective, a proxy must be received by Computershare Investor Services 
Inc. or the Secretary of the Company not later than May 6, 2014 at 2:00p.m. (Eastern time), or in the case of any adjournment of the 
Meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the adjournment.

3. REVOCATION OF PROXY

  A shareholder who has given a proxy may revoke it by depositing an instrument in writing signed by the shareholder or by the 
shareholder’s attorney, who is authorized in writing, or by transmitting, by telephonic or electronic means, a revocation signed by 
electronic signature by the shareholder or by the shareholder’s attorney, who is authorized in writing, to or at the registered office of the 
Company at any time up to and including the last business day preceding the day of the Meeting, or in the case of any adjournment of 
the Meeting, the last business day preceding the day of the adjournment, or with the Chair of the Meeting on the day of, and prior to 
the start of, the Meeting or any adjournment thereof. A shareholder may also revoke a proxy in any other manner permitted by law.

4.  VOTING OF PROXIES

  on any ballot that may be called for, the Shares represented by a properly executed proxy given in favour of the person(s) designated 
by management of the Company in the enclosed form of proxy will be voted for all matters set out in the proxy or if the shareholder 
specifies a choice with respect to any matter to be acted upon, the Shares will be voted accordingly.

  the enclosed form of proxy confers discretionary authority upon the persons named therein with respect to amendments or variations 
to matters identified in the accompanying Notice of Meeting and with respect to other matters which may properly come before the 
Meeting or any adjournment thereof. As of the date of this Circular, the Company is not aware of any such amendment, variation 
or other matter to come before the Meeting. however, if any amendments or variations to matters identified in the accompanying 
Notice of Meeting or any other matters which are not now known to management should properly come before the Meeting or any 
adjournment thereof, the Shares represented by properly executed proxies given in favour of the person(s) designated by management 
of the Company in the enclosed form of proxy will be voted on such matters pursuant to such discretionary authority.

5. INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

  other than the re-election of directors and the interest of directors and officers as participants under the Company’s equity 
compensation plan (the “Equity Compensation Plan”), no director (current or proposed), officer, member of management or persons or 
companies connected with them have any material interest in the matters to be acted upon.
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6. VOTING SHARES

 6.1 Voting Shares

  As at April 9, 2014, the Company had 89,562,781 Shares outstanding, each carrying the right to one vote per share. Except as 
otherwise noted in this Circular, any matter submitted to the Meeting for a vote is adopted based upon a simple majority of the votes 
validly cast, regardless of the portion of the capital represented. Abstention and nil votes will not be taken into account.

 6.2 Normal Course Issuer Bid

  on April 26, 2013, the toronto Stock Exchange (“tSX”) accepted the Company’s Notice of Intention to make a normal course issuer 
bid (the “NCIB”) for the period from April 30, 2013 to April 29, 2014. In accordance with the terms of the NCIB, the Company was 
authorized to purchase up to 1,500,000 Shares during the period of the NCIB, representing approximately 1.7% of the then issued 
and outstanding Shares. As at April 9, 2014 the Company had acquired a total of 305,292 Shares under the NCIB in accordance 
with the rules of the tSX. these Shares, in addition to a further 1,000,000 Shares acquired under a previous NCIB program are held 
as treasury shares by the Company and have not been cancelled. these Shares will not be voted at the Meeting by the Company. 
A copy of the Company’s NCIB Notice may be obtained free of charge on request from the Secretary of the Company as set out 
under “Additional Information”.

 6.3 Record Date

  the Board of Directors (the “Board of Directors” or the “Board”) has fixed April 1, 2014 as the record date for the purpose of 
determining holders of Shares entitled to receive notice of and to vote at the Meeting. Any holder of Shares of record at the close of 
business on the record date is entitled to vote the Shares registered in such shareholder’s name at that date on each matter to be 
acted upon at the Meeting. 

 6.4 Principal Shareholders

  to the knowledge of the directors and executive officers of the Company, as at the date hereof, no person beneficially owned, 
directly or indirectly, or exercised control or direction over 10% or more of the voting rights attached to the outstanding Shares 
except as stated below.

 Name     Number of Shares %
 

 Kensington Nominees Limited   24,486,000 27.34
 Lambeth Nominees Limited(1)   15,120,000 16.88
 Westminster Nominees Limited(1)   14,294,000 15.96
 Blenheim Management Services Limited(1)   13,790,000 15.40
 
 Notes: 
 (1)  the Shares held by Lambeth Nominees Limited, Westminster Nominees Limited and Blenheim Management Services Limited are held on behalf of a discretionary trust, the potential 

beneficiaries of which currently include James Kenny and Philip Kenny, amongst others. Potential beneficiaries of the trust have no right to receive any income, distribution or assets 
from the trust. the trust is administered by an independent corporate trustee and none of the potential beneficiaries of the trust have any right to exercise any voting or investment 
power over any securities held by the trust. the trustee will be responsible for filing insider trading reports in respect of the holdings of Lambeth Nominees Limited, Westminster 
Nominees Limited and Blenheim Management Services Limited as appropriate. 

7. MATTERS TO BE ACTED UPON AT MEETING

 7.1 Election of Directors

  the Board of the Company has fixed the number of directors to be elected at the Meeting at six. Under the Articles of Association 
of the Company, directors of the Company are elected for such terms as the Company’s shareholders or directors determine. 
In accordance with the rules of the tSX, each director will hold office until the close of business at the next annual meeting of 
shareholders of the Company or until his or her earlier death, resignation or removal in accordance with the Articles of Association of 
the Company. 

  IN THE ABSENCE OF A CONTRARY INSTRUCTION, THE PERSON(S) DESIGNATED BY MANAGEMENT OF THE COMPANY 
IN THE ENCLOSED FORM OF PROXY INTEND TO VOTE FOR THE ELECTION AS DIRECTORS OF THE PROPOSED 
NOMINEES WHOSE NAMES ARE SET FORTH BELOW FOR A TERM OF ONE YEAR COMMENCING ON THE MEETING 
DATE AND ENDING IMMEDIATELY FOLLOWING THE COMPLETION OF THE NEXT ANNUAL GENERAL MEETING OF THE 
COMPANY, EACH OF WHOM HAS BEEN A DIRECTOR SINCE THE DATE INDICATED BELOW OPPOSITE THE PROPOSED 
NOMINEE’S NAME. 

  Management does not contemplate that any of the proposed nominees will be unable to serve as a director, but if that should occur 
for any reason prior to the Meeting, the Shares represented by properly executed proxies given in favour of such nominee(s) may 
be voted by the person(s) designated by management of the Company in the enclosed form of proxy, in their discretion, in favour of 
another nominee.

  the following table sets forth information with respect to each person proposed to be nominated for election as a director, including 
the number of Shares beneficially owned, directly or indirectly, or over which control or direction was exercised, by such person or the 
person’s associates or affiliates as at April 9, 2014. the information as to shares beneficially owned or over which control or direction is 
exercised, not being within the knowledge of the Company, has been furnished by the respective proposed nominees individually.
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Management Information Circular for the  
Annual and Special Meeting of the Company (continued)
to be held on May 8, 2014

7. MATTERS TO BE ACTED UPON AT MEETING (continued)

 7.1 Election of Directors (continued)

 Nominee Name, Province  Principal
 and Municipality of Residence occupation Director Since Shares held

  

 Philip Kenny(1) Consultant and Corporate Director January 9, 2007 210,000(3)

 London, United Kingdom 

 James Kenny Chief Executive officer February 24, 2010 2,362,527(3)

 Dublin, Leinster, Ireland and Director of the Company 
 
 Paul McGuinness, Chief Financial officer September 27, 2010 352,000
 Dublin, Leinster, Ireland and Director of the Company 
  
 Anu Dhir(2) Corporate Director November 17, 2010 122,799
 ontario, Canada 
  
 Crispin Sonn(1)(2) Executive Director of old Mutual South Africa November 17, 2010 45,172
 Cape town, Western Cape, South Africa (financial services company)  

 John hulme Scholes(1)(2) Attorney specialising in mining october 8, 2013 Nil
 Johannesburg, South Africa law based in South Africa 

 Notes: 
 (1) Member of the Compensation Committee. Crispin Sonn is the Chair of the Compensation Committee.
 (2) Member of the Audit Committee. Anu Dhir is the Chair of the Audit Committee. 
 (3) See Note 1 under “Principal Shareholders”, above.

  Each of the proposed nominees has held the principal occupation shown beside the nominee’s name in the table above or other 
executive office with the same or a related company, for the last five years except as detailed in below:

 James Kenny, Director and Chief Executive Officer 
  James Kenny has a Bachelor of Commerce (honours) and a Master’s degree in finance (MBS) from University College, Dublin and 

has over 20 years’ experience in the natural resources sector. From May 2003 to July 2006 Mr. Kenny was Chief Executive officer 
of Frontier Capital Limited, a private financial advisory firm focused on the natural resources and other sectors. Since July 2006, 
Mr. Kenny has been Chief Executive officer of Frontier Advisers Limited, a private financial advisory company which has provided 
management, financing and other services to a number of clients including Frontier Rare Earths since it commenced its operational 
activities. Mr Kenny was appointed as Chief Executive officer of Frontier Rare Earths in 2010. Mr. Kenny was Chairman of the financial 
advisory firm Frontier CF Limited from 2008 to 2012 and was a non-executive director of Firestone Diamonds plc, an emerging junior 
diamond producer from 1998 to 2011. 

   Paul McGuinness, Director and Chief Financial Officer
  Since July 2006 Mr. McGuinness has been Chief Executive of MG Capital Limited, a private consulting firm which provides advisory 

and financial administration services to a number of clients, including the Company. Mr. McGuinness has also been a director of 
the financial advisory firm Frontier CF Limited since April 2008. Mr. McGuinness has previously worked in investment banking with 
Salomon Smith Barney and qualified as a Chartered Accountant with Arthur Andersen.

 Philip Kenny, Chairman
  Philip Kenny is a graduate in mechanical engineering from University College, Dublin and holds postgraduate qualifications in 

engineering from trinity College, Dublin and a Master of Business Administration in finance from Boston College, Massachusetts. he 
has over 25 years of experience in the mining and oil and gas sectors in Southern Africa, Europe and the United States. Mr. Kenny 
was the Chief Executive officer of Firestone Diamonds plc, an emerging junior diamond mining and exploration company focused on 
South Africa and listed on the AIM market of the London Stock Exchange, from 1998 to 2011, when he became Executive Chairman, 
which position he held until January 2012. Mr Kenny is Managing Director of Capital Resource Advisors Limited, a mining and resource 
consultancy firm.

 Anu Dhir, Non-executive Director 
  Anu Dhir holds a Bachelor of Arts degree from the University of toronto and a law degree (Juris Doctor) from Quinnipiac University, 

Connecticut, United States. Ms. Dhir has extensive experience in international business, operations and legal affairs in private equity 
and publicly-held companies in the mining, oil and gas and technology sectors. From January 2006 to october 2009, Ms. Dhir served 
as Vice President, Corporate Development and Company Secretary at Katanga Mining Limited, a tSX-listed company, and is currently 
Managing Director of Miniqs Limited, a private group primarily interested in resource projects that have the capability to grow into major 
producing operations. Ms. Dhir is a non-executive Lead Director of Atlatsa Resources Corporation, a South African platinum group 
metals producer listed on the tSX, NYSE Amex Equities and the Johannesburg Stock Exchange. She is a non-executive director of 
Energulf Resources Inc listed on the tSX.V and Golden Star Resources Ltd listed on the tSX and NYSE Amex. She was also a non-
executive Director of Great Basin Gold Limited, a company engaged in gold mining, until June 2013. 
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7. MATTERS TO BE ACTED UPON AT MEETING (continued)

 7.1 Election of Directors (continued)

 Crispin Sonn B.A., B.Comm., Non-executive Director 
  Crispin Sonn has a Bachelor of Arts from the University of Cape town and an honours degree in Business and Administration from 

the University of Stellenbosch. Mr. Sonn has also completed the Advanced Management Program (AMP) at harvard Business school. 
Since 2003 Mr. Sonn has held various positions at old Mutual South Africa, a subsidiary of old Mutual plc, the London listed and 
largest integrated financial services company in South Africa. Currently, Mr. Sonn is the Managing Director for certain retail businesses 
within old Mutual South Africa. he is also Chairman of the old Mutual Foundation, the philanthropic arm of the old Mutual group. Mr. 
Sonn was the founding Chairman of FoodBank South Africa, a founding member of the FoodBank Foundation and also currently acts 
as a non-executive Director of holdsport a listed retailer. Mr. Sonn is a member of the Board of Advisers for the Graduate School of 
Business at the University of Cape town and served on the Council of the University of Cape town for eight years.

 John Hulme Scholes B.A., LLB, Non-executive Director 
  Mr Scholes specialises in mining and mineral law and has practised exclusively in the field for 15 years. he was a partner at Werksmans 

Attorneys, a leading South African law firm, from 1999 to 2008 and a non-executive director of Aquarius Platinum South Africa (“AQPSA”) 
from 2004 until 2008, when he became an executive director of AQPSA. In 2010 Mr Scholes returned to the legal profession as a mining 
and mineral law advisor and is a principal of Malan Scholes Inc., a firm of attorneys based in Johannesburg, South Africa, that specialises 
in mining & resources. Mr Scholes is a non-executive director of West Wits Mining Limited (listed on the Australian Stock Exchange), 
Randgold and Exploration Company Limited (listed on the Johannesburg Securities Exchange), Diamondcorp PLC (listed on the AIM 
market of the London Stock Exchange) and Lace Diamond Mining Company (Pty) Limited (a subsidiary of Diamondcorp PLC).

 Majority Voting
  the Board of Directors has adopted the following policy with respect to the position of directors who do not secure a majority of votes 

cast in favour of their re-election. If a nominee for director who is an incumbent director does not receive the vote of at least a majority 
of the votes cast at any meeting for the election of directors at which a quorum is present and no successor has been elected at such 
meeting, the director will promptly tender his or her resignation to the Board of Directors. the Board of Directors will then decide as 
to whether to accept or reject the tendered resignation, or whether other action should be taken, and will publicly disclose its decision 
within 90 days from the date of the certification of the election results. the Board of Directors in making its decision, may consider 
any factors or other information that it considers appropriate and relevant. the director who tenders his or her resignation will not 
participate in the decision of the Board of Directors with respect to his or her resignation. If such incumbent director’s resignation is not 
accepted by the Board of Directors, such director will continue to serve until the next annual meeting, whereat he or she may, at the 
discretion of the Board, be nominated for re-election, or until his or her earlier resignation or removal.

 Cease Trade Orders, Bankruptcies, Penalties or Sanctions
  No proposed director of the Company is, or within ten years prior to the date hereof has been, a director, chief executive officer or 

chief financial officer of any company (including the Company) that, (i) 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, that was in effect for 
a period of more than 30 consecutive days, that was issued while the proposed director was acting in the capacity as director, chief 
executive officer or chief financial officer; or (ii) was subject to 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, that was in effect for a period of more than 30 
consecutive days, that was issued after the proposed director ceased to be a director, 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.

  other than as disclosed in this Circular, no proposed director of the Company (i) is, or within ten years prior to the date hereof has 
been, a director or executive officer of any company (including the 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 (ii) has, within ten years prior to the date hereof, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or 
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed director.

  No proposed director has been subject to (i) 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 (ii) any other 
penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable shareholder in 
deciding whether to vote for a proposed director.

  Mr. James Kenny is a former non-executive director of Axeon holdings plc (“Axeon”), a UK company involved in the manufacture of batteries. 
Axeon was listed on the AIM market of the London Stock Exchange. In April 2009, following the technical breach by Axeon of a net debt: 
EBItDA covenant on certain loans, Axeon was placed into ‘pre-pack’ administration from where it was acquired by the lender with no loss to 
creditors. Mr. Kenny resigned from the board of Axeon when its AIM listing was terminated and was not the subject of any criticism, censure 
or negative commentary by the London Stock Exchange, the administrator, the shareholders or any other party in relation to this matter.

  Ms. Dhir became a director of Great Basin Gold Ltd. in 2011 after certain loans and debentures which caused its ultimate insolvency in 
2012 (disclosed in at www.sedar.com) had already been issued. Ms Dhir resigned in mid-2013 after Great Basin and certain affiliates 
had sought creditor protection in connection with these loans and debentures.
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7. MATTERS TO BE ACTED UPON AT MEETING (continued)

 7.2  Amendment to the Number of Options Authorized for Issuance Under the Equity Compensation Plan and Approval of 
Unallocated Options

  the Company’s Equity Compensation Plan currently specifies that the maximum number of Shares issuable pursuant to the exercise 
of options issued thereunder is 10% of the issued and outstanding Shares at any one time. As of April 9, 2014, the Company had 
6,025,020 Shares reserved for issuance upon the exercise of outstanding stock options under the Equity Compensation Plan. the 
Board of Directors believes it would be advisable and in the best interests of the Company to amend the Equity Compensation Plan to 
increase the number of Shares being available for issuance under the Equity Compensation Plan to 13% of the issued and outstanding 
Shares at any one time. the Board is of the opinion that increasing the number of Shares available for issuance pursuant to options will 
assist the Company in continuing to attract, retain and motivate its employees, directors, officers and consultants whose contributions 
are critical to its future success. Consequently, at the Meeting, shareholders will be asked to approve an ordinary resolution approving 
and adopting the proposed amendment to the Equity Compensation Plan. the resolution requires the approval of a majority of 50% 
plus one vote of the votes cast thereon by shareholders in person or by proxy at the Meeting. 

  the rules of the tSX provide that all unallocated options, rights or other entitlements under a security-based compensation 
arrangement which does not have a fixed aggregate maximum of securities issuable under the scheme must be approved by a listed 
issuer’s security holders. Accordingly, shareholders will also be asked to consider and, if thought advisable, approve the additional 
unallocated options issuable under the Company’s Equity Compensation Plan as a result of the amendment to the plan until May 9, 
2016 (such day currently being the day that all existing unallocated options under the Equity Compensation Plan must be re-approved 
by the Company’s security holders pursuant to the rules of the tSX).

 the text of the resolutions to be submitted to shareholders at the Meeting is set forth below:

 “BE It RESoLVED thAt:

 1.  the Company’s Equity Compensation Plan be and is hereby amended to provide that the maximum number of common shares 
available for issuance under the Plan is increased from 10% to 13% of the issued and outstanding common shares at any one time.

 2. All additional rights issuable under the Company’s Equity Compensation Plan be and are hereby approved.
 3.  Any director or officer of the Corporation is hereby authorized and directed, acting for, in the name of and on behalf of the 

Corporation, to execute or cause to be executed, under the seal of the Corporation or otherwise, and to deliver or cause to be 
delivered, such other documents and instruments, and to do or cause to be done all such other acts and things, as may in the 
opinion of such director or officer of the Corporation be necessary or desirable to carry out the intent of the foregoing resolutions.”

  In the event approval of the amendment to the Equity Compensation Plan is not obtained at the Meeting, previously allocated options 
will be unaffected.

  the Board and management of the Company recommend that shareholders vote for the resolutions described above approving the 
above-described amendment to the Equity Compensation Plan and unallocated options. the proposed amendment has been approved 
by the Board and the tSX, conditional upon shareholder approval.

  IN THE ABSENCE OF A CONTRARY INSTRUCTION, THE PERSON(S) DESIGNATED BY MANAGEMENT OF THE 
COMPANY IN THE ENCLOSED FORM OF PROXY INTEND TO VOTE FOR THE AMENDMENT TO THE COMPANY’S EQUITY 
COMPENSATION TO INCREASE THE AMOUNT OF SHARES ISSUABLE PURSUANT TO THE EXERCISE OF OPTIONS 
FROM 10% OF THE ISSUED AND OUTSTANDING SHARES AT ANY ONE TIME TO 13%, AND THE ASSSOCIATED 
APPROVAL OF THE UNALLOCATED OPTIONS UNDER THE AMENDED EQUITY COMPENSATION PLAN.

 7.3  Re-appointment of Independent Auditors

  Grant thornton Limited, Chartered Accounting at St. Peter Port, Guernsey, Channel Islands, are the current auditors of the Company. Grant 
thornton Limited was first appointed as auditors of the Company on February 24, 2010. Grant thornton Lux Audit S.A at 83, Pafebruch, 
L8308 Capellen, Luxembourg also acts as an auditor to the Company in respect of its Luxembourg filing requirements. At the Meeting, 
shareholders will be requested to re-appoint Grant thornton Limited as auditors of the Company to hold office until the next annual 
general meeting of shareholders or until a successor is appointed, and to authorize the Board of Directors to fix the auditors’ remuneration.

  IN THE ABSENCE OF A CONTRARY INSTRUCTION, THE PERSON(S) DESIGNATED BY MANAGEMENT OF THE COMPANY 
IN THE ENCLOSED FORM OF PROXY INTEND TO VOTE FOR THE RE-APPOINTMENT OF GRANT THORNTON LIMITED AS 
AUDITORS OF THE COMPANY TO HOLD OFFICE UNTIL THE NEXT ANNUAL GENERAL MEETING OF SHAREHOLDERS 
OR UNTIL A SUCCESSOR IS APPOINTED AND THE AUTHORIZATION OF THE BOARD OF DIRECTORS TO FIX THE 
REMUNERATION OF THE AUDITORS.

 7.4   Approval of the Unconsolidated 2013 Financial Statements of Frontier Rare Earths Limited and allocate the results as Required 
Under Luxembourg Law

  the Company is resident in Luxembourg and Luxembourg law requires shareholders of the Company to approve its unconsolidated 
accounts and approve the allocation of its results. these accounts will be available from the Company on request and also available on 
the Company’s website www.frontierrareearths.com from the date hereof until the date of the Annual General Meeting of the Company.

  IN THE ABSENCE OF A CONTRARY INSTRUCTION, THE PERSON(S) DESIGNATED BY MANAGEMENT OF THE COMPANY 
IN THE ENCLOSED FORM OF PROXY INTEND TO VOTE TO APPROVE THE FRONTIER RARE EARTHS LIMITED 2013 
UNCONSOLIDATED ACCOUNTS AND APPROVE THE ALLOCATION OF ITS RESULTS.

Management Information Circular for the  
Annual and Special Meeting of the Company (continued)
to be held on May 8, 2014
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8. EXECUTIVE COMPENSATION
 8.1 Compensation Discussion & Analysis

  the compensation committee of the Company (the “Compensation Committee”) makes recommendations to the Board of Directors 
from time to time regarding compensation for executive officers and directors of the Company and, in doing so, may receive input 
from the chairman of the Company (the “Chairman”) and the Chief Executive officer (“CEo”) of the Company in respect of all 
executive officers other than the CEo. Compensation of all executive officers is based on the underlying philosophy that such 
compensation should be competitive with other relevant and comparable companies in the mining and broader resources sector 
and should be reflective of the requirements, experience, performance and contribution of the individuals involved and the overall 
performance of the Company. 

  the Company’s executive compensation programme is available as appropriate to the Named Executive officers of the Company which 
is defined by applicable Canadian securities legislation to mean each of the following individuals, namely: (i) the CEo of the Company; 
(ii) the Chief Financial officer of the Company; (iii) each of the Company’s three most highly compensated executive officers, or the 
three most highly compensated individuals acting in a similar capacity, other than the CEo and Chief Financial officer, at the end of 
the most recently completed financial year whose total compensation was, individually, more than CAD$150,000 for that financial year; 
and (iv) each individual who would be a Named Executive officer under (iii) above but for the fact that the individual was neither an 
executive officer of the Company, nor acting in a similar capacity, at the end of the most recently completed financial year-end (each, 
a “Named Executive officer”). For the year ended December 31, 2013, the Named Executive officers were James Kenny (CEo), Paul 
McGuinness (CFo), Philip Kenny (Chairman), Dr. Stuart Smith (VP Exploration) and Derick DeWit (VP Project Development).

  the objectives of the Company’s executive compensation programme are twofold, namely: (i) to enable the Company to attract, retain 
and reward appropriately qualified and experienced individuals to serve as Named Executive officers; and (ii) to align the compensation 
levels available to the Named Executive officers to the successful implementation of the Company’s corporate and strategic plans.

  the Compensation Committee for 2013 comprised Crispin Sonn (Committee Chairman), hulme Scholes and Philip Kenny. Each 
member of the Compensation Committee has considerable experience in compensation related matters in public companies. In 2013 
two members of the Compensation Committee, Crispin Sonn and hulme Scholes, were considered independent under applicable 
Canadian securities laws.

  James Kenny, Philip Kenny and Paul McGuinness are the “Executive Directors”. Stuart Smith and Derick DeWit are the “other 
Executive officers”.

 (a) Components of Compensation
    the Company’s executive compensation programme consists of a combination of the following principal elements, namely: base 

salary, the payment of bonuses (where appropriate) and participation in the Company’s Equity Compensation Plan. these elements 
contain both short-term incentives, comprised of cash payments, being those provided by way of base salaries and bonuses, as well 
as long-term incentives, comprised of equity-based incentives, being those provided under the Equity Compensation Plan. health 
care and insurance benefits are provided to certain employees, including certain of the Named Executive officers as appropriate. 

   the process for determining perquisites and the approval of benefits for the Executive Directors and other Executive officers is 
to implement basic perquisites and benefits which are comparable to those usually offered by other companies comparable to the 
Company. the level of perquisites and benefits are expected to be such so that they will not impact upon the Company’s decisions 
on any other element of compensation. the Company chooses to pay each element of its executive compensation programme in 
order to maintain its competitive position in the marketplace and also to reflect the circumstances and outlook for the Company 
from time to time. the amount for each element of the Company’s executive compensation programme is principally based upon 
compensation levels of the Company’s competitors and sector peers in relevant jurisdictions, as well as upon the discretion of the 
Board of Directors, where applicable, as described below. It is the Company’s policy to benchmark compensation of its Executive 
Directors against the top quartile of the relevant peers as selected by the Compensation Committee with the assistance of 
external compensation consultants. 

   In 2010, prior to the initial public offering of the Company and the formal establishment of the Company’s Compensation 
Committee, hugesson Consulting Inc, a leading independent Canadian based compensation consultant, was appointed to 
benchmark base salaries for the Executive Directors of the Company against relevant Canadian junior mining company peers. 
In 2011, the Compensation Committee retained MM&K Ltd. (“MM&K”), an established firm of independent UK compensation 
consultants to benchmark base salaries for the Executive Directors of the Company. Based on the fact that the Executive 
Directors worked and resided in Ireland the Compensation Committee determined that the appropriate peer group against which 
their remuneration should be benchmarked was mining companies listed in the UK and Ireland with market capitalisations of 
between £80m and £120m. MM&K were appointed in June 2011 to undertake the benchmarking exercise and reviewed data 
from a peer group comprising GCM Resources PLC, Namakwa Diamonds Ltd., Vatukoula Gold Mines PLC, Chaarat Gold holdings 
Ltd., obtala Resources Ltd., Berkeley Resources, Afferro Mining Inc., Firestone Diamonds PLC, Anglesey Mining PLC, Griffin 
Mining, Sylvania Platinum Ltd., Arian Silver Corporation, UK Coal PLC and Minera IRL. MM&K provided no other services other 
than as discussed herein. the compensation arrangements entered into with the Executive Directors of the Company are based 
upon the independent advice received from MM&K. No further compensation reviews were deemed necessary by the Board 
in 2012. In 2013 an internal review was carried out by the Remuneration committee to assess the quantum of the inflationary 
adjustments that should be made to the Executive Directors’ compensation in accordance with the terms of their contracts. this 
review concluded that an increase of 7.4% was appropriate to reflect inflation in 2011 and 2012.
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)

   Each element of the Company’s executive compensation programme is intended to contribute to an overall total compensation 
package which is designed to provide both short-term and long-term financial incentives to the Executive Directors and other 
Executive officers. the Compensation Committee will annually assess how each element fits into the overall compensation 
package and will make recommendations to the Board of Directors relating thereto from time to time.

 (b) Base Salary
   Base salaries for the Executive Directors and other Executive officers are to be reviewed annually and set to be competitive with 

industry levels. In addition, in its annual review of base salaries, the Compensation Committee will have regard to the contributions 
made by the respective Executive Directors, how their compensation levels relate to compensation packages that would be 
available to such officers from other employment opportunities in relevant jurisdictions, commercially available salary survey data 
and information publicly disclosed by some of the Company’s competitors and sector peers. this process enables the Company to 
establish base salaries which attract and retain highly qualified and experienced individuals. Base salaries for the other Executive 
officers are considered by the Compensation Committee based on the recommendations of the CEo. other than as set out 
herein, the base salaries of the Executive Directors and other Executive officers are not determined based on performance goals 
or specific formulae. 

 (c) Bonus Plan 
   the Company has a formal annual bonus plan in respect of the Executive Directors. Bonus payments for the Executive Directors 

are capped at a maximum of 100% of base salary and are based on an assessment by the Compensation Committee of each 
of the Executive Director’s respective contributions towards the meeting of both the Company’s and the individual Executive 
Director’s agreed objectives for the relevant year. In 2013 the Company’s principal objectives were the advancement of a Pre-
Feasibility Study on the Company’s Zandkopsdrift project, the development of the Company’s strategic partnership with the Korea 
Resources Corporation, the submission of a mining right application for Zandkopsdrift and the identification and securing of new 
mineral projects. other objectives considered by the Compensation Committee include both absolute and relative share price 
performance, organizational development, business development, investor relations and activities relating to the Company’s long 
term objectives for the completion of a Definitive Feasibility Study on and the development of the Zandkopsdrift project. Any final 
bonus award is based on a Board review of the recommendations of the Compensation Committee. In respect of other Executive 
officers, the Board of Directors exercises its discretion regarding the payment of bonuses based on recommendations from the 
CEo where appropriate and which are based upon employee merit and corporate performance.

   In making its recommendations to the Board of Directors, the Compensation Committee or CEo as appropriate will recognize the 
efforts that were made in enhancing the value of the Company and its asset base and any superior performance and success 
that has been achieved in implementing the Company’s business plans, including achieving project milestones, new project 
development and resource and/or reserve additions. other than the foregoing, recommendations with respect to the payment of 
bonuses are based on overall contribution and effort and are not based on specific formulae or other guidelines.

 (d) Long-Term Incentive Plan, Pension Plan Benefits and Deferred Compensation Plans
   A long-term incentive plan (“LtIP”) is any plan providing compensation intended to motivate performance over a period longer 

than one financial year whether performance is measured by reference to the financial performance of the Company or an 
affiliate or the price of the Shares, but does not include option or stock appreciation right plans or plans for compensation through 
Shares or units that are subject to restrictions on resale. Each of the Named Executive officers has been awarded options in the 
Company vesting over various durations and the Compensation Committee monitors the value of these awards to ensure that the 
Named Executive officers remain motivated and aligned with the corporate objectives. the number of options awarded to each 
Named Executive officer is determined by the Board of Directors based on the size of the pool of options available for issue, the 
remuneration of each Named Executive officer and an assessment of the role that each will play in assisting the Company in 
reaching its long term objectives. Previous option grants are taken into consideration when deciding new option grants.

   the Company operates a defined contribution pension plan for its South African based employees which employees may elect to 
join. the Company may also facilitate certain employees who wish to establish a personal pension plan(s) and direct all or part of 
their compensation to such plan(s). 

  the Company does not have a deferred compensation plan. 

 (e) Risk Management
   the Named Executive officers and directors are not restricted from purchasing financial instruments that are designed to hedge 

or offset a decrease in market value of equity securities granted as compensation or held, directly or indirectly, by the Named 
Executive officers or director. In the light of the Company’s size and stage of development the Board has not considered the 
implication of the risks associated with the Company’s compensation policies and practices. the Board will continue to review 
whether such an assessment is necessary as the Company develops.

 (f) Employment, Termination, Change of Control and Other Arrangements
  the services of the Named Executive officers are provided to the Company on the following principal terms. 
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)

   James Kenny, the CEo of the Company, is a full time employee of the Company. Mr. Kenny is entitled to receive an annual base 
remuneration of GBP £257,822, an annual discretionary bonus, and other benefits including health, disability and life insurance. 
Mr. Kenny is also entitled to participate in the Equity Compensation Plan established by the Company at the initial public offering 
completed in November 2010 (the “IPo”). For a period of six months following a change of control, Mr. Kenny will have the right to 
elect that the change of control constitutes termination of employment by the Company, which shall be deemed to be termination 
of employment without cause, and in such circumstances, Mr. Kenny is entitled to receive a lump sum payment in an amount equal 
to two and a half times the sum of his base salary and any prior year’s performance bonus. If Mr. Kenny does not make such an 
election within six months of a change of control, the employment agreement will continue in full force and effect in accordance 
with its terms. In the event that Mr. Kenny’s employment is terminated without cause, he is entitled to receive a lump sum payment 
equal to two and a half times his base salary and prior year’s performance bonus, a continuation of health, disability and life 
insurance for a period of one year following the date of termination or payment in lieu thereof and any entitlements under any 
deferred compensation plan, including any LtIP. Mr. Kenny’s employment agreement contains a six month non-compete clause, a 
twelve month non-solicitation clause, and an indefinite confidentiality clause. 

   Paul McGuinness, the Chief Financial officer of the Company, is a full time employee of the Company. Mr. McGuinness is entitled 
to receive an annual base remuneration of GBP £171,822, an annual discretionary bonus, and other benefits including health, 
disability and life insurance. Mr. McGuinness is also entitled to participate in the Equity Compensation Plan established by the 
Company at IPo. For a period of six months following a change of control, Mr. McGuinness will have the right to elect that the 
change of control constitutes termination of employment by the Company, which shall be deemed to be termination of employment 
without cause, and in such circumstances, Mr. McGuinness is entitled to receive a lump sum payment in an amount equal to one 
and a half times the sum of his base salary and prior year’s performance bonus. If Mr. McGuinness does not make such an election 
within six months of a change of control, the employment agreement will continue in full force and effect in accordance with its 
terms. In the event that Mr. McGuinness’ employment is terminated without cause he is entitled to receive a lump sum payment 
equal to one and a quarter times his base salary and prior year’s performance bonus, a continuation of health, disability and life 
insurance for a period of one year following the date of termination or payment in lieu thereof and any entitlements under any 
deferred compensation plan, including any LtIP. Mr. McGuinness’ employment agreement, was entered into in November 2010 and 
contains a six month non-compete clause, a twelve month non-solicitation clause, and an indefinite confidentiality clause. 

   Philip Kenny is Chairman of the Company, for which he receives a fee of GBP £15,000 per annum and health, disability and life 
insurance benefits. Mr. Kenny is also entitled to participate in the Equity Compensation Plan established by the Company at IPo. 
Mr. Kenny provides additional services to the Company and its subsidiaries through a consultancy company. the fees payable to 
the consultancy company for the provision of Mr. Kenny’s services are a total of GBP£242,822 per annum, and the consultancy 
agreement also provides for the payment of an annual discretionary bonus. Mr. Kenny is subject to a six month non-compete 
clause, a twelve month non-solicitation clause, and an indefinite confidentiality clause. 

   Derick de Wit, Vice-President, Project Development of the Company, has been employed by the Company since April 1, 2011 and 
has responsibility for feasibility studies on the Zandkopsdrift project. In 2013 Mr. de Wit was entitled to receive a base salary of 
Rand 1.7m, a discretionary bonus and to participate in the Equity Compensation Plan established by the Company at IPo. Mr. de 
Wit’s contract contains a 24 month non-compete clause, and an indefinite confidentiality clause.

   Dr. Stuart Smith, Vice-President, Exploration of the Company, has been employed by the Company since September 2007 and 
has responsibility for managing the operational aspects of the Company’s exploration and development activities in South Africa. 
Dr. Smith currently receives a gross annual salary of Rand 1.2m. Dr. Smith is entitled to an annual discretionary cash bonus to 
participate in the Equity Compensation Plan Established by the Company at IPo and certain other non-material benefits, including 
the provision of a vehicle. For a period of six months following a change of control, Dr. Smith will have the right to elect that the 
change of control constitutes termination of employment by the Company, which shall be deemed to be termination of employment 
without cause, and in such circumstances, Dr. Smith is entitled to receive a lump sum payment in an amount equal to one times 
the sum of his base salary and prior year’s performance bonus. If Dr. Smith does not make such an election within six months of a 
change of control, the employment agreement will continue in full force and effect in accordance with its terms. In the event that 
Dr. Smith’s employment is terminated without cause he is entitled to receive a lump sum payment equal to one times his base 
salary and prior year’s performance bonus, and any entitlements under any deferred compensation plan, including any LtIP. Dr. 
Smith’s contract contains a 18 month non-compete clause, and an indefinite confidentiality clause.

   If any of Mr. James Kenny, Mr. McGuinness or Dr. Smith are terminated without cause or upon a change of control, the estimated 
incremental payments, payables and any share based and option based awards payable, in aggregate, for such individual are 
summarized in the table below:

    Amount Payable US$ in the Amount Payable US$ in the
  Name  event of termination without cause event of a change of control
   

  James Kenny 2,014,105 1,993,045

  Paul McGuinness 674,140 797,218

  Dr. Stuart Smith 117,562 117,562
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)

   the Company believes that the change of control provisions as detailed above are an important protection to its senior executive 
officers in the event of a change of control transaction and that the interests of the Company’s shareholders are better served 
if the interests of the Executive Directors are aligned with theirs. Providing change of control benefits reduces the reluctance of 
senior executive officers to pursue potential change of control transactions that could result in the loss of their employment but 
may be in the best interests of stockholders. 

 
 (g) Summary Compensation Table
   the following table sets out information concerning the amounts paid and payable by the Company and any of the Company’s 

subsidiaries in respect of the financial years ended December 31, 2013, 2012, 2011 and 2010 in respect of the Company’s 
Named Executive officers:

      Share- option- Non-equity
  Name and  Salary based based incentive plan Pension All other total
  principal position  Year  and fees awards awards compensation value compensation compensation
     (U.S.$)(1) (U.S. $) (U.S. $) (2) (U.S. $) (U.S. $) (U.S. $) (U.S.$)

        Annual  Long-term   
        incentive incentive
        plans(1) plans

  
  James Kenny 2013 412,703 - 188,681 372,035 - - 16,578 989,997
  Chief Executive officer 2012 391,143 - 229,552 427,175 - - 15,356 1,063,226
    2011 404,591 - - 347,618 - - 7,951 760,160

  Paul McGuinness 2013 275,172 - 123,451 248,023 - - 7,456 654,102
  Chief Financial officer 2012 260,771 - 114,776 268,962 - - 6,583 651,092
    2011 264,970 - - 231,745 - - 2,716 499,431

  Philip Kenny 2013 424,367 - 47,170 350,390 - - - 821,927
  Chairman 2012 467,951 - 54,532 - - - - 522,483
    2011 194,148(3) - - - - - - 194,148

  Derick deWit 2013 176,181 - 90,982 14,973 - - - 282,136
  Vice-President 2012 195,193 - 159,465 80,924 - - - 435,582
  Project Development 2011 126,926(4) - 436,500 9,684 - - - 573,110

  Dr. Stuart Smith 2013 111,363 - - 6,199 - - - 117,562
  Vice-President,  2012 134,391 - 61,803 11,590 - - - 201,783
  Exploration  2011 141,106 - - 11,759 - - - 152,865
 
  Notes:
  (1)   Includes amounts paid as consulting fees to companies that provide the services of certain of the Named Executive officers to the Company. See “Management Contracts”. In 

accordance with Luxembourg practice a portion of the individual’s overall remuneration is attributed to their role as Directors. this forms part of the overall remuneration agreed by 
the Compensation Committee. In the event that the services of a Named Executive officer are provided through a service company and incentive plan compensation is awarded 
this may also be paid to the relevant service company

  (2)   the value of options in each grant has been calculated using the binomial model and is based on the fair value at the date of grant. the volatility used was ranges from 20% 
which was estimated for the option grants at the IPo as there was no trading history to 70% for the 2012 option grants and 60% for the 2013 options grants which was based 
on the trading history from the IPo to the time of grant, the risk free rate ranges from 1.7% at the time of the IPo to 1% for the 2012 option grants and 2% for the 2013 option 
grants. the amounts are non-cash items based on theoretical calculations.

  (3) £93,013 was paid in 2013 in respect of work done in 2011.
  (4) Remuneration for less than twelve months.

 (h) Option and Share Awards
  outstanding Share and option Awards
   the following table sets out for each Named Executive officer information concerning all option-based and share-based awards 

outstanding as of December 31, 2013. (this includes awards granted before the most recently completed financial year, awards 
that are held both directly and indirectly and awards not related to employment.)
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)

    option-based Awards Share-based Awards
   
         Market or Market Value of
        Number of payout value vested share 
    Number of   Value of shares or units of share-based based awards
    securities underlying option option unexercised of shares that awards that have not paid out
    unexercised options exercise expiration in-the-money have not not vested or distributed
  Name  (#) price date options (1)(2) vested (U.S. $) (U.S.$)

  James Kenny 791,735 CAD $0.54 May 31, 2019 - - - -
  Chief Executive officer 890,801 CAD $0.43 June 30, 2020 - - - -
 
  Paul McGuinness 395,867 CAD $0.54 May 31, 2019 - - - -
  Chief Financial officer 582,839 CAD $0.43 June 30, 2020 - - - -

  Philip Kenny 188,082 CAD$0.54 May 31, 2019 - - - -
  Chairman 222,700 CAD$0.43 June 30, 2020 - - - -

  Derick deWit
  Vice-President 550,000 CAD$0.54 May 31, 2019 - - - -
  Project Development 450,000 CAD$0.43 Nov 19, 2020 - - - -
 
  Dr. Stuart Smith 213,159 CAD$0.54 May 31, 2019 - - - -
  Vice-President, Exploration 874,258 U.S. $2.00 Sept 19, 2017 - - - -

  Notes: 
  (1)  the value of in-the-money options has been calculated using a price of CAD$0.39 per Share, the closing price of the Shares on December 31, 2013. All options including 

unvested options are included.
  (2) these options have not been, and may never be, exercised and actual gains, if any, on exercise will depend on the value of the Shares on the date of exercise.

  Value Vested or Earned During the Year
   the following table sets out for each of the Named Executive officers information concerning the value of option-based and share-

based awards as well as non-equity incentive plan compensation vested during the financial year ended December 31, 2013.

       Non-equity incentive plan 
    option-based awards – Share-based awards –  compensation – Value earned
    Value vested during the year  Value vested during the year  during the year
  Name  (U.S. $)(1) (U.S. $) (U.S. $)

  James Kenny
  Chief Executive officer - - 372,035

  Paul McGuinness
  Chief Financial officer - - 248,023

  Philip Kenny
  Chairman - - 350,390

  Derick deWit
  Vice-President
  Project Development - - 14,973

  Dr. Stuart Smith
  Vice-President, Exploration - - 6,199

  Notes:
  (1)   Value vested represents the value that would have been realized in the year ended December 31, 2013 upon exercise of an option if such option had been exercised on the date 

vested. Value vested is determined by calculating the difference between the option exercise price and the market price of the Shares on the tSX on the vesting date.
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)

  Securities Authorized for Issuance Under Equity Compensation Plans
   the following table sets out information concerning the number and price of securities to be issued under the Company’s equity 

compensation plans. 

    Number of Securities to be Issued upon Weighted – Average Exercise  Number of Securities Remaining 
    Exercise of outstanding Price of outstanding options, Available for Future Issuance
    options, Warrants and Rights Warrants and Rights Under Equity Compensation Plans 
  Plan Category (as at December 31. 2013) (as at December 31. 2013) (as at December 31. 2013)

  Equity Compensation Plans   6,025,020 CAD$0.52 2,931,258
  Approved by Securityholders

  options approved by Securityholders  1,092,823 US$2.00 N/A
  prior to Initial Public offering(1)

  Notes:
  (1) Awards predating the initial public offering and the establishment of the Equity Compensation Plan. these options were not granted as part of a formal compensation plan.

   the Board of Directors approved the Company’s Equity Compensation Plan on September 29, 2010 for officers, directors, 
employees and consultants of the Company and officers, employees and consultants of any subsidiary of the Company, to permit 
the granting of options, RSs, RSUs and DSUs up to an equivalent maximum of 10% of the issued and outstanding Shares from 
time to time. on March 26, 2014, the Board of Directors approved an amendment to the Equity Compensation Plan to increase 
the aggregate number of Shares issuable pursuant to the exercise of options, RSs, RSUs or DSUs granted under the plan from 
10% to 13% of the number of issued and outstanding Shares from time to time. the amendment is subject to the approval of 
shareholders. See s. 7.2, “Matters to be Acted Upon at Meeting - Amendment to the Number of options Authorized for Issuance 
Under the Equity Compensation Plan and Approval of Unallocated options”. A sub-limit, restricting the Shares reserved for 
issuance with respect to RSs, RSUs and DSUs, has been set at 3% of the issued and outstanding Shares from time to time. 
Furthermore, under the Equity Compensation Plan and under any other security-based awards or payments, the number of Shares 
issued to all insiders, within any one-year period, will not exceed 10% of the issued and outstanding Shares, the number of Shares 
issued to any one insider, within any one-year period, will not exceed 5% of the issued and outstanding Shares and the number of 
Shares issuable to all insiders, at any time, will not exceed 10% of the issued and outstanding Shares. 

   As of April 9, 2014, options to purchase 6,025,020 Shares (equal to 6.7% of the outstanding Shares) were outstanding under the 
Equity Compensation Plan, leaving 2,931,258 unallocated options to purchase Shares (equal to 3.3% of the outstanding Shares) 
available for future grants. the Company has not issued any RSs, RSUs or DSUs as of the date hereof.

   the purpose of the Equity Compensation Plan is to reward key officers, directors, employees and consultants of the Company 
for the creation of economic value for the shareholders of the Company by granting to them equity-based compensation of 
the Company and to align the interests of such officers, directors, employees and consultants with those of the Company’s 
shareholders. the Equity Compensation Plan provides that equity-based compensation may be granted to officers, directors, 
employees and consultants of the Company, as determined by the Compensation Committee, at a price to be fixed by 
the Compensation Committee, subject to approval of the Board of Directors and the limitations imposed by the tSX. the 
Compensation Committee may, from time to time, delegate the day-to-day administration of the Equity Compensation Plan to such 
directors as the Compensation Committee determines. 

   options, RSs, RSUs and DSUs granted under the Equity Compensation Plan cannot be assigned or transferred, except in the 
case of death or, in the case of options, as may be permitted by the rules and policies of the tSX and applicable law. however, 
assignment or transfer of options may be permitted by the Board of Directors, where the Board of Directors or a committee 
thereof has considered in good faith and consented to any request by an option holder for consent to assign or transfer any option, 
provided such assignment or transfer is consistent with the purposes of the Equity Compensation Plan. however, no assignment or 
transfer of options may occur where such assignment or transfer is to be made for consideration. 

   holders of options, RSs, RSUs or DSUs will not have any voting rights with respect to Shares issuable on the exercise of rights or 
on the vesting of RSUs or DSUs or on the grant of RSs until in the case of Shares issuable in respect of any such option, RSU or 
DSU the allotment or issuance to the holder of certificates representing such Shares or in the case of Shares issued in respect of 
RSs, all applicable vesting conditions have been satisfied or waived in accordance with the terms of the Equity Compensation Plan. 

    the Equity Compensation Plan provides that the Compensation Committee will designate those persons to whom options, RSs, 
RSUs or DSUs will be granted. In the case of options, the Compensation Committee will consider the achievement by the Company 
of its strategic goals and objectives and the contribution that the participant has made, or in the case of a new participant, the 
contribution that participant is expected to make in furtherance of the Company’s overall goals. Each option granted will vest 
in accordance with vesting schedules as determined by the Compensation Committee. In the case of RSs, RSUs or DSUs, the 
Compensation Committee may condition the granting of RSs, RSUs or DSUs upon the attainment of specified performance goals 
established by the Compensation Committee. Each RS and RSU granted pursuant to the Equity Compensation Plan shall vest on 
the third anniversary date of the date of grant. 
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)
   however, the Compensation Committee may condition the vesting of RSs and RSUs upon the attainment of performance goals 

or such other factors as the Compensation Committee may determine in its sole discretion. the vesting terms of the DSUs are 
determined by the Compensation Committee, and the Compensation Committee may condition the vesting of DSUs upon the 
attainment of performance goals or such other factors as the Compensation Committee may determine in its sole discretion. If a RS, 
RSU or DSU vests during a black-out period, then the vesting date of such RS, RSU or DSU shall be extended and shall expire on 
the first business day following the end of the black-out period.

    the term of the option shall not exceed seven years from the date of grant. If the term of an option expires during a black-out 
period, then the term of such option shall be extended and shall expire on the fifth business day following the end of the black-out 
period. the exercise price of a Share purchasable under any option will be determined by the Compensation Committee but in any 
event will be not less than the market price of a Share on the date of grant. “Market Price” is defined in the Equity Compensation 
Plan to mean the volume weighted average trading price of the Shares (calculated by dividing the total value by the total volume of 
Shares traded for the relevant period) on the exchange where the majority of the trading volume and value of the Shares occurs, 
for the five trading days immediately preceding the relevant date, provided that in the event that the Shares did not trade on any of 
such trading days, the Market Price shall be the average of the bid and ask prices in respect of such Shares at the close of trading 
on all of such trading days and provided that in the event that the Shares are not listed and posted for trading on any exchange, 
the Market Price shall be the fair market value of the Shares as determined by the Board of Directors in its sole discretion. the 
Market Price of a Share shall be rounded up to the nearest whole cent. 

   No financial assistance will be provided by the Company to any participant to facilitate the purchase of Shares pursuant to the 
Equity Compensation Plan. 

   Pursuant to the terms of the Equity Compensation Plan, a holder of RSs, RSUs or DSUs may be allocated additional RSs, RSUs or 
DSUs on the payment date of dividends on the Shares, the number of which shall be the quotient determined by dividing: (a) the 
total amount of the dividends (excluding Share dividends but including dividends which may be paid in cash or Shares at the option 
of the shareholders) declared and that would have been paid to the RSU holder if the RSUs in the holders RS/RSU account on 
the relevant record date for the dividends had been Shares, by (b) the Market Price of a Share on the date that such dividends are 
paid. Any such additional RSs, RSUs or DSUs shall have the same vesting dates and vest in accordance with the same terms as 
the RSs, RSUs or DSUs in respect of which such additional RSs, RSUs or DSUs were credited. 

   Treatment of Options, RSs, RSUs and DSUs in the Event of Termination of Employment, Death or Disability 
   the subsequent conditions govern the treatment of options, RSs, RSUs and DSUs in the event of termination of a participant’s 

employment, term of office or contact in the following circumstances: 

  (a)  Termination with Cause: If a participant is terminated with cause, all unvested options and/or RSs, RSUs and DSUs held by 
the participant immediately expire and terminate, and all options, RSUs and DSUs that have vested shall expire and terminate 
20 days following the date of termination;

  (b)  Termination without Cause. If a participant is terminated without cause, all unvested options and/or RSs, RSUs and DSUs 
held by the participant become immediately vested, all options that have vested shall expire and terminate 60 days after the 
date of termination and payments in respect of all vested RSs, RSUs and DSUs, whether in the form of Shares, cash or both, 
will be made within 60 days following the date of termination;

  (c)  Resignation. If a participant resigns, all vested options and/or RSs, RSUs and DSUs held by the participant shall expire and 
terminate 60 days after the date of resignation. All unvested options and/or RSs, RSUs and DSUs held by the participant will 
immediately expire and terminate. 

  (d)  Disability. If a participant suffers a disability, which the Equity Compensation Plan defines as “permanent and total 
incapacitation”, all unvested RSs, RSUs and DSUs held by such participant continue to vest and pay out in the normal course 
(subject to the attainment of performance goals and other factors, if any), and options held that have vested shall expire or 
terminate on the earlier of the date that is 3 years after the date of disability and the date the exercise period of the particular 
option expires;

  (e)  Retirement. If a participant retires, all unvested RSs, RSUs and DSUs held by such participant continue to vest and pay out 
in the normal course (subject to the attainment of performance goals and other factors, if any), and options held that have 
vested shall expire or terminate on the earlier of the date that is 3 years after the date of retirement and the date the exercise 
period of the particular option expires; and

  (f)  Death. If a participant dies while employed by the Company all options and/or RSs, RSUs or DSUs previously granted to such 
participant will immediately vest on the date of death and all options that have vested may continue to be exercised by legal 
representatives of the option holder until the earlier of the date that is 12 months following the death of the participant and 
the date the exercise period of the particular option expires. Payments in respect of all vested RSs, RSUs and DSUs, whether 
in the form of Shares, cash or both, will be made within 60 days following the death of the participant.

   Notwithstanding the foregoing provisions, the Compensation Committee may permit the exercise of any or all options and/or the 
vesting of any or all options and/or RSs, RSUs and DSUs held in the manner and on the terms as authorized by the Compensation 
Committee, provided that the Compensation Committee may not authorize the exercise of an option beyond the expiration of the 
applicable exercise period. 
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)
   the Equity Compensation Plan includes customary anti-dilution provisions for the benefit of holders of options, RSs, RSUs or 

DSUs. In addition, if there is a change of control of the Company, the Equity Compensation Plan provides that the Board of 
Directors may, in its sole discretion, by written notice delivered to each of the participants, elect to accelerate the vesting of any or 
all outstanding options, RSs, RSUs or DSUs, provided that the Board of Directors shall not, in any case, authorize the exercise of 
options beyond the expiry date of the options, and where the Board of Directors elects to accelerate the vesting of the options, if 
any options are not exercised within 60 days of the change of control, such unexercised options shall terminate and expire. 

   Payments in respect of all vested RSs or RSUs, whether in the form of Shares, cash or both, will be made within 60 days of the 
change of control. Notwithstanding the foregoing, in the case of a participant that continues to be an officer, director, employee 
or consultant of the Company after a change of control, such participant may elect, by written notice delivered to the Company 
within ten days of the change of control, to rollover any vested options, RSs or RSUs and the Company shall make reasonable 
efforts to ensure that, upon completion of the proposed transaction resulting in a change of control, the number and kind of shares 
subject to outstanding options, RSs, RSUs or DSUs and/or the exercise price of options shall be appropriately adjusted to prevent 
substantial dilution or enlargement of the rights granted to holders. 

  For purposes of the Equity Compensation Plan, a “change of control” means: 

  (a)  any transaction or series of transactions pursuant to which any person or group of associated persons which did not 
previously own or control, directly or indirectly, over 50% of the issued and outstanding voting shares of the Company, 
acquires, directly or indirectly, ownership or control over such number of voting shares of the Company so as to own or 
control, directly or indirectly, in the aggregate over 50% of the issued and outstanding voting shares of the Company;

  (b)  the election at a meeting of the Company’s shareholders of that number of persons which would represent a majority of the 
Board of Directors as directors of the Company, who are not included in the slate for election as directors proposed to the 
Company’s shareholders by the Board of Directors;

  (c)  the date upon which any person, or group of associated persons, becomes entitled to sufficient Shares to give it or them the 
ability in a meeting of the Company’s shareholders to replace a majority of directors of the Company in circumstances where 
such ability was not already held by a person associated with such person or group of associated persons;

  (d) the sale of all or substantially all of the assets of the Company;
  (e) the liquidation, winding-up or dissolution of the Company; or
  (f)  an event that the Board of Directors determines that a change of control has occurred for the purposes of the Equity 

Compensation Plan.

   Notwithstanding the foregoing, a “change of control” shall not be deemed to have occurred pursuant to an arrangement or 
other form of reorganization of the Company where the holders of the outstanding voting securities or interests of the Company 
immediately prior to the completion of the reorganization will hold directly or indirectly more than 80% of the outstanding voting 
securities or interests of the continuing entity upon completion of the reorganization. 

   the Board may amend, modify and change the provisions of an option, RS, RSU or DSU or the Equity Compensation Plan, subject 
to the approval of the tSX, without obtaining approval of shareholders to:

  (a) make amendments of a “housekeeping” nature;
  (b) change the vesting provisions of an option, RS, RSU or DSU or the Equity Compensation Plan;
  (c)  change the termination provisions of an option, RS, RSU or DSU or the Equity Compensation Plan in such a manner which 

does not entail an extension beyond the original expiry date of the option, RS, RSU or DSU or the Equity Compensation Plan;
  (d)  implement a cashless exercise feature, payable in cash or securities, provided that such feature provides for a full deduction 

of the number of shares from the number of shares reserved under the Equity Compensation Plan; and
  (e)  make any other amendments of a non-material nature which are approved by the tSX.

   No such amendment, suspension, discontinuance or termination may, without the consent of any holder, alter or impair any rights 
or obligation arising from any option, RS, RSU or DSU previously granted, as applicable unless the Board determines that the 
action would not materially and adversely affect the rights of such holder. 

  In addition, shareholder approval is required for: 

  (a) the grant of additional powers to the Board of Directors to amend the Equity Compensation Plan;
  (b) any amendment to increase the number of Shares reserved for issuance under the Equity Compensation Plan;
  (c) any reduction in the exercise price of options held by insiders;
  (d) any amendment to extend the term of an outstanding option, RS, RSU or DSU held by insiders; and
  (e) any amendment to remove or exceed the insider participation limit of the Equity Compensation Plan.

   Any approval from the Company’s shareholders required above will be given by approval of the holders of a majority of the Shares 
voting in respect of the resolution at a duly called meeting of the Company’s shareholders. If required by the rules of the tSX or 
any other stock exchange on which the Company’s securities are or may be listed, the votes of Shares held, controlled or directed, 
directly or indirectly by insiders benefiting from the action will be excluded. options, RSs, RSUs and DSUs may be granted under 
the Equity Compensation Plan prior to the approval of the action, provided that no Shares may be issued pursuant to the revised 
terms until the Company’s shareholders’ approval of the action has been obtained. 
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8. EXECUTIVE COMPENSATION (continued)

 8.1 Compensation Discussion & Analysis (continued)

 (i) Performance Graph
   the graph below compares the yearly percentage change in the cumulative total shareholder return of the common shares for the 

period since the IPo (November 17, 2010) to December 31, 2013 with the cumulative total return of the S&P/tSX Composite 
total Return Index for the same period. It assumes $100 invested in common shares on November 17, 2010 and in the S&P/tSX 
Composite total Return Index.

    Nov 17/2010 Dec. 2010 Dec. 2011 Dec. 2012 Dec. 2013

  
  Frontier Rare Earths Limited 100.00 107.37 27.24 20.51 12.50
  S&P/tSX Composite Index 100.00 106.60 97.32 104.31 117.87

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

   there is no direct correlation between the market performance of the Company’s shares and executive compensation except 
that any increase in the market price of the Shares will increase the value of any options held by the relevant executives. the 
Compensation Committee regularly benchmarks share price performance against similarly sized peers (see section 8.1(a) and (b)) 
and the market performance of the Company will affect the relevant peers included for comparison. A lower market capitalisation 
will lead to comparisons with companies having lower market capitalisations and typically lower remuneration arrangements. the 
Compensation Committee evaluates performance with reference to the achievement of corporate objectives rather than by short 
term changes in the Company’s share price as set out in sections 8.1(c) and (d) above.

 8.2 Directors’ Compensation

   During 2013 each independent non-executive director received an annual retainer of U.S.$22,000 (prorated if the period of 
service was less than one year). No additional fees are paid for committee membership but the chair of the Company’s audit 
committee (the “Audit Committee”) receives an additional U.S.$10,000 per annum and the chair of the Compensation Committee 
receives an additional U.S.$5,000 per annum. Non-executive directors also receive a meeting fee of U.S.$1,000 per Board of 
Directors meeting attended, a U.S.$5,000 travel allowance and recovery of all reasonable related travel and ancillary expenses. 
Directors are also eligible to participate in the Equity Compensation Plan. Directors are entitled to be reimbursed for relevant, 
vouched expenses incurred by them in their capacity as directors. For more information on compensation paid to executive 
directors and the Chairman see “8. Executive Compensation”.

   the following table sets out information concerning the amounts paid and payable to the independent non-executive Directors 
by the Company and any of the Company’s subsidiaries during the financial year ended December 31, 2013 in respect of the 
Company’s Directors.



Frontier rare earths Limited 

16

8. EXECUTIVE COMPENSATION (continued)

 8.2 Directors’ Compensation (continued)

  Directors’ Compensation table

       Non-equity   
     Share-based option-based incentive plan Pension All other 
    Fees earned awards awards compensation value compensation total
  Name (1) (U.S. $) (U.S. $) (U.S. $) (U.S. $) (U.S. $) (U.S. $) (U.S. $)

  Anu Dhir (2) 42,000 - 28,302 - - - 69,302

  Edward ‘Eamonn’ Grennan (4) 5,543 - - - - - 5,543

  Crispin Sonn (3) 33,000 - 28,302 - - - 61,302

  John hulme Scholes (5) 5,063 - - - - - 5,063

  Notes:
  (1)  All compensation and awards attributable to the Executive Directors and the Chairman whether for services as director, employee, consultant or otherwise have been included 

under the heading Executive Compensation. For more information on compensation paid to executive directors see “8. Executive Compensation”.
  (2) Chair of the Audit Committee.
  (3) Chair of the Compensation Committee.
  (4) Resigned February 21, 2013.
  (5) Appointed october 8, 2013.

 (a) Outstanding Option-Based and Share-Based Awards
   the following table sets out for each director information concerning all option-based and share-based awards outstanding as of 

December 31, 2013. (this includes awards granted before the most recently completed financial year.)

    option-based Awards Share-based Awards
 
         Market or 
       Value of  payout value of
     option  unexercised Number of share-based
    Number of securities exercise option in-the-money shares or units awards that have
     underlying unexercised price expiration options of shares that not vested
  Name  options (CAD $) date (CAD $) (2)(3) have not vested (CAD $)

  Philip Kenny (1) - - - - - -

  James Kenny (1) - - - - - -

  Paul McGuinness (1) - - - - - -

  Anu Dhir 116,396 CAD$0.54 May 31, 2019 - - -
    133,620 CAD$0.43 June 30, 2020 - - -

  Edward ‘Eamonn’ Grennan (4) - - - - - -

  Crispin Sonn 116,396 CAD$0.54 May 31, 2019 - - -
    133,620 CAD$0.43 June 30, 2020 - - -

  John hulme Scholes (5) - - - - - -

  Notes: 
  (1)  All compensation and awards attributable to the Executive Directors and the Chairman whether for services as director, employee, consultant or otherwise have been included 

under the heading Executive Compensation. For more information on compensation paid to Executive directors see “8. Executive Compensation”.
  (2)   the value of in-the-money options has been calculated using a price of CAD$0.39 per Share, the closing price of the Shares on December 31, 2013, being the last trading day of 

the year. All options including unvested options are included. 
  (3)  these options have not been, and may never be, exercised and actual gains, if any, on exercise will depend on the value of the Shares on the date of exercise.
  (4) Resigned February 21, 2013.
  (5) Appointed october 8, 2013.
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8. EXECUTIVE COMPENSATION (continued)

 8.2 Directors’ Compensation (continued)

 (b) Value Vested or Earned During the Year
   the following table sets out for each director information concerning the value of incentive plan awards — option-based and share-

based awards as well as non-equity incentive plan compensation — vested during the financial year ended December 31, 2013.

          Non-equity
       option-based Share-based incentive plan
       awards – Value  awards – Value  compensation
       vested during vested during – Value earned 
       the year the year during the year
  Name     (U.S. $) (1) (U.S. $) (U.S. $)

  Philip Kenny (4)    - - -

  James Kenny (4)    - - -

  Paul McGuinness (4)    - - -

  Anu Dhir    - - -

  Edward ‘Eamonn’ Grennan (2)    - - -

  Crispin Sonn    - - -

  John hulme Scholes (3)    - - -

  Notes: 
  (1)  Value vested represents the value that would have been realized in the year ended December 31, 2013 upon exercise of an option if such option had been exercised on the date 

vested. Value vested is determined by calculating the difference between the option exercise price and the market price of the Shares on the tSX on the vesting date.
  (2) Resigned February 21, 2013.
  (3) Appointed october 8, 2013. 
  (4)  All compensation and awards attributable to the Executive Directors and the Chairman whether for services as director, employee, consultant or otherwise have been included 

under the heading Executive Compensation. For more information on compensation paid to Executive directors see “8. Executive Compensation”.

 (c) Indebtedness of Directors and Executive Officers
   None of the directors, executive officers or employees of the Company or any of its subsidiaries and former directors, executive 

officers and employees of the Company or any of its subsidiaries had any indebtedness outstanding to the Company or any of its 
subsidiaries during the year ended December 31, 2013 or as at March 31, 2014. In addition, no indebtedness of these individuals 
to another entity has been the subject of a guarantee, support agreement, letter of credit or similar arrangement or understanding 
of the Company or any of its subsidiaries. 

 (d) Directors’ and Officers’ Liability Insurance
   the Company has a policy of insurance for its directors and officers and those of its subsidiaries. the limit of liability applicable 

to all insured directors and officers is CAD $10,000,000 in the aggregate inclusive of defence costs. Under the policy, the 
Company has reimbursement coverage to the extent that it has indemnified the directors and officers in excess of a retention of 
CAD$25,000 for each loss. the policy includes securities claims coverage for the Company, insuring it against any legal obligation 
to pay on account of any securities claims brought against it in excess of a retention of CAD$35,000. the total premium paid by 
the Company in respect of coverage in the current year was CAD$41,000.

9. INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

  other than as disclosed below or elsewhere in this document, no director or executive officer of the Company and no person or 
company that beneficially owns, or controls or directs, directly or indirectly, more than 10% of Frontier’s outstanding Shares, nor any 
associate or affiliate of any such director, executive officer or 10% holder, has had any material interest, directly or indirectly, in any 
transaction with Frontier during the year ended December 31, 2013 that has materially affected or is reasonably expected to materially 
affect Frontier.

10. MANAGEMENT CONTRACTS

  on September 29, 2010, the Board of Directors approved the entering into of a services agreement between the Company and 
Frontier Corporate Services Limited, a wholly owned Irish based subsidiary of the Company, under which Frontier Corporate Services 
Limited provides certain business development, administrative, treasury and other support services to the Company. 

  the directors of Frontier Corporate Services Limited are James Kenny and Paul McGuinness who act as Chief Executive officer and 
Chief Financial officer respectively of both Frontier Corporate Services Limited and the Company. the total compensation to be paid to 
Mr. Kenny and Mr. McGuinness for acting as directors and executive officers of Frontier Corporate Services Limited and the Company 
is as set out in Section “8. Executive Compensation” and is paid by Frontier Corporate Services Limited and the Company in such 
proportions as the Board of Directors may determine from time to time. 
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11. STATEMENT OF CORPORATE GOVERNANCE PRACTICES

  the Company’s corporate governance disclosure obligations are set out in the Canadian Securities Administrators’ National 
Instrument 58-101 – Disclosure of Corporate Governance Practices ( “NI 58-101”), National Policy 58-201 – Corporate Governance 
Guidelines (“NP 58-201”) and National Instrument 52 110 – Audit Committees (“NI 52-110”). these instruments set out a series 
of guidelines and requirements for effective corporate governance (collectively, the “Guidelines”). the Guidelines address matters 
such as the constitution and independence of corporate boards, the functions to be performed by boards and their committees and 
the effectiveness and education of board members. NI 58-101 requires the disclosure by each listed corporation of its approach to 
corporate governance with reference to the Guidelines.

 Set out below is a description of the Company’s approach to corporate governance in relation to the Guidelines.

 11.1 The Board of Directors

   the Board of Directors’ mandate (the “Board Mandate”) requires that the Board of Directors evaluate the independence of each 
director based on the definition of “independence” contained in NI 58-101 and the independence of each Audit Committee 
member based on the definition of “independence” in NI 52-110. the annual evaluation of each Board of Directors member’s 
independence is based on a number of factors, including whether (i) they did work for the Company, (ii) they had any immediate 
family member engaged in the employment of the Company, (iii) they benefited from a business relationship with the Company 
that could reasonably be perceived to materially interfere with their independent judgment, and (iv) they received remuneration 
from the Company other than remuneration for acting as a member of the Board of Directors or its committees. 

 (a) Independence of the Board of Directors
   From January 1, 2013 to February 21, 2013 when Edward ‘Eamonn’ Grennan resigned, the Board of Directors was comprised of 

six directors (three independent and three non-independent within the meaning of N1 58-201, the “Independent Directors” and 
“Non-Independent Directors” respectively). From February 21, 2013 to october 8, 2013 the Board of Directors comprised of five 
directors (two independent and three non-independent). Since october 8, 2013 the Board of Directors has been comprised of six 
directors (three independent and three non-independent)

   James Kenny, Paul McGuinness and Philip Kenny are Non-Independent Directors as they are either employees of or consultants 
to the Company. the current Independent Directors are Anu Dhir, Crispin Sonn and John hulme Scholes. 

   the Board of Directors may, without the prior approval of management, engage outside counsel, consultants or advisors to assist 
it in fulfilling its responsibilities. the compensation paid to such counsel, consultants or advisors is determined by the Board of 
Directors but paid for by the Company. 

   If a director or executive officer holds a material interest in a transaction or agreement under consideration at a Board of Directors 
meeting, that director or executing officer shall not be present at the time the Board of Directors deliberates such transaction or 
agreement and shall abstain from voting on the matter. 

 (b) Independence of the Chairman
   the Board Mandate provides that where the Chairman of the Board of Directors is not an independent director, the independent 

directors may select from among their number a director who will act as ‘lead director’ and who will assume responsibility for 
providing leadership to enhance the effectiveness and independence of the Board of Directors. 

   Mr. Philip Kenny is the Chairman of the Board of Directors and is primarily responsible for establishing the agenda for Board of 
Directors meetings and for supervising the conduct of such meetings. Although Mr. Philip Kenny is not independent pursuant 
to NI 52-110, the Board of Directors considers this appointment to be appropriate and beneficial to the Board of Directors 
because of Mr. Philip Kenny’s extensive experience in financing, exploration and development of mineral projects in South and 
Southern Africa. 

   the Board of Directors believes that it operates independently of management. the Independent Directors have regular scheduled 
meetings independent of management and such meetings also occur on request of any of the independent directors. Anu Dhir has 
been appointed as lead independent director of the Company.

 (c) Board of Directors Meetings
   the Board of Directors holds regularly scheduled meetings not less than four times per year. Additional Board of Directors 

meetings will be held depending upon opportunities or issues to be dealt with by the Company from time to time. the rules and 
regulations relating to the calling and holding of, and proceedings at, meetings of the Board of Directors are established by the 
Company’s Articles of Association and by resolutions of the Company’s shareholders or directors. 

   the Corporate Secretary, his or her designee or any other person the Board of Directors requests, acts as secretary at Board 
of Directors meetings. Minutes of Board of Directors meetings are recorded and maintained by the Corporate Secretary and 
subsequently presented to the Board of Directors for approval. 
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11. STATEMENT OF CORPORATE GOVERNANCE PRACTICES (continued)

 11.1 The Board of Directors (continued)

   the Board Mandate provides that the independent members of the Board of Directors shall endeavour to hold regularly scheduled 
meetings, or portions of regularly scheduled meetings, at which non-independent directors and members of management are 
not present, whenever deemed appropriate. the Canadian Securities Administrators’ corporate governance guidance suggests 
that independent directors hold regularly scheduled meetings at which non-independent directors and members of management 
are not in attendance. the Board has regular scheduled meetings independent of management. While we believe that it is 
important that the Board of Directors regularly meet without management of the Company, we believe that open and candid 
discussion among independent directors is not inhibited by the presence of the non-independent directors and their exclusion 
from such meetings is not always warranted. the Board of Directors facilitates independent supervision of management through 
meetings of the Board of Directors and through informal discussions among independent members of the Board of Directors and 
management. In addition, the Board of Directors has free access to the Company’s external auditors, legal counsel and to any of 
the Company’s officers. 

   Each director is expected to attend all meetings of the Board of Directors and any committee on which he or she is a member. In 
addition, directors are expected to have read and considered the Board of Directors materials sent to them in advance of meetings 
and to actively discuss such materials at the meetings. In 2013 the Company held four Board of Directors meetings. Crispin Sonn 
attended three of these meetings, Anu Dhir attended all of the Board meetings. Edward ‘Eamonn’ Grennan resigned prior to any 
meetings being held. John hulme Scholes was appointed in october 2013 and did not attend the one Board meeting held in 
2013 subsequent to his appointment. the Independent directors met 3 times during the year. In addition the independent directors 
are all members of the Audit Committee and therefore have also met regularly in that capacity. 

 (d) Outside Directorships
   the following directors of the Company are presently directors of other issuers that are reporting issuers (or the equivalent):

  Director Membership of Public Company Board of Directors 

 
  Anu Dhir Atlatsa Resources Corporation
    (tSX-JSE: AtL; NYSE AMEX: AtL)
    Energulf Resources Inc.
    (tSX-V: ENG)
    Golden Star Resources Limited
    (tSX: GSC, NYSE Amex: GSS)

  Crispin Sonn holdsport Limited
    (JSE: hSP)

  John hulme Scholes West Wits Mining Limited 
    (ASX: WWI) 
    Randgold and Exploration Company Limited 
    (JhB: RNG)
    Diamondcorp PLC 
    (AIM: DCP)

 11.2 Board Mandate

   Pursuant to the Board Mandate, the Board of Directors is responsible for supervising the management and affairs of the Company. 
the Board of Directors assumes responsibility for the stewardship of the Company, including the areas described below: 

  (a)  Strategic Planning: At least annually, the Board of Directors must review and, if advisable, approve (i) the Company’s strategic 
planning process and annual strategic plans, (ii) the Company’s annual business and capital plans, and (iii) management’s 
implementation of the Company’s strategic, business and capital plans.

  (b)  Nomination of Directors: the Board of Directors is responsible for (i) regularly reviewing the effectiveness, size and 
composition of the Board of Directors, (ii) identifying individuals qualified to become new Board of Directors members and (iii) 
recommending new director nominees at shareholder meetings. Prior to nominating or appointing individuals as directors, the 
Board of Directors shall take into consideration the current independence, strengths, competencies, skills and experience of 
existing Board of Directors members and directors, the appropriate size of the Board of Directors and consider whether or not 
each new director nominee can devote sufficient time and resources to his or her duties as a Board of Directors member.

  (c)  Succession Planning and Management Integrity: At least annually, the Board of Directors must consider a report of 
the Compensation Committee concerning the Company’s approach to human resource management and executive 
compensation. the Board of Directors shall be responsible for the Company’s succession planning for the Chairman of the 
Board of Directors and senior executive officers of the Company and must satisfy itself as to the integrity of the CEo and 
other executive officers of the Company.
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11. STATEMENT OF CORPORATE GOVERNANCE PRACTICES (continued)

 11.2 Board Mandate (continued)

  (d)  Corporate Governance, Independence and Ethics: At least annually, the Board of Directors must review the Company’s approach 
to corporate governance and must evaluate the director independence standards it has established and the ability of the Board 
of Directors to act independently from management in fulfilling its duties. In addition, the Board of Directors must review the 
compliance with, and investigations and complaints under, the Company’s Code of Business Conduct and Ethics (the “Code  
of Conduct”). 

  (e)  Communications: At least annually, the Board of Directors, in conjunction with the CEo, must review the Company’s 
Disclosure Policy, including measures for receiving feedback from the Company’s stakeholders and management’s 
compliance with the Disclosure Policy. In addition, the Company endeavours to keep its shareholders informed of its progress 
through annual and interim disclosure and periodic press releases, and directors and management are required to meet with 
the Company’s shareholders at the annual meeting and are available to respond to questions at that time.

   It is the Board of Directors’ expectation that members of management will carry out their duties and discharge their responsibilities 
with professionalism and integrity, with a view to achieving the Company’s objectives and enhancing its shareholder value. 

   the Board of Directors shall review and assess the adequacy of the Board Mandate to ensure compliance with any rules of 
regulations promulgated by any regulatory body and to approve any modifications as considered advisable. 

   As set out in the Board Mandate, the Board of Directors has established two committees to assist with its responsibilities: the 
Audit Committee and the Compensation Committee. Each of the Audit Committee and Compensation Committee has a charter 
defining its responsibilities.

   the Board of Directors has approved mandates for each Board committee described below. At least annually, the Board of 
Directors reviews each Board committee’s mandate. 

   the Board of Directors will delegate to the applicable committee those duties and responsibilities set out in each committee’s 
mandate and may further delegate, from time to time, such matters as the Board of Directors is authorized to delegate by 
applicable laws and regulations. As required, or as considered advisable, the Board of Directors shall consider for approval the 
specific matters delegated for review to the Board committees. to facilitate communication between the Board of Directors and its 
committees, each committee Chair is required to report to the Board of Directors on material matters considered by the committee 
at the next Board of Directors meeting after each meeting of the committee. 

  the Board Mandate is attached to this Circular as Schedule A.

 11.3 Position Descriptions

   the Board of Directors, as provided in the Board Mandate, is responsible for the development of position descriptions for the 
Chairman and the chair of each Board of Directors committee. the Board of Directors is also responsible for the development of a 
position description for the Chief Executive officer, which includes delineating management’s responsibilities. At least annually, the 
Board of Directors shall consider a report of the Compensation Committee reviewing this position description and such corporate 
goals and objectives. 

   Given the relatively small size of the Company’s operations at present, the Board of Directors does not feel that it is necessary 
at this time to formalize position descriptions for directors and officers to delineate their respective roles. Roles of the executive 
officers of the Company are delineated on the basis of customary practice. 

 11.4 Orientation and Continuing Education

   the Board of Directors, as provided in the Board Mandate, is responsible for ensuring that new directors receive a full orientation 
and fully understand the role of the Board of Directors and its committees, the contribution individual directors are expected to 
make (including, in particular, the commitment of time and resources that the issuer expects from its directors) and the nature 
and operation of the Company’s business. the Board of Directors is responsible for providing continuing education opportunities 
for all directors as it deems appropriate, so that individuals may maintain or enhance their skills and abilities as directors, as well 
as to ensure their knowledge and understanding of the Company’s business remains current. Education opportunities during 
the year included site visits and conferences. the Board regularly considers its collective knowledge and experience against the 
needs of the Company to identify if there is a need to add additional board members with complimentary skill sets. At the current 
time the Board is satisfied that it collectively has the experience required to fulfil its responsibilities to the Company at its current 
stage of development.
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11. STATEMENT OF CORPORATE GOVERNANCE PRACTICES (continued)

 11.5 Ethical Business Conduct

   the Board of Directors has adopted and has agreed to be bound by a Code of Conduct (available on SEDAR under the 
Company’s profile at www.sedar.com or from the Company upon request), which was designed to deter wrongdoing and to 
promote (i) honest and ethical conduct, (ii) confidentiality of corporate information, (iii) avoidance of conflicts of interest, (iv) 
protection and proper use of corporate assets and opportunities, (v) compliance with applicable governmental laws, rules and 
regulations, (vi) prompt internal reporting to appropriate persons of violations of the Code of Conduct, (vii) accountability for 
adherence to the Code of Conduct, and (viii) the Company’s culture of honesty and accountability. 

   the Board monitors compliance with the Code of Conduct and the Code of Conduct provides for a confidential reporting process 
of any possible violations to the Chief Financial officer or the Chairman of the Board of Directors. Management meets regularly to 
discuss compliance with the Code of Conduct and reports any issues to the Board of Directors. the Code of Conduct is reviewed 
by the Board of Directors on an annual basis.

  All directors, officers and employees are responsible for understanding and complying with the Code of Conduct. 
 
 (a) Whistleblowing Policy
   the Company has a whistleblowing policy (the “Whistleblowing Policy”) (available from the Company upon request), which provides 

a procedural framework for the confidential, anonymous submission of concerns regarding “whistleblower incidents” by directors, 
officers and employees of the Company. the term “whistleblower incident” is defined in the Whistleblowing Policy as a concern 
relating to the Company’s accounting, internal accounting controls or auditing matters (as such, whistleblower incidents are not 
intended to include matters such as routine grievances on the Company’s operational matters, harassment or discrimination). 

   the Audit Committee, with the assistance of the Corporate Secretary, is responsible for administering the Whistleblowing Policy. 
Issues and concerns regarding an alleged whistleblower incident may be reported to the Chair of the Audit Committee or any 
other member of the Audit Committee.

 (b) Disclosure Policy and Insider Trading Policy
   the Company has appointed the CEo, and in his absence the Chief Financial officer, as the “Responsible officer”, as defined in 

the Company’s disclosure policy (the “Disclosure Policy”), charged with overseeing the Company’s Disclosure Policy. the primary 
goal of the Disclosure Policy is to promote appropriate and consistent disclosure practices. In particular, the disclosure committee 
endeavours to ensure that the Company’s communications are in compliance with applicable laws, timely, factual, accurate, 
complete and broadly disseminated and equally accessible to the Company’s shareholders, market participants, customers, 
suppliers, financiers, creditors, other stakeholders and the wider public.

   the Disclosure Policy applies to all directors, officers, employees and insiders of the Company. the Disclosure Policy covers 
disclosure documents filed with the Canadian securities regulators and written statements made in the Company’s annual and 
quarterly reports, press releases, letters to shareholders, presentations by senior management and information contained on the 
Company’s website and other electronic communications. the Disclosure Policy also applies to oral statements made in group and 
individual meetings, telephone conversations with employees or members of the investment community, interviews with the media, 
speeches, industry conferences, news conferences, conference calls and dealings with the general public. 

   In addition, the Company has appointed the CEo and the Chief Financial officer as the “Insider trading Policy Administrators”, as 
defined in the Company’s insider trading policy (the “Insider trading Policy”), charged with administering the Company’s Insider 
trading Policy. the procedures and restrictions set forth in the Insider trading Policy provide a general framework to assist 
“Company Personnel”, as defined in the Insider trading Policy, in ensuring that any purchase or sale of securities occurs without 
actual or perceived violation of applicable securities laws. 

  the Disclosure Policy and the Insider trading Policy are reviewed periodically by the Board of Directors. 
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11. STATEMENT OF CORPORATE GOVERNANCE PRACTICES (continued)

 11.6 Audit Committee

   In 2013 the Audit Committee was comprised of three directors of the Company. Anu Dhir (Chair) and Crispin Sonn were members 
for the full year. From January 1, 2013 to his resignation on February 21, 2013 Eamonn Grennan, was a member of the Audit 
Committee, From February 21, 2013 until october 8, 2013 Philip Kenny was a member of the Audit Committee and from october 
8, 2013 onwards John hulme Scholes was a member of the Audit Committee. All of the Audit Committee members who served 
during the year were financially literate for purposes of NI 52-110. All of the Audit Committee members who served during the 
year were independent for purposes of NI 52-110 with the exception of Philip Kenny who was appointed to the Audit Committee 
temporarily under the exemption provided for in NI52-110 for the temporary appointment of a non-independent director to the 
Audit Committee in the event of the resignation of an Independent Director. 

   the responsibilities and operation of the Audit Committee are set out in the Company’s Audit Committee Charter. the text of 
the Audit Committee Charter and additional information regarding the Audit Committee, including the relevant education and 
experience of each of the Audit Committee’s members, are available in Schedule A and Section 10 respectively in the Company’s 
Annual Information Form dated March 31, 2014. A copy of the Company’s Annual Information Form is available under the 
Company’s profile at www.sedar.com. 

 11.7 Compensation Committee

   the Compensation Committee in 2013 was comprised of Crispin Sonn (Chairman) and Philip Kenny for the full year. Edward 
‘Eamonn’ Grennan was a member of the committee from January 1, 2013 until his resignation from the Board on February 21, 
2013. John hulme Scholes has been a member of the committee from his appointment the date of this appointment to the Board 
on october 8, 2013. Each of Crispin Sonn, Edward ‘Eamonn’ Grennan and John hulme Scholes was considered an independent 
member within the meaning of NI 52-110. Philip Kenny is a non-independent member of the Compensation Committee within 
the meaning of NI 52-110. the Board of Directors is of the view that Mr. Kenny’s categorization as a non-independent director 
pursuant to NI 52-110 does not encumber the ability of the Compensation Committee to make decisions that would be 
comparable to a committee made up entirely of independent directors. the Compensation Committee conducts its business on the 
basis of majority approval, which encourages an objective process for determining compensation. Should a conflict be identified, 
the non-independent member would exclude himself or herself from the meeting and abstain from voting.

  Mandate of the Compensation Committee
   the responsibilities, powers and operation of the Compensation Committee are set out in the Compensation Committee Mandate. 

As set out in the Compensation Committee Mandate, the Compensation Committee is responsible for, among other things: 

	 	 •	 	making	recommendations	to	the	Board	of	Directors	with	respect	to	all	forms	of	compensation	to	be	granted	to	the	CEO	and	
reviewing the CEo’s recommendations respecting compensation of other key executives and executive directors;

	 	 •	 reviewing	and	approving	corporate	goals	and	objectives	relevant	to	the	compensation	of	the	CEO;
	 	 •	 	evaluating	the	CEO’s	performance	and	making	recommendations	to	the	Board	of	Directors	with	respect	to	the	CEO’s	

compensation level based on its evaluation;
	 	 •	 	reviewing	the	recommendations	to	the	Compensation	Committee	of	the	CEO	respecting	the	appointment,	compensation	and	

other terms of employment of the Chief Financial officer, all senior management reporting directly to the CEo, all other officers 
appointed by the Board of Directors and all executive officers and, if advisable, approving and recommending for Board of 
Directors approval, with or without modifications, any such appointment, compensation and other terms of employment;

	 	 •	 reviewing	executive	compensation	disclosure	before	the	Company	publicly	discloses	such	information;
	 	 •	 at	least	annually,	reporting	to	the	Board	of	Directors	on	human	resources	matters;	and
	 	 •	 	preparing	a	report	for	inclusion	in	the	Company’s	management	information	circular	to	shareholders	respecting	the	process	

undertaken by the Compensation Committee in its review and preparing a recommendation in respect of the CEo’s compensation.

  Further particulars of the process by which compensation for the Company’s directors and officers is determined can be found in this 
Circular at Section “8. Executive Compensation”. 

  Further information regarding the activities and recommendations of the Compensation Committee is provided in “8.1 Compensation 
Discussion & Analysis”.

 11.8 Board Assessments

   Due to the early stage of development of the Company’s business and the relatively small size of the Board, the current practice 
is for the assessment of the performance of the Board, Board committees and individual directors to be made on an informal 
basis. this process is led by the Chairman and involves both discussions with each Director on an individual basis and discussions 
among the Board as a whole.
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12. AVAILABLE INFORMATION

  Additional information relating to the Company is available on SEDAR under the Company’s profile at www.sedar.com. Financial 
information about the Company is provided in the Company’s comparative annual financial statements and Management’s Discussion 
and Analysis for its most recently completed financial year.

  Shareholders of the Company may request copies of the Company’s financial statements and Management’s Discussion and Analysis 
by contacting the Secretary of the Company at:

 Frontier Rare Earths Limited
 9 Allée Scheffer, L-2520 
 Luxembourg, Luxembourg
 
 By fax at: + 352-246-11172; or

 By email at: IR@frontierrareearths.com

13. DIRECTORS’ APPROVAL

  the contents and the sending of this Management Information Circular have been approved by the Board of Directors of the Company.

 Dated as of April 9, 2014

 “James Kenny” 
 James Kenny
 Chief Executive officer
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Schedule A

FRONTIER RARE EARTHS LIMITED
BOARD OF DIRECTORS MANDATE
As of March 28, 2013

1. Purpose

  the members of the board of directors (the “Board”) have the duty to supervise the management and affairs of Frontier Rare Earths 
Limited (the “Company”). Subject to the Company’s Memorandum and Articles of Association, the Board, directly and through its 
committees and the chairman of the Board (the “Chairman”), shall provide direction to senior management, generally through the Chief 
Executive officer, to pursue the best interests of the Company and create shareholder value. 

2. Composition

 2.1 General

   the composition and organization of the Board (including the number, qualifications and remuneration of directors, the number of 
Board meetings, residency requirements, quorum requirements, meeting procedures, and notices of meetings) are governed by 
the BVI Business Companies Act 2004, applicable Canadian securities laws, applicable stock exchange rules (including the rules 
of the toronto Stock Exchange) and the constating documents of the Company, subject to any exemptions or relief that may be 
granted from such requirements. 

   Each director should have an understanding of the Company’s principal operational and financial objectives, plans and strategies, 
and financial position and performance. Directors must have sufficient time to carry out their duties and not assume responsibilities 
that would materially interfere with, or be incompatible with, Board membership. Directors who experience a significant change 
in their personal circumstances, including a change in their principal occupation or membership on other boards, are expected to 
advise the Chairman. In accordance with the rules of the toronto Stock Exchange, each director will hold office until the close of 
business at the next annual meeting of shareholders of the Company or until his or her earlier death, resignation or removal in 
accordance with the constating documents of the Company. 

 2.2 Independence

   A majority of the Board should be independent. If, at any time, less than one-half of the directors are independent, the Board will 
implement appropriate structures and procedures to permit the Board to function independently of management. “Independent” 
shall be determined in accordance with the meaning of the provisions of National Policy 58-201 – Corporate Governance 
Guidelines (“NP 58-201”), as may be amended from time to time. 

 2.3 Chairman

   the Chairman shall be appointed by a resolution of the directors in accordance with the Company’s constating documents. Where 
the Chairman is not an independent director, the independent directors may select from among their number a director who will 
act as “Lead Director” and who will assume responsibility for providing additional leadership to enhance the effectiveness and 
independence of the Board and ensure that the Board’s agenda will enable it to successfully carry out its duties. 

3. Meetings

  the Board generally has quarterly scheduled meetings, with additional meetings held as the Chairman considers appropriate. the 
Chairman is primarily responsible for the agenda and for supervising the conduct of the meeting. Any director may propose the 
inclusion of items on the agenda, request the presence of, or a report by, any relevant member of senior management, or at any Board 
meeting raise subjects that are not on the agenda for that meeting. 

 Meetings of the Board shall be conducted in accordance with the Company’s constating documents. 

 3.1 Secretary and minutes

   the Corporate Secretary, his or her designate or any other person the Board requests shall act as secretary of Board meetings. 
Minutes of Board meetings shall be recorded and maintained by the Corporate Secretary and subsequently presented to the 
Board for approval. 

 3.2 Meetings without management

   the independent members of the Board shall endeavour to hold meetings, at which non-independent directors and members of 
management are not present, whenever deemed appropriate. 



3. Meetings (continued)

 3.3 Directors’ responsibilities

   Each director is expected to attend all meetings of the Board and any committee of which he or she is a member. Directors will 
be expected to have read and considered the materials sent to them in advance of each meeting and to actively participate in 
the meetings. 

  
 3.4 Access to management and outside advisers

   the Board shall have unrestricted access to management and employees of the Company. the Board shall have the authority to retain 
and terminate external legal counsel, consultants or other advisors to assist it in fulfilling its responsibilities and to set and approve the 
payment of the respective reasonable compensation of these advisors without consulting or obtaining the approval of any officer of 
the Company. the Company shall provide appropriate funding, as determined by the Board, for the services of these advisors. 

 3.5 Service on other boards

   Directors may serve on the boards of other public companies so long as these commitments do not materially interfere nor are 
incompatible with their ability to fulfill their duties as a member of the Board. Directors must advise the Chairman in advance of 
accepting an invitation to serve on the board of another public company. 

4. Duties and responsibilities

 the Board shall have the specific duties and responsibilities outlined below. 

 4.1 Strategic planning

 (a) Strategic plans and monitoring
   the Board will adopt a strategic plan for the Company. At least annually, the Board shall review and, if advisable, approve the 

Company’s strategic plan and shall review management’s implementation of the Company’s strategic plans. In discharging 
this responsibility, the Board shall consider the plan in light of management’s assessment of the opportunities and risks of the 
Company’s business. 

 (b) Business and capital plans
   At least annually, the Board shall consider and, if advisable, approve the Company’s annual business and capital plans as well as policies 

and processes generated by management relating to the authorization of major investments and significant allocation of capital. 

 4.2 Nomination of Directors

   the Board is responsible for regularly reviewing the effectiveness, size and composition of the Board, identifying individuals 
qualified to become new Board members and recommending new director nominees at Company’s shareholder meetings. Prior to 
nominating or appointing individuals as directors, the Board shall: 

  (a) consider the independence, competencies, skills and experience the Board, as a whole, should possess;
  (b) assess the current independence, competencies, skills and experience each existing director possesses;
  (c) determine the appropriate size of the Board, with a view to facilitating effective decision making; and
  (d)  consider whether or not each new director nominee can devote sufficient time and resources to his or her duties as a Board member.

 4.3 Human resource management

 (a) General
   At least annually, the Board shall consider a report of the Compensation Committee concerning the Company’s approach to human 

resource management and executive compensation. 

 (b) Succession review
   the Board shall be responsible for the Company’s succession planning, including appropriate training, development and monitoring 

for the Chairman and senior executive officers of the Company. 

 (c) Integrity of senior management
   the Board shall, to the extent feasible, satisfy itself as to the integrity of the Chief Executive officer and other executive officers 

of the Company and that the Chief Executive officer and other senior officers strive to create and maintain a culture of integrity 
throughout the Company. 

25
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Schedule A (continued)

4. Duties and responsibilities (continued) 

 4.4 Corporate governance

 (a) General
  At least annually, the Board shall consider the Company’s approach to corporate governance. 

 (b) Director independence
   At least annually, the Board shall evaluate the director independence standards established by the Board and the Board’s ability to 

act independently from management in fulfilling its duties. 

 (c) Ethics reporting
   the Board has adopted a written Code of Business Conduct and Ethics (the “Code”) applicable to directors, officers and 

employees of the Company. At least annually, the Board shall review compliance with, or material deficiencies from, the Code and 
approve changes it considers appropriate. the Board shall investigate and resolve complaints received under the Code. 

 
 (d) Board of Directors Mandate review
   the Board shall consider and assess the adequacy of this Mandate to ensure compliance with any rules of regulations 

promulgated by any regulatory body and approve any modifications to this Mandate as considered advisable. 

 4.5 Communications

 (a) General
   the Board has adopted a Disclosure Policy for the Company. At least annually, the Board, in conjunction with the Chief Executive 

officer, shall consider the Company’s overall Disclosure Policy, including measures for receiving feedback from the Company’s 
stakeholders, and management’s compliance with such policy. the Board shall, if advisable, approve material changes to the 
Company’s Disclosure Policy. 

 (b) Shareholders
   the Company endeavours to keep its shareholders informed of its progress through an annual report, annual information form, 

interim reports, periodic press releases and other continuous disclosure documentation, as applicable. Directors and management 
meet with the Company’s shareholders at the annual meeting and are available to respond to questions at that time. the Company 
shall maintain a web site that is regularly updated and provides investors with relevant information on the Company and the 
opportunity to communicate with the Company. 

5. Committees of the Board

  the Board has established the following committees: the Compensation Committee and the Audit Committee. Subject to applicable law 
and regulations, the Board may establish other Board committees or merge or dispose of any Board committee and appoint directors to 
serve on such committees. 

 5.1 Committee mandates

   the Board has approved mandates for each Board committee and shall approve mandates for each new Board committee. At least 
annually, each mandate shall be considered by the Board and any suggested amendments brought to the Board for consideration 
and approval. 

 5.2 Delegation to committees

   the Board has delegated to the applicable committee those duties and responsibilities set out in each Board committee’s mandate. 

 5.3 Consideration of committee recommendations

   As required by applicable law, by applicable committee mandate or as the Board may consider advisable, the Board shall consider 
for approval the specific matters delegated for review to Board committees. 

 5.4 Board/committee communication

   to facilitate communication between the Board and each Board committee, each committee chairman shall report to the Board on 
material matters considered by the committee at the first Board meeting after the committee’s meeting. 
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6. Management

 6.1 Position descriptions for directors

   the Board is responsible for the development of position descriptions for the Chairman and the chairman of each Board 
committee. At least annually, the Board shall review such position descriptions. 

 6.2 Position description for Chief Executive Officer

   the Board is responsible for the development of a position description for the Chief Executive officer, which includes delineating 
management’s responsibilities. At least annually, the Board shall consider a report of the Compensation Committee reviewing this 
position description and such corporate goals and objectives. 

7. Director development and evaluation
  the Board is responsible for ensuring that new directors receive a full orientation and fully understand the role of the Board and its 

committees, the contribution individual directors are expected to make (including, in particular, the commitment of time and resources 
that the issuer expects from its directors) and the nature and operation of the Company’s business. the Board is responsible for 
providing continuing education opportunities for all directors as it deems appropriate, so that individuals may maintain or enhance their 
skills and abilities as directors, as well as to ensure their knowledge and understanding of the Company’s business remains current. 

8. No rights created
  this Mandate is a statement of broad policies and is intended as a component of the flexible governance framework within which the 

Board, assisted by its committees, directs the affairs of the Company. While it should be interpreted in the context of all applicable laws, 
regulations and listing requirements, as well as in the context of the Company’s constating documents, it is not intended to establish 
any legally binding obligations. 
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Notes
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Schedule B




