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STARFIELD RESOURCES INC. 

NOTICE OF ANNUAL AND GENERAL MEETING OF SHAREHOLDERS 
 
Notice is hereby given that the Annual and General of the shareholders 

Company
Broadcast Centre, 130 King Street West, Toronto, Ontario, at 10:00 am (local time in Toronto, Ontario) 
for the following purposes: 

1. to receive and consider the consolidated financial statements of the Company for the financial 
 

2. to fix the number of Directors of the Company at six; 

3. to elect the Board of Directors of the Company for the ensuing year; 

4. to appoint PricewaterhouseCoopers LLP, Chartered Accountants, as the auditor of the Company 
 

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

Accompanying this Notice of Meeting is a Management Proxy Circular, form of Proxy/Voting Instruction 
Form the year 
ended February 29, 2008. 

If you are a registered Shareholder of the Company and are unable to attend the Meeting in person, 
please date, sign and return the accompanying Instrument of Proxy and deposit it at the offices of 
Computershare Investor Services Canada., via fax at (416) 263-9524 or 1-866-249-7775, or via mail as 
follows: Attention: Proxy Department, 100 University Avenue, 9th Floor, Toronto, Ontario M5J 2Y1 not 
less than forty-eight (48) hours, excluding Saturdays, Sundays and holidays, before the day of the 
Meeting, or any adjournment of the Meeting.  A person appointed as proxy need not be a Shareholder of 
the Company. 

If you are a non-registered Shareholder of the Company and receive these materials through your broker 
or through another intermediary, please complete and return the materials in accordance with the 
instructions provided to you by your broker or by the intermediary. If you are a non-registered 
Shareholder and you fail to follow these instructions, your shares may not be eligible to be voted at 
the Meeting, either in person or by proxy. 

Only holders of Common shares of record as of the close of business on June 5, 2008 are entitled to 
receive notice of the Meeting. 

DATED at Toronto, Ontario this 5th day of June, 2008. 

ON BEHALF OF THE BOARD OF DIRECTORS 

(signed) 
 
 
ANDRÉ J. DOUCHANE ,  
President and Chief Executive Officer  



 

 

STARFIELD RESOURCES INC. 

MANAGEMENT INFORMATION CIRCULAR 

FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS 
TO BE HELD ON THURSDAY, JULY 10, 2008 

(All information as at June 5, 2008 unless otherwise stated) 

SOLICITATION OF PROXIES 
 
This Management Information Circular is provided in connection with the solicitation by management of 

al general meeting of 
July 10, 2008 at 10:00 a.m. (Toronto time), at 

the TSX Broadcast Centre, The Exchange Tower 130 King Street West, Main Floor Toronto, Ontario. 

ies will primarily be by mail, but some proxies may be solicited 
personally or by facsimile or telephone by regular employees of the Company at nominal cost.  All costs 
of such solicitations will be borne by the Company. 

APPOINTMENT OF PROXIES 

A Shareholder has the right to designate a person (who need not be a Shareholder of the 
Company), other than André Douchane or Greg Van Staveren, both officers of the Company and 
the Management designees, to attend and act for the Shareholder at the Meeting.  Such right may 
be exercised by inserting in the blank space provided in the enclosed Form of Proxy, the name of 
the person to be designated or by completing another proper Form of Proxy and delivering same to 

fer agent, Computershare Investor Services 
th Floor, Toronto, Ontario, M5J 2Y1, 

not later than 10:00 am (Toronto time) on July 8, 2008. 

A form of proxy will not be valid for the Meeting or any adjournment unless it is signed by the 
Shareholder or by his attorney authorized in writing as set out above and delivered to Computershare as 
set out above. 

If a Shareholder or intermediary is a corporation, the form of proxy must be executed by a duly 
authorized attorney or officer of the corporation 

REVOCATION OF PROXIES 

In addition to revocation in any manner permitted by law, a proxy may be revoked by an instrument in 
iting or, if the 

Shareholder is a corporation or association, the instrument in writing must be executed by an officer or by 
c/o Fasken 

Martineau DuMoulin LLP, Suite 2900, 550 Burrard Street, Vancouver, British Columbia, V6C 0A3, at 
any time up to and including the last business day preceding the day of the Meeting or any adjournment 
thereof, or, as to any matter in respect of which a vote shall not already have been cast pursuant to such 
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proxy, with the Chairman of the Meeting on the day of the Meeting, or at any adjournment thereof, and 
upon either of such deposits the proxy is revoked. 

VOTING OF PROXIES 

The persons named in the enclosed form of proxy are officers of the Company and have indicated their 
willingness to represent as proxy the Shareholder who appoints them.  Each Shareholder may instruct his 
or her proxy how to vote his or her shares of the Company by completing the enclosed proxy form, and 
his or her shares will be voted or withheld from voting in accordance with the instructions of the 
Shareholder. 

The person indicated in the accompanying form of proxy shall vote the shares in respect of which they are 
appointed in accordance with the instructions of the Shareholder appointing them.  In the absence of such 
direction, the shares shall be voted for the approval of each matter for which no specification has been 
made. 

The enclosed form of proxy confers discretionary authority upon the person indicated in the proxy 
with respect to amendments or variations to matters identified in the Notice of Meeting and with 
respect to other matters which may properly come before the Meeting. 

At the time of preparing this Management Information Circular, management of the Company 
knows of no such amendments, variations or other matters to come before the Meeting other than 
the matters referred to in the Notice of Meeting and this Management Information Circular.  If any 
matters which are not now known to the directors and senior officers of the Company should 
properly come before the Meeting, the persons named in the accompanying form of proxy will vote 
on such matters in accordance with their best judgment. 

SPECIAL INSTRUCTIONS FOR VOTING BY NON-REGISTERED HOLDERS 

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. 
-

are not registered in their names but are instead registered in the name of the brokerage firm, bank 
or trust company through which they purchased the shares.  More particularly, a person is not a 

-Registered 
istered in the name of an intermediary that the Non-Registered Holder deals 

with in respect of the shares. Intermediaries include, among others, banks, trust companies, securities 
dealers or brokers and trustees or administrators of self-
similar plans; or (b) in the name of a clearing agency (such as The Canadian Depository for Securities 
Limited) of which the Intermediary is a participant. In accordance with the requirements of National 
Instrument 54-101 of the Canadian Securities Administrators, the Company has distributed copies of the 
Notice of Meeting, this Management Proxy Circular, the Form of Proxy and Notes to Proxy and related 
documents together with the February 29, 2008 Audited Financial Statements and MD&A (collectively, 

-
Registered Holders. 

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless, in the 
case of certain proxy-related materials, a Non-Registered Holder has waived the right to receive them. 
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Very often, Intermediaries will use service companies to forward the Meeting Materials to Non-
Registered Holders. With those Meeting Materials, Intermediaries or their service companies should 
provide Non-Registered Holders with a request for voting instruction form and which, when properly 
completed and signed by the Non-Registered Holder and returned to the Intermediary or its service 
company, will constitute voting instructions which the Intermediary must follow.  The purpose of this 
procedure is to permit Non-Registered Holders to direct the voting of the shares which they beneficially 
own. Should a Non-Registered Holder wish to vote at the Meeting in person, the Non-Registered Holder 
should follow the procedure in the request for voting instructions provided by or on behalf of the 
Intermediary and request a form of legal proxy which will grant the Non-Registered Holder the right to 
attend the Meeting and vote in person.  Non-Registered Holders should carefully follow the 
instructions of their Intermediary, including those regarding when and where the completed 
request for voting instructions is to be delivered. 

Only registered Shareholders have the right to revoke a proxy. Non-Registered Holders who wish to 
change their vote must in sufficient time in advance of the Meeting, arrange for their respective 
Intermediaries to change their vote and if necessary revoke their proxy in accordance with the revocation 
procedures set above. 

RECORD DATE 

The directors of the Company have set June 5, 2008 (  as the record date with respect to 
the Meeting.  Only shareholders of record at the close of business on the Record Date will be entitled to 
receive notice of and to vote at the Meeting.  To the extent that a person has transferred any shares of the 
Company after the Record Date, the new holders of such shares will be entitled to vote the shares 
transferred to them upon producing properly endorsed certificates evidencing such shares or otherwise 
establishing that they own such shares, and demand that their names be included in the list of shareholders 
entitled to vote, in which case, such transferees are entitled to vote such shares at the Meeting. 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

The Company is authorized to issue an unlimited number of Common shares, of which 322,407,149 are 
issued and outstanding as at June 5, 2008, and an unlimited number of First Preferred and Second 
Preferred Shares, none of which are outstanding. 

Voting at the Meeting shall be by show of hands, except when a ballot is demanded by a shareholder or 
proxyholder at the Meeting.  Each Common share entitles the holder to one vote on all matters to come 
before the Meeting.  No group of shareholders has the right to elect a specified number of directors nor 
are there cumulative or similar voting rights attached to the shares of the Company. 

A quorum for the transaction of business at the Meeting is two persons who are, or who represent by 
proxy, shareholders who, in the aggregate, hold at least 5% of the issued shares entitled to be voted at the 
Meeting.   

To the knowledge of the management of the Company, as of March 31, 2008, no person or company 
beneficially owned, directly or indirectly, or exercised control or direction over, voting shares of the 
Company carrying more than ten percent (10%) of the voting rights attached to all shares of the 
Company, except as set out in the table below: 
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Name and Municipality of Residence Number of Common Shares 
Beneficially Held 

Percentage of Outstanding Common 
Shares 

Nevada Capital Corporation. 
Toronto, Ontario 

 

32,000,000 10.6% 

EXECUTIVE COMPENSATION 

The compensation information contained below discloses compensation paid to the following individuals: 

(a)  

(b) each of the Company's three most highly compensated executive officers, other than the CEO and 
CFO, who were serving as executive officers as at the end of the most recently completed  
financial year and whose total salary and bonus exceeds $150,000 per year; and 

(c) any additional individuals for whom disclosure would have been provided under (b) except that 
the individual was not serving as an officer of the Company at the end of the most recently 
completed financial year-end;   

 ). 

During the most recently completed fiscal year of the Company, the Company had three Named 
Executive Officers: André J. Douchane, the President and Chief Executive Officer, who replaced Glen 
Indra on February 1, 2007, Greg Van Staveren, Chief Financial Officer of the Company, who replaced 
David R. Lewis on September 14, 2007, and Fred Mason, VP, Exploration.  1726582 Ontario Inc., a 
company controlled by Mr. Douchane, has a management agreement with the Company.  2013026 
Ontario Inc., a company controlled by Mr. Van Staveren, has a management agreement with the 
Company.  Mr. Mason is an employee of the Company.   
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Summary Compensation Table 

 

Named Executive Officer 
Name and Principal 

Position 

Annual Compensation Long Term Compensation All Other 
Compen-

sation 

($) 

Salary 

($) 

Bonus 

($) 

Other 
Annual 

Compen-
sation 

($) 

Awards Long 
Term 

Incentive 
Plan 

Payouts 

($) 

Number of 
Securities 

Under 
Options 

Restricted 
Shares or 
Restricted 

Share 
Special 

Warrants 

($) 

André Douchane(1) 

President & Chief 
Executive Officer 

2008 

2007 

2006 

250,000 

Nil 

Nil 

250,000 

Nil 

Nil 

Nil 

Nil 

Nil 

200,000 

2,000,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

$20,080 

Nil 

Greg Van 
Staveren(2) 

Chief Financial 
Officer 

2008 

2007 

2006 

107,111 

Nil 

Nil 

50,000 

Nil 

Nil 

Nil 

Nil 

Nil 

1,925,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Fred Mason 

VP, Exploration 

2008 

2007 

2006 

83,333 

Nil 

Nil 

50,000 

Nil 

Nil 

Nil 

Nil 

Nil 

1,375,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

David Lewis(3)(4) 

Former Chief 
Financial Officer 

2008 

2007 

2006 

$83,333 

$86,016 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

150,000 

1,500,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

$166,667 

Nil 

Nil 

 
(1) Appointed February 1, 2007 
(2) Appointed September 14, 2007 
(3) Appointed July 1, 2006 
(4) Resigned July 31, 2007 

Long-Term Incentive Plans - Awards in Most Recently Completed Fiscal Year 

The Company does not currently have a long- -
under which awards are made based on performance over a period longer than one fiscal year, other than 
a plan for options, SARs (stock appreciation rights) or restricted share compensation. 
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Options Granted During the Most Recently Completed Fiscal Year 
 

NEO Name Securities 
Under 

Options/ 
SARs 

Granted (#) 

Percent of Total 
Options/ SARs 

Granted to 
Employees in 

Financial Year 

Exercise or Base 
Price ($/ 
Security) 

Market Value of 
Securities underlying 
Options/ SARs on the 

Date of Grant ($/ 
Security) 

Expiration 
Date 

 
André Douchane    200,000 3.6% $1.05 $1.05 Jan 15, 2013 

Greg Van Staveren 1,750,000 

   175,000 

34.9% $1.18 

$1.05 

$1.18 

$1.05 

 Sep 13, 2012 

Jan 15, 2013 

Fred Mason 1,250,000 

   125,000 

25.0% $1.59 

$1.05 

$1.59 

$1.05 

Sep 28, 2012 

Jan 15, 2013 

Aggregated Option Exercises During the Most Recently Completed Fiscal Year 

The following table sets out details of all exercises of stock options during the year ended February 29, 
2008, and the fiscal year-end value of unexercised options on an aggregated basis for the Named 
Executive Officers. 

 

 
NEO Name 

Securities 
Acquired on 
Exercise (#) 

Aggregate 
Value 

Realized ($) 

Unexercised Options at 
Fiscal Year-End (#) 

Exercisable/ Unexercisable 

Value of Unexercised In-the-
Money Options at Fiscal 

Year-End ($) Exercisable/ 
Unexercisable (1) 

André Douchane 300,000 Nil 1,250,000 / 650,000 $750,000/$312,500 

Greg Van Staveren Nil Nil 481,250 / 1,443,750 Nil/Nil 

Fred Mason Nil Nil 343,750 / 1,031,250 Nil/Nil 

(1) In-the-Money Options are those where the market value of the underlying securities as at the most recent fiscal year 
end exceeds the option exercise price.  The closing market price of Common Shares as at February 29, 2008 (i.e., fiscal 
year end) was $0.91. 

Incentive Stock Option Plan 

The current Incentive Stock Option Plan of the Company was approved and adopted by the shareholders 
of the Company on November 28, 1997, and an amended and restated version of such Plan was confirmed 
by shareholders of the Company on July 28, 2006 (the 

 

The purpose of the Option Plan is to attract and retain superior directors, officers, advisors, employees 
and other persons or companies engaged to provide ongoing services to the Company an incentive for 
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such persons to put forth maximum effort for the continued success and growth of the Company and in 
combination with these goals, to encourage their participation in the performance of the Company.  

Under the Option Plan, the aggregate number of Common shares reserved for issuance may not exceed 
10% of the issued and outstanding Common shares.  Options which have expired, were cancelled or 
otherwise terminated without having been exercised are available for subsequent grants under the Option 
Plan.  As of the date hereof options to purchase 20,507,500 Common shares (representing approximately 
6.3% of the issued and outstanding Common shares) are issued and outstanding under the Option Plan, 
and to date an aggregate of 14,625,000 Common shares of the Company have been issued upon the 
exercise of options granted under the Option Plan. 

The Option Plan provides that the Board of Directors may from time to time grant options to acquire all 
or part of the Common shares subject to the Option Plan to directors, officers, advisors, employees and 
other persons or companies engaged to provide ongoing services to the Company.  The options are non-
assignable and non-transferable otherwise than by will or by laws governing the devolution of property in 
the event of death.  Each option entitles the holder to purchase one Common share.  The exercise price for 
options granted pursuant to the Option Plan will be determined by the Board of Directors on the date of 
the grant, which price may not be less than the market value.  Market value is defined under the Option 
Plan where the shares are not listed on an Exchange, as the fair market value of a share on that day 
determined by the Board in good faith; and where the shares are listed on an Exchange, the last daily 
closing price per share on the Exchange on the trading day immediately preceding the relevant date and if 
there was no sale on the Exchange on such date, then the last sale prior thereto.  The term of the options 
granted is determined by the Board of Directors, which term may not exceed a maximum of ten years 
from the date of the grant.  The Board also has the authority to determine the vesting conditions of the 
options, and certain other terms and conditions of the options.   Options granted under the Amended Plan 
may be exercised as soon as they have vested.  The Option Plan does not contemplate that the Company 
will provide financial assistance to any optionee in connection with the exercise of options.  

Options granted under the Option Plan will be subject to certain restrictions which include: 

(a) the number of Common shares which may be issued pursuant to the Option Plan (or any 
other employee related plan or options for services) to any one person may not exceed 
5% of the Common shares issued and outstanding on a non-diluted basis from time to 
time; 

(b) the number of Common shares which may be reserved for issuance pursuant to the 
Option Plan (or any other employee-related plan or options for services) to all insiders of 
the Company may not exceed 10% of the issued and outstanding Common shares on a 
non-diluted basis from time to time; and 

(c) the number of Common shares which may be issued pursuant to the Option Plan (or any 
other employee related plan or options for services) to all insiders of the Company within 
a one-year period may not exceed 10% of the issued and outstanding Common shares on 
a non-diluted basis from time to time. 

An optionee whose employment with the Company is terminated as a result of retirement, disability or 
redundancy will have 60 days from the date of termination to exercise any options that had vested as of 
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the termination date. An optionee whose employment with the Company is terminated, other than for 
cause, at any time in the six months following a change of control of the Company shall have 90 days 
from the date of termination to exercise any option granted, and all options granted will immediately vest 
on the date of the termination.  In the event of the death of an optionee, either prior to termination or after 

of any other termination, the optionee shall have 30 days from the date of termination to exercise any 
options that had vested on the termination date. In the event that an optionee is terminated for cause, any 
options not exercised prior to the termination shall lapse. 

In the event that the Company:  

(a) subdivides, consolidates, or reclassifies the Company's outstanding Common shares, or 
makes another capital adjustment or pays a stock dividend, the number of Common 
shares receivable under the Option Plan will be increased or reduced proportionately; and 

(b) amalgamates, consolidates with or merges with or into another body corporate, holders of 
Options under the Option Plan will, upon exercise thereafter of such Option, be entitled 
to receive and compelled to accept, in lieu of Common shares, such other securities, 
property or cash which the holder would have received upon such amalgamation, 
consolidation or merger if the Option was exercised immediately prior to the effective 
date of such amalgamation, consolidation or merger. 

Subject, where required, to Exchange and/or applicable securities regulatory authorities, the Board may, 
from time to time amend, suspend or terminate the Option Plan in whole or in part.  Shareholder approval 
is required for amendments to the Option Plan that involve:  

(c) amendments to the number of securities issuable under the arrangement, including an 
increase to a fixed maximum number or a fixed maximum percentage or a change from a 
fixed maximum number to a fixed maximum percentage; 

(d) any change to the eligible participants which would have the potential of broadening or 
increasing insider participation; 

(e) the addition of any form of financial assistance; 

(f) any amendment to a financial assistance provision which is more favourable to 
participants; 

(g) the addition of a cashless exercise feature, payable in cash or securities, which does not 
provide for a full deduction of the number of underlying securities from the reserved 
shares;  

(h) the addition of a deferred or restricted share unit or any other provision which results in 
participants receiving securities while no cash consideration is received by the issuer; and  

(i) in circumstances where the amendment could lead to a significant or unreasonable 
dilution in the issuer's outstanding securities or may provide additional benefits to 
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eligible participants, especially insiders at the expense of the issuer and its existing 
securityholders.  

In addition, the Option Plan and any outstanding options may be amended or terminated by the Board if 
the amendment or termination is required by any securities regulators, a stock exchange or a market as a 
condition of approval to a distribution to the public of the Common shares or to obtain or maintain a 
listing or quotation of the Company's Common shares.  The Board may also amend or terminate any 
outstanding option, including, but not limited to, substituting another award of the same or of a different 
type or changing the date of exercise; provided, however, that the holder of the Option must consent to 
such action if it would materially and adversely affect the holder.  

A copy of the Option Plan is available on request from the Secretary of the Company. 

Securities Reserved for Issuance under Equity Compensation Plans 

The following table sets ou ensation plans as at 
February 29, 2008: 

 

Plan Category Number of securities to be 
issued upon exercise of 

outstanding options 

Weighted-average exercise 
price of outstanding options 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans  

Equity Compensation Plans 
approved by securityholders 

19,957,500 0.96 2,916,770 

Equity Compensation Plans 
not approved by 
securityholders 

Nil N/A N/A 

Total 19,957,500 0.96 2,916,770 

Termination of Employment, Change in Responsibilities and Employment Contracts 

The Company entered into an services agreement with Greg Van Staveren and 2013026 Ontario Inc. 
(operating as Strategic Financial Services), a corporation controlled by Mr. Van Staveren, for the 
provision of the services of Chief Financial Officer to the Company.  The agreement is effective 
September 14, 2007 until terminated, which provides for a monthly fee of $16,666.66 (plus GST), plus 
bonus payments, the size of which will vary based on performance.  Mr. Van Staveren was also granted 

notice to the Company. The Company may terminate the Agreement with cause without provision of 

notice to terminate the agreement.  If the Company terminates the Agreement without cause within 12 
months of a change of control or Mr. Van Staveren terminates the Agreement, the Company shall provide 

Agreement), and all unvested options granted to him shall be automatically accelerated, vested and 
exercisable. 
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The Company entered into an employment agreement with Fred Mason for the provision of the services 
of a Vice-President  Operations to the Company.  The agreement is effective October 1, 2007 until 
terminated, which provided for a base salary of $200,000 per year, plus bonus payments (amounting to a 
maximum of 70% of base salary), the size of which will vary based on performance.  Mr. Mason was also 

written notice to the Company.  The Company may terminate the Agreement with cause without 
provision of notice or payment of fees in lieu of notice.   The Company may terminate the Agreement 
without cause by providing a lump sum payment to Mr. Mason in the amount of up to 1
defined in the Agreement). 

The Company entered into an employment agreement with David R. Lewis appointing Mr. Lewis Chief 
Financial Officer effective February 1, 2007 until terminated, which provided for an annual salary of 
$200,000, plus bonus payments, the size of which will vary based on performance.  Mr. Lewis was also 
granted 1,500,000 stock options. On July 31, 2007, Mr. Lewis resigned his position as Chief Financial 
Officer and received a lump sum payment of $166,667. 

Compensation of Directors 

During the fiscal year ended February 29, 2008, compensation paid to the directors was as follows:  

Henry Giegerich $49,250  Board member, Chair of Technical, Environmental, Health 
and Safety Committee and member of Governance, 
Nominating and Compensation Committee 

Robert Maddigan 32,000  Board member, and member of Technical, Environmental, 
Health and Safety Committee 

Ross Glanville 48,000  Board member and member of Audit and Technical, 
Environmental, Health and Safety Committees 

Norman Betts 69,000  Board member, Chairman of the Board, Chair of Governance, 
Nominating and Compensation Committee and member of 
Audit Committee 

Stuart Bottomley 35,000  Board member and member of Audit Committee 
Shirley Mears 33,000  Board member, Chair of Audit Committee and member of 

Governance, Nominating and Compensation Committee 
Ulrich Rath 24,000  Board member and member of Technical, Environmental, 

Health and Safety Committee 
 
TOTAL: 

 
$290,250 

  

Directors are also reimbursed for out-of-pocket expenses.    

For the year ending February 29, 2008, it is intended that directors receive a basic board retainer of 
$24,000 plus $1,000 per meeting for meetings attended in person or $500 per meeting for meetings 
attended by phone.  A fee of $8,000 will be paid to the chair of the audit committee, and $3,000 to the 
chair of any other committee. A travel fee for board meetings of $1,000 per day will also be paid with a 
one day travel allowance for each set of board meetings.  The Chairman of the Board will receive an 
annual retainer of $60,000 plus travel fees. 
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Composition of the Governance, Nominating and Compensation Committee  

The members of the Governance, Nominating and Compensation Committee are Norman Betts (Chair), 
Henry Giegerich and Shirley Mears, all of whom are independent directors of the Company.    None of 

Governance, Nominating and Compensation 
Committee, or any predecessor thereof, (or in the absence of such committee the entire board of directors) 
of another issuer whose executive officer is a member of the Governance, Nominating and  Compensation 
Committee or Board of Directors. 

Report on Executive Compensation 

The Governance, Nominating and Compensation Committee is responsible for making recommendations 
to the Board of Directors regarding the compensation to be paid to the Named Executive Officers.  The 

the granting of stock options under the Option Plan described above.  Executive compensation is linked to 
the performance of the Company and the individual, with the goal of ensuring that the total compensation 
is at a level that ensures the Company is capable of attracting, motivating and retaining individuals with 
exceptional executive skills.  

 Base Salary and Bonus 

Base salaries are established by comparison to competitive salary levels of other mineral resource 
companies of comparable size and complexity.  Base salaries are affected by factors particular to the 
individual, such as experience and level of responsibility. 

Bonuses of cash are used to reward executive officers for achievement of objectives during a fiscal year. 
formance, is considered in 

determining whether a bonus will be paid and the amount of such bonus. 

 Stock Options 

The Company utilizes grants of stock options under its Option Plan as the long-term incentive portion of 
its overall compensation package for its executive officers.  The goal is to ensure that an incentive exists 
to maximize shareholder value by linking executive compensation to share price performance and to 
reward those executives making a long-term commitment and contribution to the Company. 

 2007 Compensation 

The compensation of the CEO is determined in accordance with the considerations described above for 
Governance, Nominating and Compensation 

the Company, his setting of long-term strategic goals, and his selection and supervision of the executive 
management group. Based on the foregoing, the Governance, Nominating and Compensation Committee 

Governance, 
Nominating and Compensation Committee has determined that progress towards achieving the 

tegic objectives will form the basis for the 2008 
and corresponding compensation adjustment.  
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 Submitted by the Governance, Nominating and Compensation Committee: 

Norman Betts (chair)  
Henry Giegerich 
Shirley Mears 
  

Indemnification of Directors or Officers 

There is no indemnification payable this financial year to directors or officers of the Company. 

 

The Company maintains liability insurance for its directors and officers in the aggregate amount of 
$20,000,000, subject to a $100,000 deductible loss payable by the Company for any claims.  The current 
annual premium of $105,000 is paid by the Company. 

Key Management Insurance 

The Company does not maintain key management insurance. 

MANAGEMENT CONTRACTS 

Management functions of the Company are substantially performed by directors and senior officers of the 
Company and not, to any substantial degree, by any other person with whom the Company has 
contracted.  The Company has a Management Agreement with 1726582 Ontario Inc., a company 
controlled by Mr. Douchane; and with 2013026 Ontario Inc., a company controlled by Mr. Van Staveren.  

Termination of Employment, Change in Responsibilities and 
Employment Contracts  

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No director or executive officer has been indebted to the Company or any of its subsidiaries at any time 
since the beginning of the last completed financial year of the Company. 

CORPORATE GOVERNANCE 

National Instrument 58-101 Disclosure of Corporate Governance Practices -
issuers to disclose the corporate governance practices that they have adopted.  National Policy 58-201 
Corporate Governance Guidelines - provides guidance on corporate governance practices. 

The directors and management of the Company believe that sound corporate governance practices are 
essential to the performance of the Company. To this end, governance practices and policies have been 
developed by the Company and are reviewed regularly as to their appropriateness.  The following sets out 

-
101. 

Board of Directors 
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The Board of Directors is elected by the shareholders and oversees the conduct of the business and affairs 
of the Company, supervises its management and uses reasonable efforts to ensure that all major issues 
affecting the Company are given appropriate consideration. In fulfilling its responsibilities, the Board 

-to-day business, while reserving the 
ability to review management  decisions and strategies. The Board discharges its responsibilities 
directly, through its Committees and through management.  

and through reports and discussions with management. In addition to its primary roles of overseeing 
corporate performance and providing quality, depth and continuity of management to meet the 

 

 approves business, strategic, financial and succession plans and monitors the implementation of 
such plans; 

 approves financial communications to shareholders; 

  

 appoints officers and reviews their performance at least annually; 

 approves items such as dividend payments, the issue, purchase and redemption of securities, 
acquisition and disposition of capital assets, short and long term objectives and human resource 
and other plans, Executive Officer compensation and employee benefits, including profit sharing 
and incentive award plans; and 

 approves changes in the Notice of Articles and Articles of the Company and submits them to 
shareholders for approval, as required.  

In order to carry out its responsibilities, the Board meets on a regularly scheduled basis and otherwise as 
required by circumstances and on each such occasion, meets for a portion of the time without 
management present. During the most recently completed financial year, the Board met four times. 

Directors are considered to be independent if they have no direct or indirect material relationship with the 
Company.  Generally, a 

judgment. 

The board facilitates its independent supervision over management by having at least a majority of 
independent directors.  The board is comprised of completely independent directors, other than Robert 
Maddigan, who is a significant shareholder in a company that provides certain services and sells certain 
products to the Company.  Mr. Maddigan will not be standing for re-election to the Board of Directors. 
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Directorships 

The following table provides information about the proposed directors of Starfield who are also directors 
of other publicly- articulars of Matters to be Acted Upon  Election of 

 
 

 
Name 

Names of Other Publicly-traded Companies  
Position 

Norman M. Betts Tembec Holdings Inc.  (TSX:TMB) 
Tanzanian Royalty Exploration Corp.  (TSX:TNX;AMEX:TRE) 
RTICA Inc.  (NEX:RTN) 
Chairman Capital Corporation (TSXV:CMN-P) 
Adex Mining Inc. (TSXV:ADE) 

Director 
Director 
Director 
Director 
Director 

H. Stuart Bottomley Centamin Egypt Plc  (AIM:CEY;TSX:CEE;AX:CNT) 
African Consolidated Resources Plc  (LSE:AFCR.L) 
Verona Pharma Plc  (AIM:VRP) 

Non-executive Director 
Non-executive Director  
Non-executive Director 

Henry Giegerich Phoscan Chemical Corp.  (TSXV:FOS) 
Zincore Metals Corp.  (TSXV:ZNC) 
Mantle Resources Inc.  (TSXV:MTS) 

Director 
Director 
Director 

Ross Glanville Archon Minerals Limited  (TSXV:ACS) 
Oremex Resources Inc.  (TSXV:ORM) 
Baja Mining Corp.  (TSX:BAJ) 

Director 
Director 
Director 

Shirley Mears None None 
Ulrich Rath Chariot Resources Limited (TSX: CHD) Director, President & 

CEO 

Board Mandate  

ate is disclosed in Schedule A of this Management Information Circular. 

Orientation and Continuing Education 

When new directors are appointed, they receive orientation commensurate with their previous experience 
, on the responsibilities of directors, and a tour of the Ferguson Lake site.  

 costs 
for directors taking approved continuing education.  
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Ethical Business Conduct 

The Board has adopted a Code of Ethics and Business Conduct. It deals with conflicts, corporate assets, 
and confidentiality, compliance with laws and regulations and reporting of illegal or unethical behavior. 

 

Nomination of Directors 

The Board considers its size each year when it considers the number of directors to recommend to the 
shareholders for election at the annual meeting of shareholders, taking into account the number required 

 

The Governance, Nominating and Compensation Committee consists of three directors, Norman Betts, 
Henry Giegerich, and Shirley Mears, all of whom are considered independent as defined under applicable 
stock exchange rules and securities legislation.  The committee is responsible for developing the 

h to corporate governance issues and advising the Board in filling vacancies on the 
Board. In addition, it periodically reviews the size and composition of the Board, the effectiveness of the 
Board and its individual members and appropriate committee structures, mandates, composition, 
membership and effectiveness. This Committee takes into account the qualifications of prospective 
members and takes into account the current Board composition and the anticipated skills required to 
round out the capabilities of the Board.   

Compensation 

The Governance, Nominating and Compensation Committee reviews and makes recommendations to the 
Board regarding the adequacy and form of the compensation for independent directors to ensure that such 
compensation realistically reflects the responsibilities and risks involved, without compromising a 

 comparative 
group median.   

The committee ensures that it has high calibre executive management in place and a total compensation 
plan that is competitive, motivating and rewarding for participants. The Governance, Nominating and 
Compensation Committee reviews and makes recommendations to the Board regarding the appointment 
of the executive officers, and the establishment of, and any material changes to, executive compensation 
programs, including that of the Chief Executive Officer. This committee also reviews the Chief Executive 
Officer's goals and objectives at the start of each year and provides an appraisal of the Chief Executive 
Officer's performance for the most recently completed year. The committee approves and reports to the 
Board on management suc
compensation and benefits plans.  

The committee met three times in the most recently completed financial year.  

Other Board Committees 

In addition to the Audit Committee and the Governance, Nominating and Compensation Committee, the 
Company has constituted a Technical, Environmental Health and Safety Committee for the purpose of 
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overseeing the exploration program at Ferguson Lake, the members of which are Henry Giegerich 
(Chair), Ross Glanville, Stuart Bottomley,Ulrich Rath, and Robert Maddigan. 

Other than as set out above, the Company has no other standing committees. 

Assessments 

The Chairman, supported by the Governance, Nominating and Compensation Committee, is mandated to 
review the contribution of Board members on an annual basis and to monitor the quality of the 
relationship between management and the Board in order to recommend ways to improve that 
relationship.  This process is formalized and set out detailed Board policy manual. 

PARTICULARS OF MATTERS TO BE ACTED UPON 

Fixing the Number of Directors 

The number of directors for the Company is set by ordinary resolution of the shareholders of the 
Company.  Management of the Company is seeking shareholder approval of an ordinary resolution 
determining the number of directors of the Company at six (6) for the ensuing year.  

Election of Directors 

The persons named in the following table are management's nominees to the board.  Each director elected 
will hold office until the next annual general meeting or until his or her successor is duly elected or 
appointed unless his or her office is earlier vacated in accordance with the Articles of the Company or 
unless he or she becomes disqualified to act as a director. 

 

Name, Municipality of 
Residence and Date First 

Became a Director 

Principal Occupation During Past Five Years Voting Securities 
Beneficially Owned 

or Controlled  
(as at Feb. 29, 2008) 

Henry Giegerich (2) (3) 
Vancouver, BC 
January 6, 2000 

Professional Engineer, Mining Consultant; Director of Mantle Resources 
Inc., Phoscan Chemical Corp. and Zincore Metals Corp. 

300,000 shares 
1,090,000 options 

Ross Glanville (1) (3) 

Vancouver, BC 
August 16, 2004 

Professional Mining Engineer, President, Ross Glanville & Associates 
Ltd. 

75,000 shares 
1,165,000 options 

Norman Betts (1) (2) 
Fredericton, NB 
March 30, 2006 

Associate Professor at University of New Brunswick.  Cabinet Minister, 
Province of New Brunswick. 

172,500 shares 
1,262,500 options 

 
Stuart Bottomley(1) (3) 
Iden, East Sussex 
January 19, 2007 

Consultant, Self Employed. 1,650,000 shares 
1,540,000 options 
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Name, Municipality of 
Residence and Date First 

Became a Director 

Principal Occupation During Past Five Years Voting Securities 
Beneficially Owned 

or Controlled  
(as at Feb. 29, 2008) 

Shirley Mears(1) (2) 
Kanata, ON 
July 12, 2007 

Vice President, Finance of Edgewater Computer Systems, Inc. from May 
2007 to present,  Consultant, March 2006 to May 2007. Senior Vice 
President and Chief Financial Officer, Hydro Ottawa Holding Inc. from 
October 2003 to March, 2006. 

32,000 shares 
1,540,000 options 

Ulrich E. Rath(3) 
Toronto,  ON 
July 12, 2007 

President and Chief Executive Officer and Director of Chariot Resources 
Ltd.  from October 21, 2004 to present.  President and Senior Partner of 
FOCUS-Rath and Associates Ltd.  from April, 2003 to present.  President 
and Chief Executive Officer of EAGC Ventures Corp. from April, 2002 
to March, 2003. 

No shares 
1,540,000 options 

(1) Member of the Audit Committee.  
(2) Member of the Governance, Nominating and Compensation Committee. 
(3) Member of the Technical, Environmental, Health and Safety Committee. 

None of the nominees for election as a director of the Company is, or has during the past ten years: 

(j) been a director or officer of any company that while that person was acting in that 
capacity, was subject to  

(i) a cease trade or similar order or an order that denied that other issuer access to 
any exemption under Canadian securities legislation for a period of more than 30 
consecutive days; or 

(ii) an event that, after the director or officer ceased to be a director or officer of the 
company, in the company being subject to a cease trade or similar order or an 
order that denied that other issuer access to any exemption under Canadian 
securities legislation for a period of more than 30 consecutive days; 

(k) been a director or officer of any company that, 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 or receiver manager or trustee appointed to 
hold its assets; 

(l) been bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency, or been subject to or instituted any proceedings, arrangement or compromise 
with creditors, or had a receiver, receiver manager or trustee appointed to hold his/her 
assets. 

The fol  

Henry Giegerich, age 77, Director (B.A.Sc., 1952; P.Eng.(Mining), 1959)  Mr. Giegerich spent the 
majority of his professional career with Cominco Ltd.  He held the position of President & General 
Manager of Cominco Alaska Inc. from 1982-87, and was responsible for the development of the Red Dog 
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Mine in northwest Alaska, the largest zinc mine in the world. From 1970 to 1982 his key assignments 
included: Cominco Vice President, Northern Group, (1980-1982) responsible for the operations of the 
Con Mine (Yellowknife, NWT), Pine Point Mine (Pine Point, NWT) and development of the Polaris 
Mine (Little Cornwallis Island, NWT); Project Manager for the Polaris Mine Project, (1977-1980) the 
northernmost metal mine in the world; and Project Engineer for the Black Angel Mine Project in 
Greenland (1970-1973). Since 1988 Mr. Giegerich has acted as a mineral industry consultant to various 
clients throughout the world and sits on a number of boards.  

Ross Glanville, age 61, Director (B.A.Sc., 1970; P.Eng, 1972; MBA, 1974; CGA, 1980)  Mr. Glanville 
specializes in valuations of public and private producing mines and mineral exploration properties. He 
was formerly the president of a TSX-listed mining company, and the vice-president of a large engineering 
company. Mr. Glanville has valued more than five hundred mining and exploration companies in Canada, 
the U.S.A., Australia, and Mexico, as well as over one hundred and fifty in many other areas of the world, 
including Africa, South America, Europe, and Asia. He has formed public companies (listed on the 
Toronto Stock Exchange, the Australian Stock Exchange, NASDAQ, and the TSX Venture Exchange) 
and has served on the Boards of Directors of four companies with producing mines. He has written 
several articles, and given many presentations, related to the valuations of exploration and mining 
companies, and some of these articles were published by the United Nations, the Society of Mining 
Engineers, and by various Canadian magazines and newspapers. 

Norman Betts, age 54, Director and Chair (BBA; C.A., 1981; Ph.D., 1992; FCA, 2001)  Mr. Betts is an 
associate professor, at the Faculty of Business Administration, with the University of New Brunswick. 
Mr. Betts is currently a director or chair of six public organizations, as well as New Brunswick Power 
Corporation, a provincial Crown corporation and Export Development Canada, a federal crown 
corporation. In addition to teaching, he has served in research and administrative positions, including 
assistant dean of the Master of Business Administration program and associate dean of the faculty. 
Norman Betts served as a member of the Legislative Assembly of New Brunswick from 1999 to 2003 and 
served as both Minister of Finance and Minister of Business during this time.  

Stuart Bottomley, age 63, Director  Mr. Bottomley worked initially as a stockbroker in the City of 
London and became a portfolio manager in 1972. He worked with the Target Group of Unit Trusts for 12 
years, the last 4 under the ownership of Jacob Rothschild. In 1984, he joined Fidelity International in 
London, working for the ERISA group, focused on UK and European markets. Since leaving Fidelity, 
Mr. Bottomley has consulted for numerous private and public companies. He is currently a Non-executive 
Director of Centamin Egypt Plc., African Consolidated Resources Plc., and Verona Pharma Plc. 

Shirley Mears, age 53, Nominee Director (B.Comm. (Hon), Carleton University, 1977; Chartered 
Accountant, 1979)  Ms. Mears was  a Tax Manager and Senior Staff Accountant for Ernst & Young 
from 1977 to 1983 before joining Mitel Corporation where she was Vice President, Human Resources 
Canada and Tax  from 1983 through 1991 and Vice President and Treasurer from 1992 through 2000.  In 
2000 she worked at Zarlink Semiconductor Inc. where she was responsible for implementing worldwide 
mergers and acquisitions as Vice President and Treasurer until August, 2003.  From October, 2003 until 
March, 2006, Ms. Mears was the Senior Vice President and Chief Financial Officer of Hydro Ottawa 
Holding Inc. Ms. Mears currently serves on the board of directors of and is the Chair of the Audit 
Committee of New Brunswick Power Holding Corporation, a provincial Crown corporation (including all 
of its wholly owned subsidiaries).  Ms. Mears is currently the Vice President, Finance of Edgewater 
Computer Systems, Inc. 
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Ulrich E. Rath, age 61, Nominee Director (BSc., Concordia University, MSc. (Geology), University of 
Alberta) - Mr. Rath has over 40 years of experience in the mining industry. Mr. Rath is currently the 
President, CEO and a Director of Chariot Resources Limited. Mr. Rath has been the President and Senior 
Partner of FOCUS-Rath and Associates Ltd. (a management company providing advisory services to 
mining companies) since April 2003. Mr. Rath was the President and Chief Executive Officer of EAGC 
Ventures Corp. (a mining company operating in South Africa and acquired by Bema Gold Corp. in 
February 2004) from April 2002 to March 2003, the President and Chief Executive Officer of Compania 
Minera Milpo S.A.A. (a Peruvian mining company with two operations and a focus on the development 
of medium sized-mines such as Cerro Lindo) from April 1999 to December 2001 and the Vice-President, 
Corporate Development of Rio Algom Limited (a senior Canadian mining company acquired by BHP 
Billiton PLC in October 2000) from December 1992 to November 1998.  Mr. Rath has led or been a 
senior member of the project management teams responsible for the development of three mines in South 
America, including Antamina (a U.S.$2.1 billion copper/zinc mine located in Peru owned by Noranda 
Inc., BHP Billiton PLC, Teck Cominco Limited and Mitsubishi Corporation), Bajo de la Alumbrera (a 
U.S.$1.2 billion gold/copper mine located in Argentina which is owned by Xstrata PLC, Wheaton River 
Minerals Ltd. and Northern Orion Resources Inc.) and Cerro Colorado (a U.S.$600 million copper mine 
located in Chile owned by BHP Billiton PLC).  

As of the date hereof, the directors and executive officers of the Company, as a group beneficially own, 
directly or indirectly, or exercise control or direction over an aggregate 2,829,500 shares or 0.9% 
(16,207,000 shares or 5.0% on a fully diluted basis) 
shares as of the date hereof. 

Appointment of Auditor 

Unless otherwise instructed, proxies received pursuant to this solicitation will be voted for the 
appointment of PricewaterhouseCoopers LLP, Chartered Accountants, as the auditor of the Company, to 
hold office until the close of the next annual general meeting, or until a successor is appointed. It is 
proposed that the remuneration to be paid to the auditor be determined by the Board of Directors of the 
Company.  PricewaterhouseCoopers LLP was first appointed as auditor of the Company on July 12, 2007. 

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

Except as disclosed elsewhere herein, none of the directors or executive officers of the Company or those 
persons nominated for election as a director, or any of their associates or affiliates has or has had any 
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any 
transaction to be acted on other than the election of directors and the appointment of the auditor. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed elsewhere in this Management Information Circular, no director or executive officer 
of the Company or of any of its subsidiaries who has held such position at any time since the beginning of 
the most recently completed financial year, no person or company who beneficially owns, directly or 
indirectly, or exercises control or direction over, voting securities or the Company or a combination of 
both carrying not less t
officer of a 10% Holder and no associate or affiliate of any of the foregoing has any direct or indirect 
material interest in any transaction since the commencement of the Compan
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fiscal year or in any proposed transaction which has or would materially affect the Company or any of its 
subsidiaries.   

ADDITIONAL INFORMATION 

Additional information concerning the Company is available on SEDAR at www.sedar.com.  Financial 
information concerning the Company is provided in the Company's comparative financial statements and 
Management's Discussion and Analysis for the financial year ended February 28, 2007.  Shareholders 
wishing to obtain a copy of the Company's financial statements and Management's Discussion and 
Analysis may contact the Company as follows: 

 
 

Starfield Resources Inc. 
Suite 2210, 130 Adelaide Street West 

Toronto, Ontario M5H 3P5 
Telephone: (416) 860-0400 
Toll Free:  (887) 233-2244  
Facsimile:  (416) 416-0822 

Email:  corporate@starfieldres.com 

OTHER MATTERS 

Management knows of no other matters to come before the Meeting of Shareholders other than 
those referred to in the Notice of Meeting.   However, if any other matters which are not known to 
the Management shall properly come before the said Meeting, the Form of Proxy given pursuant to 
the solicitation by Management will be voted on such matters in accordance with the best judgment 
of the persons voting the proxy. 

DATED June 5, 2008. 

 

 
  /s/ Ándré  
  André J. Douchane 

President & Chief Executive Officer 

 



 

SCHEDULE A 

MANDATE FOR THE BOARD OF DIRECTOR 

 

A .  O B L I G A T I O N S  
 

1. The Board of Directors shall assume the responsibility for the stewardship of the Corporation and 
shall: 

a) supervise the management of the business and affairs of the Corporation; 

b) 

the governance guidelines of the Toronto Stock Exchange, other relevant legislation and 
-laws. 

2. As a matter of policy, the following matters must be considered by the Board as a whole and may 
not be delegated to a Committee: 

a) changing the membership of, or filling a vacancy in, any Committee; 

b) appointing and removing officers, unless such appointment or removal is carried out by an 
executive committee;  

c) such matters, if any, as may be specified in the resolution establishing any committee.  

3. Pursuant to the CBCA, the following additional matters must be considered by the Board as a 
whole and may not be delegated to a Committee:  

a) submission to the shareholders of any question or matter requiring the approval of the 
shareholders; 

b) filling a vacancy in the office of auditor;  

c) issuing securities except in the manner and on the terms authorized by the directors; 

d) declaring dividends; 

e) purchasing or redeeming or any other form of acquiring shares issued by the Corporation; 

f) paying a commission or allowing a discount to any person in consideration of his/her 
subscribing or agreeing to subscribe for shares of the Corporation or procuring or agreeing to 
procure subscriptions for any such shares; 

g) approving management proxy circulars; 

h) approving any take-  
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i) approving the annual financial statements of the Corporation; and 

j) adopting, amending or repealing the by-laws of the Corporation. 

B .  D U T I E S  

Introduction 

The Board operates by delegating certain of its authorities, including spending authorizations, to 
management and by reserving other powers to itself.  Subject to the Articles and By-Laws of the 
Corporation, the Board retains the responsibility for managing its own affairs including planning its 
composition, selecting its Chairman, nominating candidates for election to the Board, appointing 
committees and determining director compensation.  Its principal duties fall into six categories. 

1. Selection of the Management 

The Board has the responsibility for: 

a) appointing and replacing the CEO, monitoring CEO performance, determining CEO 
compensation and providing advice and counsel in the execution of the duties of the CEO; 

b) approving the appointment and remuneration of all corporate officers, considering advice of 
the CEO; and 

c) ensuring that adequate provision has been made for management succession. 

2. Monitoring and Acting 

The Board has the responsibility to: 

a) 
through management in light of changing circumstances; 

b) take action when performance falls short of its goal or in other special circumstances (for 
example, mergers and acquisitions or changes in control); 

c) identify principal risks and ensure appropriate systems to manage those risks are 
implemented; and 

d) approve any payment of dividends to shareholders. 

3. Strategy Determination 

The Board has the responsibility to participate with management directly or through its 
committees, in developing and approving the mission of the business, its objectives and goals, 
and the strategy by which it proposes to reach those goals. 

4. Policies and Procedures 
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The Board has a particular responsibility: 

a) to confirm that the Corporation operates at all times within applicable laws and regulations, 
and to the highest ethical and moral standards; 

b) to approve and monitor compliance with significant policies and procedures by which the 
Corporation is managed; and 

c) to ensure that the integrity of the internal control and information management systems are 
maintained. 

5. Reporting to Shareholders 

The Board has the responsibility for: 

a) ensuring that the financial performance of the Corporation is adequately reported to 
shareholders, other security holders and regulators on a timely and regular basis; 

b) ensuring that the financial results are reported fairly and in accordance with generally 
accepted accounting standards; 

c) ensuring, to the extent it is aware, the timely reporting of any other developments that have a 
significant and material impact on the value of the Corporation and in setting out its future 
plans and strategies; and 

d) reporting annually to shareholders on its stewardship for the preceding year. 

6. Legal Requirements 

The Board is responsible for confirming that legal requirements have been met, and documents 
and records have been properly prepared, approved and maintained. 

 

C .  C O N S T I T U T I O N  A N D  R O L E  O F  T H E  B O A R D  O F  

D I R E C T O R S  

1. Board Composition 

a) Constitution of the Board 

The Board will be constituted with at least two-thirds of individuals who qualify as unrelated 
and independent directors. 

The Board will determine annually whether it is constituted with the appropriate number of 
unrelated or independent directors, as the case may be, and will report its conclusions, and the 
analysis supporting the conclusions, as required by applicable laws. 

b) Board Membership 
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The Board is responsible for selecting nominees for appointment or election to the Board.  
The Board delegates the nomination process to the Governance and Nominating Committee 
with input from the Chairman of the Board and the CEO. 

The Governance and Nominating Committee reviews with the Board on an annual basis, the 
appropriate diversity, skills and experience required of Board members in the context of the 
needs of the Board, and will recommend increasing, decreasing or replacing directors to 
facilitate more effective governance of the Corporation. 

The Governance and Nominating Committee will provide an orientation and education 
program for new recruits to the Board.   

c) Board Size 

The Board will annually consider its size and will increase or decrease the number of 
directors to facilitate more effective leadership and decision-making.   

d) Inside and Outside Directors 

of its affiliates.  The only inside director may be the President and CEO. 

 

e) Unrelated Directors 

business or other relationship, other than interests and relationships arising from 

 

If a shareholder is in a position to control or influence control of the Corporation, that person 

significant shareholder, or is a director with interests in or relationships with the significant 
shareholder is not considered a related director under the TSX guidelines. 

f) Independent Directors 
 
 

in this Governance Manual if such director satisfies t
 

 
 Notwithstanding the foregoing, directors appointed to the Audit Committee shall meet the 

standards prescribed by both the TSX and the AMEX. 
 
 A director shall be considered independent if he or she meets the following requirements:  

(1) A Board member is independent if the member has no direct or indirect material 
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relationship with the issuer. 

(2) For the purposes of subsection (1), a material relationship means a relationship which 
could, in the view of the issuer's board of directors, reasonably interfere with the 
exercise of a member's independent judgement. 

(3) Despite subsection (2), the following individuals are considered to have a material 
relationship with an issuer: 

i. an individual who is, or has been, an employee or executive officer of the issuer (or 
any of its affiliates), unless the prescribed period has elapsed since the end of the 
service of employment; 

ii. an individual whose immediate family member is, or has been, an employee or 
executive officer of the issuer (or any of its affiliates), unless the prescribed period has 
elapsed since the end of the service of employment; 

iii. an individual who is, or has been, an affiliated entity of, a partner of, or employed by, 
a current or former internal or external auditor of the issuer, unless the prescribed 
period has elapsed since the person's relationship with the internal or external auditor, 
or the auditing relationship, has ended; 

iv. an individual whose immediate family member is, or has been, an affiliated entity of, a 
partner of, or employed in a professional capacity by, a current or former internal or 
external auditor of the issuer, unless the prescribed period has elapsed since the 
person's relationship with the internal or external auditor, or the auditing relationship, 
has ended; 

v. an individual who is, or has been, or whose immediate family member is or has been, 
employed as an executive officer of an entity if any of the issuer's current executives 
serve on the entity's compensation committee, unless the prescribed period has elapsed 
since the end of the service or employment; 

vi. an individual who: (x) has a relationship with the issuer pursuant to which the 
individual may accept, directly or indirectly, any consulting, advisory or other 
compensatory fee from the issuer or any subsidiary entity of the issuer, other than as 
remuneration for acting in his or her capacity as a member of the board of directors, or 
any board committee or as part-time chair or vice chair of the board or any board 
committee; and (y) receives, or whose immediate family member receives, more than 
$75,000 per year  in direct compensation from the issuer, other than as remuneration 
for acting in his or her capacity as a member of the board of directors or any board 
committee or as part-time chair or vice chair of the board or any board committee, 
unless the prescribed period has elapsed since he or she ceased to receive more than 
$75,000 per year in such compensation; 

vii. an individual who is an affiliated entity of the issuer or any of its subsidiary entities; 

viii. a person who is, or has a family member who is, a partner in, or a controlling 
shareholder or an executive officer of, any organization to which the issuer made, or 
from which the issuer received, payments for property or services in the current or any 
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revenues for that year, or $200,000, whichever is more, other than the following: 

(a) payments arising solely from investments in the issuers securities; or 

(b) payments under non-discretionary charitable contribution matching programs; 

(c) a person who has participated in the preparation of the financial statements of the 
issuer or any current subsidiary of the issuer and any time during the past three 
years. 

Multilateral Instrument 52-110 it is the three year period ending immediately prior to the 
determination of independence.  

2. Resignation or Withdrawal 

Any director who changes external commitments he or she held when elected to the Board 
should offer to resign from the Board.  This will provide an opportunity for the Governance 
and Nominating Committee to review the continued appropriateness of that 
membership under the changed circumstances. 

3. Relationship with Management 

The Board functions independently of management, and the role of Chairman is separate from that of 
and provide leadership to the Board 

while the role of the Chief Executive Officer is to provide the day-to-day leadership and management 
of the Corporation. 

a) The President will be the Chief Executive Officer of the Corporation. 

b) The CEO formulates Corporation policies and proposed actions and presents them to the 

towards the achievement of, and of all material deviations from, the goals or objectives and 
policies established by the Board in a timely and candid manner. 

c) The CEO speaks for Starfield Resources Inc.  Individual Board members may meet or 
otherwise communicate with various constituencies but only with the knowledge of the CEO 
and, in most instances, at the request of the CEO. 
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4. Strategic Plan  

The Board, with the assistance of the CEO, is responsible for establishing the long-term goals and 
objectives of the Corporation. 

The initiative for developing and modifying the corporate strategies to achieve these goals and 
objectives must come from management.  The Board may assist in the development of the strategies, 
act as a resource, contribute ideas and ultimately approve the strategy, but management will lead this 
process. 

The Board is responsible for monitoring ma
achieve such goals and objectives and ensuring that the strategies are modified appropriately. 

5. Performance Evaluation 

a) CEO Evaluation 

One of the most important aspects of effective governance is the relationship between the 
CEO and the Board.  It is crucial that the Board is fully informed and that the CEO has a 
forum for drawing on the wisdom and experience that exists within the Board.  While it is 
expected that full and frank dialogue will exist between the CEO and the Board, a CEO 
review process at least once a year ensures that this communication takes place.  It allows for 
a full and healthy dialogue between the Board and the CEO regarding corporate and 
individual performance. 

b) Board Evaluation 

The Board is committed to evaluating its own performance on an annual basis.  The review 
process is also an opportunity to provide input to the Chairman on his or her performance. 

 
 to review 

areas in which the Board believes a better contribution can be made.  Its purpose is to 
increase the effectiveness of the Board, not to single out individual Board members. 

6. Meetings 

The Board will meet on a scheduled basis five times per year and more frequently if required.  
The Chairman, with the assistance of the CEO, will be responsible for establishing the agenda for 
Board meetings.  A significant portion of each meeting will be spent examining future plans and 
strategies. 
 
The Chairman shall solicit from the members of the Board recommendations as to matters to be 
brought before the Board and shall ensure that such matters receive a fair hearing.  The Chairman 
shall have the same voting powers as all directors and will determine, consistent with the 

-laws, which matters require a vote.  In the case of an equality of votes, the 
Chairman, in addition to his or her original vote, shall have the casting vote. 
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Management will deliver a meeting agenda and background material on agenda items to directors 
not less than 5 business days prior to each meeting, so that Directors can prepare for the Board 
meetings. 
 
As a matter of principle, directors should always be made aware by the Chairman whether they 
are discussing issues or prop  

a) Guests at Board Meetings 

Guests may be invited by the Board and CEO to make presentations to the Board.  Should the 
CEO wish to invite other people as attendees on a regular basis, the CEO should first seek the 
concurrence of the Board. 

 
b) Access to Senior Management 

The Board should meet on a regular basis without management present. However, the Board 
encourages the CEO to bring into Board meetings employees who can provide additional 
insight into the items being discussed and/or who have potential and should be given 
exposure to the Board. 
 
If a director is in the situation of having to contact an employee directly, the director will 
ensure that this contact is not distracting to the business operation of the Corporation.  The 
CEO should be made aware of the substance of such contact. 

7. Board Information 

Prior to each quarterly meeting, the Board should receive the following information from management: 

a) a letter from the President and CEO outlining major accomplishments and issues; 

b) a summary of each agenda item that requires a thorough debate of various courses of action 

directors should receive this information not less than 5 business days prior to each meeting; 
and 

c)  if the subject matter is too sensitive to put on paper, the presentations will be discussed at the 
meeting. 

8. Board Committees 

The Board may form a committee of directors and delegate to such committee any powers of the 
dir
committee shall generally be composed of outside directors, a majority of whom are unrelated 
and independent directors, although some board committees may include one inside director. 

-laws and any resolution of the board of directors, a committee 
may meet for the transaction of business, adjourn and otherwise regulate its meetings as it sees fit.  
Where neither the Board nor the committee has determined the rules or procedures to be followed 
by the committee, the rules and procedures set out in the by-laws, paragraphs 8 to 15, shall apply 
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with necessary modifications.  

The roles of the committees with respect to the Board are discussed below: 

a) Committee Membership 

Committee members are appointed by the Board on the recommendation of  the Board 
Chairman in consultation with the CEO and the Governance and Nominating Committee and 
with consideration of the desires of individual Board members. 

Consideration will be given to rotating committee members periodically.  

Committee Chairmen are selected by the Board on the recommendation of the Chairman. The 
Chairman of a committee presides at all meetings of the committee and is responsible to see 
that the work of the committee is well organized and proceeds in a timely fashion. 

but may not vote and may not be counted for the purposes of the quorum. 

b) Committee Meetings and Agendas 

The committee Chairman, in consultation with committee members, will determine the 
location, frequency and length of the meetings of the committee. The Audit Committee shall 
meet at least four times per year to review the annual and interim financial statements. All 
other committees shall meet at least annually. The Chairman of the committee, in 

agenda. 

Notice of meetings shall be given by letter, facsimile or other means of recorded electronic 
communication, or by telephone not less than 24 hours before the time fixed for the meeting. 
Members may waive notice of any meetings before or after the holding thereof. 

c) Committee Responsibilities 

Committees analyze, consistent with their terms of reference, strategies and policies which 
are developed by management. Committees may make recommendations to the Board but, 
unless specifically mandated to do so, do not take action or make decisions on behalf of the 
Board. 

A committee may, from time to time, request assistance of external advisors who the 

of reference.  This request should be approved by the Board and coordinated through the 
Chairman and CEO. 

d) Reporting 
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Each committee has a duty to report to the Board all matters that it considers to be important 
for Board consideration.  All minutes of committees should be attached to the Board minutes 
and forwarded to each member of the Board by the Secretary in a timely manner. 

9. Director Compensation 

Remuneration of directors is established by the Board on the recommendation of the 
Compensation Committee and shall be generally in line with that paid by public companies of a 
similar size and type. 

The Board encourages Board members to own shares in the belief that share ownership facilitates 

therefore encouraged to own at least 10,000 shares within the first two years of their appointment. 

10. Corporate Standards of Conduct 

The Board has the responsibility for ensuring that standards of conduct are established and for 
monitoring compliance by the Corporation. 

The Corporation has established an Environmental Policy, Occupational Health and Safety Policy 
and Code of Conduct. 

11. Access to Outside Advisors 

Individual directors or a group of directors may engage an outside advisor at the expense of the 
Corporation in appropriate circumstances. The engagement of the outside advisor should be 
coordinated through the Chairman and the CEO, and  be subject to Board approval. 

 


