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Notice of Annual General Meeting of 
Shareholders

                      

NOTICE IS HEREBY GIVEN GT Gold Corp. 

BY ORDER OF THE BOARD OF DIRECTORS 

“Kevin M. Keough” 

Kevin M. Keough 
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MANAGEMENT INFORMATION CIRCULAR 
                      

This Management Information Circular (the “Circular”) is furnished in connection with the solicitation of proxies 
by the management of GT Gold Corp. (“GT Gold” or the “Company”) for use at the annual general meeting of 
shareholders of the Company to be held on June 12, 2017 (the “Meeting”) and any adjournment thereof, at the 
time and place and for the purposes set forth in the notice of the Meeting. Except where otherwise indicated the 
information contained herein is dated as of May 8, 2017. 

Currency Exchange Rates 

RECORD DATE 

APPOINTMENT AND REVOCATION OF PROXIES 

The enclosed Proxy is solicited by and on behalf of management of the Company. The persons named in the 
enclosed Proxy form are management-designated proxyholders. A registered shareholder desiring to appoint 
some other person (who need not be a shareholder) to represent the shareholder at the Meeting may do so either 
by inserting such other person’s name in the blank space provided in the Proxy form or by completing another 
form of Proxy. Computershare

Revocation of Proxies 
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ADVICE TO BENEFICIAL SHAREHOLDERS  
OF COMMON SHARES 

Non-Registered Holders 
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Non-Registered Holders should carefully follow the instructions of their Intermediaries and their service 
companies, including instructions regarding when and where the voting instruction form or Proxy form is to be 
delivered. 

VOTING OF SHARES AND 
EXERCISE OF DISCRETION OF PROXIES 

In the absence of any 
instructions, the proxy agent named on the Proxy form will cast the shareholder’s votes in favour of the passage 
of the resolutions set forth herein and in the Notice of Meeting. 

APPROVAL OF RESOLUTIONS 

VOTING SECURITIES AND
PRINCIPAL HOLDERS OF VOTING SECURITIES 

Name Number of Shares Percentage of Shares 
Issued & Outstanding 
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PARTICULARS OF MATTERS  
TO BE ACTED UPON 

Number and Election of Directors 

Business Corporations 
Act

Except where authority to vote on the election of directors is withheld, unless otherwise indicated, the named 
proxyholders will vote FOR the election of each of the proposed nominees set forth above as directors of the 
Company. 

Name and Address of 
Nominee and Present 

Position with Company 

Principal Occupation 
During the Last Five 

Years
Director Since Approx. Number of 

Voting Securities 

Notes:
(1) Voting securities beneficially owned, directly or indirectly, or over which control or direction is exercised. 
(2) Denotes member of the audit committee. 

Management is not presently aware that any of the nominees will be unwilling to serve as a director if elected but 
in the event that, prior to the Meeting, any vacancies occur in the slate of nominees submitted herewith, the 
enclosed form of Proxy confers discretionary authority upon the persons named therein to vote for the election 
of any other eligible person designated by the Board, unless instructions have been given to refrain from voting 
with respect to the election of directors. 
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Corporate Cease Trade Orders, Bankruptcies, Penalties, Sanctions or Individual Bankruptcies 

Taj Singh, Kevin Keough John Pallot 

Appointment of Auditors 

Unless instructions are given to abstain from voting with regard to the appointment of the auditors, it is the 
intention of management nominees to vote FOR the appointment of Davidson & Co. as auditors of the Company. 

Ratification and Approval of Stock Option Plan 
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Shareholder Approval of Stock Option Plan 
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Unless otherwise instructed, the person named in the enclosed proxy or voting instruction form intend to vote 
such proxy or voting instruction form in favour of the approval of the Plan. The directors of the Company 
recommend that shareholders vote in favour of the approval of the Plan. To be adopted, this resolution is 
required to be passed by the affirmative vote of a majority of the votes cast on the resolution. 

OTHER BUSINESS 

it is intended that the proxies hereby solicited will be 
exercised upon any other matter or proposal that may properly come before the Meeting, or any adjournment 
thereof, in accordance with the discretion of the persons authorized to act thereunder. 

GENERAL STATEMENT OF
EXECUTIVE COMPENSATION 

“compensation securities” 

“external management company” 

NEO named executive officer

CEO

CFO
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underlying securities” 

All currency references herein are expressed in Canadian Dollars unless otherwise specified. 

Director and NEO Compensation 

Name and  
Principal Position 

Salary, Consulting Fee, 
Retainer, Commission, 

Director Fees 
($)

Value of All Other 
Compensation

($)(6)

Total  
Compensation

($)

Year Ending 
Dec. 31, 

2016 

Year Ending 
Dec. 31, 

2015 

Year Ending 
Dec. 31, 

2016 

Year Ending 
Dec. 31, 

2015 
Year Ending 
Dec. 31, 2016 

Year Ending 
Dec. 31, 2015 

Notes:
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1) Appointed November 10, 2016. 
2) Kevin Keough received $20,750 in consulting fees for the year ended December 31, 2016. 
3) Charles Greig received $15,806 in consulting fees for the year ended December 31, 2016. 
4) Resigned November 10, 2016. 
5) During the most recent financial year to May 31, 2016, the Company expensed $1,000 per month in rent and office charges 

from a company controlled by Alfredo De Lucrezia, the former President, Chief Executive Officer, Chief Financial Officer and 
Director of the Company. 

6) All other compensation is comprised of the value of stock options granted, as determined by the Black Scholes valuation 
model. 

Compensation Securities Table 

Name and Position 
Type of 

Compensation 
Security 

Number of Comp. 
Securities,  
Number of 
Underlying 

Securities, and  
Percentage of Class

Date of Issue 
or Grant 

Issue, 
Conversion 
or Exercise 

Price 

Closing Price 
of Security 

or 
Underlying 
Security on 

Date of Grant 

Closing Price 
of Security or 

Underlying 
Security at 
Year End 

Expiry Date 

(1) Exercise Price and Vesting Details: Pricing: One-third of options at an exercise price of $0.15; one-third at an exercise price of 
$0.225; and one-third at an exercise price of $0.30.  The options exercisable at $0.15 vested on the day of grant; the option 
exercisable at $0.225 will vest on the first anniversary of the date of grant; and the options exercisable at $0.30 will vest on the 
second anniversary of the date of grant. 

“Securities Authorized for Issuance Under Equity Compensation Plans” 
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Exercise of Compensation Securities by Directors and NEO’s 

Stock Option Plan 

Particulars of Other Matters to be Acted Upon – 
Ratification and Approval of Stock Option Plan

Employment, Consulting and Management Agreements  

Kevin M. Keough: 

Charles J. Greig: 

K. Tracy Albert: 

Termination and Change of Control Benefits 

Oversight and Description of Director and NEO Compensation 
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Director Compensation 

Securities Authorized for Issuance Under Equity Compensation Plans,

Compensation Risk Assessment and Mitigation 

Pension Plan Benefits 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER
EQUITY COMPENSATION PLANS 

Plan category 

Number of common 
shares to be issued 

upon exercise of 
outstanding options, 

warrants, rights 

Weighted average exercise 
price of outstanding 

options, warrants and 
rights

Number of common shares 
remaining available for future 

issuance under equity 
compensation plans 

Particulars of Other Matters to be Acted Upon – Ratification 
and Approval of Stock Option Plan
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INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS 

INTEREST OF INFORMED PERSONS  
IN MATERIAL TRANSACTIONS 

INFORMATION ON CORPORATE GOVERNANCE 

Board of Directors 

Directorships 

Name of Director, 
Officer or Promoter Name of Reporting Issuer Exchange Position Period
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Orientation and Continuing Education 

Ethical Business Conduct 

Code of Business Conduct & Ethics 

Nomination of Directors 

Compensation 

Other Board Committees 

Assessments 
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DISCLOSURE BY VENTURE ISSUERS 

Audit Committee Charter 

Composition of the Audit Committee 

Board of Directors

Relevant Education and Experience 

Taj Singh (Chairman, Audit Committee) 

Kevin M. Keough 

John L. Pallot -

Audit Committee Oversight 

Reliance on Certain Exemptions 

(De Minimis Non-audit Services)
(Exemptions)
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Pre-Approval Policies and Procedures 

External Auditor Service Fees (By Category) 

Financial Year 
Ending Audit Fees Audit Related 

Fees Tax Fees All Other Fees 

Notes:
(1) The Audit Fees are fees billed by the Company`s external auditor for services provided in auditing the annual financial 

statements. 
(2) Audit Related Fees are fees billed for assurance and related services by the Company`s external auditor that are reasonably 

related to the performance of the audit or review of the Company`s financial statements. 
(3) Tax Fees are fees billed by the external auditor for tax compliance, tax advice and planning. 
(4) All Other Fees are fees billed by the external auditor for products and services not included in the categories described above.

Exemption for Venture Issuers 

(Composition of the Audit Committee) and 
Reporting Obligations

OTHER MATTERS 

ADDITIONAL INFORMATION 

www.sedar.com
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BOARD APPROVAL 

BY THE ORDER OF THE BOARD OF DIRECTORS 

“Kevin M. Keough” 

Kevin M. Keough 
President and Chief Executive Officer 
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SCHEDULE “A” 

GT GOLD CORP. 

AUDIT COMMITTEE CHARTER 

I. Purpose 

II. Composition 

Audit Committees

III. Responsibilities 

Selection and Evaluation of Auditors 
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Oversight of Annual Audit 

Oversight of Financial Reporting Process and Internal Controls 



21 22

Other Matters 
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IV. Meetings and Advisors 

V. Disclosure of Charter 
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