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NOMINATING & CORPORATE GOVERNANCE COMMITTEE OVERVIEW

National Instrument 58-101 - Disclosure of Corporate Governance Practices of the Canadian Securities
Administrators (“NI 58-101”) requires reporting issuers to make disclosure of their corporate governance
practices in their management information circulars in the format of the related form (58-101F2).
National Policy 58-201 - Corporate Governance Guidelines (“NP 58-201”) is a companion policy for NI
58-101 that provides many guidelines for good corporate governance that may be followed or adapted by
issuers. The policies of the TSX Venture Exchange advise issuers to consult NP 58-201, which sets out
the guidelines for issuers developing their own corporate governance practices.

The purposes of the Nominating & Corporate Governance Committee (the “Committee”) are to identify
and recommend to the board of directors (the “Board”) of BitGold Inc. (the “Company”) individuals for
nomination as members of the Board and its committees (other than the Committee), and to develop and
recommend to the Board a set of corporate governance principles applicable to the Company

The Committee consists of three members of the Board, a majority of whom are independent. Meetings
for the Committee are conducted regularly and not less than once a year, and its operating duties are
described in further detail in its Charter. The Committee has also created Position Descriptions for the
Company’s management which the Committee, along with the entire Board, is charged with
implementing.
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NOMINATING & CORPORATE GOVERNANCE COMMITTEE CHARTER

1. ESTABLISHMENT OF NOMINATING & CORPORATE GOVERNANCE COMMITTEE

1.1. The Nominating & Corporate Governance Committee (the “Committee”) has been
established by the Board of Directors of BitGold Inc. (“the Company”).

2. COMPOSITION AND APPOINTMENT

2.1. The Committee shall be composed of not less than three directors.

2.2. At least a majority of the Committee’s members shall satisfy the applicable independence and
experience requirements of the laws governing the Company, the applicable stock
exchange(s) on which the Company’s securities are listed and the applicable securities
regulatory authorities.

2.3. Members of the Committee shall be appointed or reappointed annually by the board of
directors of the Company (the “Board”). Each member shall continue to be a member of the
Committee until a successor is appointed, unless the member resigns, is removed or ceases to
be a director. The Board may fill a vacancy that occurs in the Committee at any time.

2.4. The Board or, in the event of its failure to do so, the members of the Committee, shall appoint
or reappoint, after the annual meeting of shareholders the Company a Chair from among their
number. The Chair shall not be a current or former officer of the Company. Such Chair shall
serve as a liaison between members and senior management.

3. MEETINGS OF THE COMMITTEE

3.1. The time and place of meetings of the Committee and the procedure at such meetings shall be
determined from time to time by the members thereof, provided that:

(a) a quorum for meetings shall be at least two members;

(b) the Committee shall meet regularly, but not less than once a year;

(c) notice of the time and place of every meeting shall be given in writing or by
telephone, facsimile, email or other electronic communication to each member of the
Committee at least 24 hours in advance of such meeting; and

(d) a resolution in writing signed by all members entitled to vote on that resolution at a
meeting of the Committee is valid as if it had been passed at a meeting of the
Committee.

4. DUTIES AND RESPONSIBILITIES

4.1. The Committee shall:

(a) recommend suitable candidates as nominees for election or appointment as directors,
and specify which of the following criteria governing the overall composition of the
Board and governing the desirable individual characteristics for directors form the
basis of each recommendation:
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(i) personal qualities and characteristics, accomplishments and reputation in the
business community;

(ii) current knowledge and contacts in the countries and/or communities in which the
Company does business and in the Company’s industry sectors or other
industries relevant to the Company’s business; and/or

(iii) ability and willingness to commit adequate time to Board and Committee
matters, and to be responsive to the needs of the Company;

(b) maintain an overview of the entire membership of the Board ensuring that
qualifications required under any applicable laws are maintained including, in
particular, the rules in relation to independent and non-independent directors, and
advise the Chair on the disposition of a tender of resignation which a director is
expected to offer when such director does not meet the eligibility rules under the
conflict of interest guidelines, or when the credentials underlying the appointment of
such director change;

(c) review annually the credentials of nominees for re-election to be named in the
Company’s management information circular considering:

(i) an evaluation of the effectiveness of the Board and the performance of each
director;

(ii) the continuing validity of the credentials underlying the appointment of each
director; and

(iii) continuing compliance with the eligibility rules under the conflict of interest
guidelines;

(d) whenever considered appropriate, direct the Chair to advise each candidate prior to
his or her appointment of the credentials underlying the recommendation of such
candidate’s appointment;

(e) recommend to the Board, at the first Board meeting following the Company’s annual
meeting of shareholders, the allocation of Board members to each of the Board’s
committees and where a vacancy occurs at any time in the membership of any Board
committee, recommend to the Board a member to fill such vacancy;

(f) have sole authority to retain and terminate any search firm to be used to identify
director candidates, including sole authority to approve fees and other terms of the
retention; and

(g) annually assess the performance of the Board, its committees and Board members
and make recommendations to the Board.

4.2. The Committee shall monitor on a continuing basis, and whenever considered appropriate,
shall make recommendations to the Board concerning, the corporate governance of the
Company, including:
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(a) review at least annually the corporate governance practices and recommend
appropriate policies, practices and procedures;

(b) review at least annually the adequacy and effectiveness of the Board’s governance
policies and make appropriate recommendations for their improvement;

(c) review the corporate governance sections of the Company’s management information
circular distributed to shareholders, including the section entitled “Statement of
Corporate Governance Practices” or a comparable section; and

(d) assess shareholder proposals as necessary for inclusion in the Company’s
management information circular, and make appropriate recommendations to the
Board.

5. AUTHORITY AND FUNDING

5.1. The Committee shall have the authority to inspect, either directly or through its duly
appointed representatives, all of the relevant books, records and systems of the Company and
to discuss with the officers and employees of the Company such books, records, systems and
other matters considered appropriate.

5.2. The Committee may require attendance of any of the Company’s officers or employees at
Committee meetings as appropriate.

5.3. The Committee shall also have the authority to retain such independent advisors as it may
deem necessary or advisable for its purposes. The expenses related to such engagements, as
well as the Committee’s ordinary administrative expenses, shall be funded by the Company.

6. COMMITTEE MEMBERS

6.1. Refer to Board, Committee & Policy Framework Table, Section 1, page 5.

7. CHARTER REVIEW

7.1. The Committee will annually review and reassess the adequacy of this Charter and submit
any recommended changes to the Board for approval.
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POSITION DESCRIPTIONS FOR
CHAIRPERSONS AND EXECUTIVE OFFICERS

CHAIR OF THE BOARD

The board of directors (“Board”) of BitGold Inc. (the “Company”) shall appoint the Chair of the Board
(the “Chair”) for such term or terms as the Board deems advisable. The performance of the Chair shall be
evaluated annually by the Board. The Chair may be removed or replaced at any time if his or her
performance does not meet the expectations of the Board. The Chair’s responsibilities include, but are not
limited to, the duties set out below.

Leadership and Governance

▪ Provide leadership to enhance Board effectiveness and be explicitly accountable for ensuring that
the Board carries out its responsibilities effectively. This involves ensuring the following:

(i) that the responsibilities of the Board, as outlined in the Company’s Mandate for the
Board, committee charters and position descriptions, are well understood by both the
Board and management, and that the boundaries between Board and management
responsibilities are clearly understood and respected;

(ii) that the Board works as a cohesive team;

(iii) that the resources available to the Board (in particular timely and relevant information)
are adequate to support its work;

(iv) that a process is in place by which the effectiveness of the Board and its committees is
assessed on a regular basis; and

(v) that a process is in place by which the contribution of individual directors to the
effectiveness of the Board and committees is assessed on a regular basis.

▪ Serve as the “hub” of all Board activity, overseeing all aspects of its direction and administration
and ensuring that the Board is building a healthy corporate governance culture.

▪ Think, act and vote independently from the members of management;

▪ Ensure that relationships between the Board and management are conducted in a professional and
constructive manner.

▪ Ensure the Board’s discharge of its principal areas of responsibilities as articulated in the
Company’s Mandate for the Board.

▪ Adopt procedures to ensure that the Board can conduct its work effectively and efficiently,
including procedures relating to committee structure and composition, agenda setting, scheduling
and management of meetings.

▪ Oversee the charter, structure, membership and composition of committees and the work
delegated to such committees.

▪ Oversee the administration of the annual Board, committee and director assessments.
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▪ Allot sufficient time during Board meetings for serious discussion of agenda items and relevant
issues of importance to directors.

▪ Deal effectively with dissent and work constructively towards achieving consensus and arriving
at decisions.

▪ Encourage independent directors to ask questions and express viewpoints during Board meetings.

▪ Facilitate effective communication between independent directors and management, both at and
outside of Board meetings.

▪ Recruit, in conjunction with the Nominating & Corporate Governance Committee, prospective
directors, and recommend such candidates for membership to the full Board.

▪ Participate in the orientation of new directors and continuing education of current directors.

Business and Organizational Management

▪ Ensure that directors are receiving information from management that is high in quality, in the
appropriate quantity, timely, and in a convenient format.

▪ Foster a very effective working relationship with the Company’s President and Chief Executive
Officer (“CEO”), Chief Financial Officer (“CFO”) and Chief Operating Officer (“COO”).

▪ Represent, in concert with the CEO, the Company to its external stakeholders, such as
shareholders, investors, strategic partners, creditors, customers, suppliers, the media, governments
and the public generally, and serve, in concert with the CEO, as the external spokesperson for the
Company, including managing relations effectively with such stakeholders.

▪ Review and approve any out-of-pocket expenses incurred by directors (other than his or her own
expenses, which will be reviewed and approved by the Chair of the Company’s Audit
Committee) and the CEO which are to be reimbursed by the Company.

▪ Respond to potential conflict of interest situations.

▪ Evaluate and appraise the effectiveness of businesses activities in concert with the CEO.

COMMITTEE CHAIR

The Board shall appoint the Chair of each committee of the Board (each, a “Committee Chair”) for such
term or terms as the Board deems advisable. The performance of each Committee Chair shall be
evaluated annually by the Board. Each Committee Chair may be removed or replaced at any time if his or
her performance does not meet the expectations of the Board. Each Committee Chair’s responsibilities
include, but are not limited to, the duties set out below.

▪ Provide effective committee leadership, overseeing all aspects of the committee’s direction and
administration in fulfilling its charter.

▪ Oversee the charter, structure, composition, membership and activities delegated to the
committee.
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▪ Report the results of each committee meeting to the next Board meeting and ensure that
committee minutes are available to each director if requested.

▪ Set the agenda for committee meetings in consultation with other committee members and the
CEO, CFO, COO and other appropriate members of management.

▪ Chair all committee meetings.

▪ Communicate with appropriate members of management in fulfilling the charter of the
committee.

▪ Ensure that committee members are receiving written information and are exposed to
presentations from management consistent with fulfilling the charter of the committee.

▪ Allot sufficient time during committee meetings to fully discuss agenda items of relevance and
importance to directors.

▪ Oversee the assessment of the committee’s performance annually.

PRESIDENT AND CHIEF EXECUTIVE OFFICER

The Board shall appoint the CEO for such term or terms as the Board deems advisable. The performance
of the CEO shall be evaluated annually by the Board. The CEO may be removed or replaced at any time
if his or her performance does not meet the expectations of the Board. The CEO’s responsibilities include,
but are not limited to, the duties set out below.

Leadership and Governance

▪ Be accountable and report to the Board, and to the committees of the Board as requested from
time to time by the Chair or any Committee Chair.

▪ Represent the Company, in concert with the Chair, to its external stakeholders, such as
shareholders, investors, strategic partners, creditors, customers, suppliers, the media, governments
and the public generally, and serve, in concert with the Chair, as the external spokesperson for the
Company, including managing relations effectively with such stakeholders.

▪ Delegate authorizations to any individual or subordinate in accordance with the limitations
expressed in the Company’s constating documents and applicable policies.

▪ Set the ethical tone for the Company, including by directly overseeing the administration and
implementation of, and compliance with, the Company’s Code of Business Conduct & Ethics.

Strategic Planning

▪ Develop and recommend to the Board strategies for the Company that result in the maximization
of shareholder value.

▪ Develop and recommend to the Board business plans, operational requirements, organizational
structure, staffing and budgets that support such strategies.

▪ Implement said strategies following Board approval, and report to the Board in a timely manner
on deviations of such strategies from the parameters established by the Board.
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▪ Work with the advance knowledge and approval of the Board to assist in the plans for, and direct
all investigations pertaining to, mergers, acquisitions, joint ventures, or sales of major assets.

Business and Organizational Management

▪ Manage the business and affairs of the Company within the guidelines established by the Board.

▪ Direct and monitor the activities and resources of the Company consistent with the strategic
direction, financial limits and operating objectives adopted by the Board.

▪ Ensure, in cooperation with the Board, that the Company has an effective senior management
team below the level of the CEO, that the Board has regular exposure to such persons, and that
there exists an effective plan of succession and development for the CEO and senior
management.

▪ Meet regularly with the Chair and other directors to ensure that these responsibilities are being
fully complied with and that all directors are being provided with information necessary so as to
fulfill their responsibilities and statutory obligations.

▪ Establish and maintain the Company’s disclosure controls and procedures, in concert with the
CFO, through appropriate policies and procedures.

▪ Provide required regulatory CEO certifications regarding the business and affairs of the
Company.

Development Programs

▪ Design and implement development programs, in concert with the COO.

▪ Evaluate and appraise the effectiveness of the Company’s development activities, in concert with
the Chair.

▪ Formulate, recommend and ensure the implementation of approved policies and objectives for
development activities.

▪ Coordinate the efforts of personnel, monitor and evaluate the Company’s development activities,
and advise the Board of the same.

▪ Coordinate and implement the development of short-term and long-term plans for the success of
the Company’s activities.

▪ Ensure the availability and coordination of qualified and competent personnel for the Company’s
business activities, in concert with the COO.

CHIEF FINANCIAL OFFICER

The Board shall appoint the CFO for such term or terms as the Board deems advisable. The performance
of the CFO shall be evaluated annually by the Board. The CFO may be removed or replaced at any time if
his or her performance does not meet the expectations of the Board. The CFO’s responsibilities include,
but are not limited to, the duties set out below.
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Financial Reporting

▪ Prepare consolidated financial statements and management’s discussion and analysis, as well as
accompanying regulatory CEO/CFO certifications, for timely filing with regulatory authorities on
a quarterly and annual basis.

▪ Oversee the design, implementation and evaluation of the Company’s disclosure controls and
procedures and internal controls over financial reporting, in concert with the CEO and in
accordance with the certification requirements of National Instrument 52-109 – Certification of
Disclosure in Issuers’ Annual and Interim Filings.

▪ Prepare annual budgets for general and administrative expenditures and, in consultation with the
COO (and CEO, as appropriate), prepare an annual budget for expenditures.

▪ Prepare monthly or quarterly reports, as appropriate, including budget-to-actual expenditure
comparisons for distribution to senior management and the Board.

▪ Prepare and disseminate monthly cash position and cash forecast reports.

▪ Manage the Company’s relationship with its external auditor.

Financial and Organizational Management

▪ When required, participate with the CEO and other members of senior management in the
Company’s strategic planning process and in designing and implementing the Company’s overall
financial plans, policies and procedures.

▪ Assist as required in negotiating the terms of equity and debt financings, and in the case of the
latter, ensure the Company’s compliance with debt covenants.

▪ Manage the Company’s cash investments to ensure they are earning maximum returns
commensurate with the Company’s need to not expose its capital to undue risk, and also while
maintaining appropriate levels of liquidity to enable financial liabilities to be discharged on a
timely basis.

▪ Develop and implement policies and procedures to ensure that internal controls are in place, and
specifically financial/budgetary, cash flow and inventory controls.

▪ Manage income tax planning and reporting, including the timely preparation of annual corporate
tax returns for the Company and the filing of applications for tax credits available to the
Company.

▪ Administer the Company’s insurance programs.

▪ Develop and maintain risk management practices that ensure that neither the Company nor its key
personnel are financially exposed to avoidable risk.

▪ Review and provide comments on a timely basis on all press releases containing financial
information.

▪ Provide assistance, as required, to legal counsel in the preparation of the Company’s management
information circular and (if applicable) annual information form.
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▪ Carry out such other duties and responsibilities as the CEO may request from time to time.

CHIEF OPERATING OFFICER

The Board shall appoint the COO for such term or terms as the Board deems advisable. The performance
of the COO shall be evaluated annually by the Board. The COO may be removed or replaced at any time
if his or her performance does not meet the expectations of the Board. The COO’s responsibilities
include, but are not limited to, the duties set out below.

▪ Design and implement development programs, in concert with the CEO.

▪ Assist in preparing short-term and long-term plans, and establish a budget with the CFO for the
anticipated costs of the Company’s development activities. The COO ensures that budgeted costs
are achieved and cost objectives are met.

▪ Design, implement, and monitor the effectiveness of the Company’s regulatory compliance
activities, including anti-money laundering, foreign corrupt practices, and privacy compliance
programs, and deliver reports to the Regulatory & Compliance Committee of the Board.

▪ Execute and assume responsibility for activities under the direction of the CEO.

▪ Coordinate the efforts of personnel and monitor and evaluate the Company’s development
activities.

▪ Ensure the availability of qualified and competent personnel for the Company’s development
activities, in concert with the CEO.

▪ Carry out such other duties and responsibilities as the CEO may request from time to time.


