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GEOVIC MINING CORP.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

NOTICE IS HEREBY GIVEN THAT the Annual Meeting of Stockholders (the Meeting ) of GEOVIC MINING CORP. (the Company ) will
be held on June 17, 2011 at 10:00 a.m. in the Magnolia Hotel, 818 17t Street, Stout Room, Denver, Colorado 80202, for the following
purposes:

1.  toelect William A. Buckovic, Michael A. Goldberg, Robert J. MacDonald, Michael T. Mason, Wade D. Nesmith, John T. Perry,
Paul D. Rose, Gregg J. Sedun and John E. Sherborne as directors of the Company to serve until the 2012 annual meeting of
stockholders;

2. to consider and vote upon a proposal to approve the Second Amended and Restated Stock Option Plan, as required by the Toronto
Stock Exchange;

3. to consider and vote upon a proposal to approve an amendment to the Company s Certificate of Incorporation to increase
the number of authorized Shares of the Company s Common Stock to 600,000,000 Shares;

4.  to ratify the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the fiscal year
ending December 31, 2011; and

5. to transact such further and other business as may properly come before the Meeting or any adjournment thereof.
We are pleased to be relying on the U.S. Securities and Exchange Commission rules that allow companies to furnish their proxy materials over
the Internet. As a result, we will begin mailing a Notice of Internet Availability of Proxy Materials for our annual meeting of stockholders,
containing instructions on how to access our proxy materials and vote online, on or about May 6, 2011. The Company s proxy statement
accompanying this notice of annual meeting of stockholders and the Company s annual report on Form 10-K for the fiscal year ended
December 31, 2010 can be accessed by following the instructions in the Notice of Internet Availability of Proxy Materials.

We hope you will be able to attend the annual meeting. Whether or not you plan to attend, your vote is important to us, and we urge you to
review our proxy materials and promptly cast your vote using the instructions provided in the Notice of Internet Availability of Proxy Materials.

Alternatively, if you requested or received a copy of the proxy material by mail, you may vote by telephone, over the Internet, or mark, date,
sign and return the proxy/voting instruction card in the envelope provided. If you mail a proxy, you may later withdraw the proxy and vote in
person at the Meeting. For more information about how to vote your Shares, please see the discussion beginning on page 1 of our proxy
statement under the heading Information about the Annual Meeting.

Thank you for your interest in our Company. We look forward to seeing you at the 2011 annual meeting of stockholders.

Only the holders of Shares of Common Stock, par value $0.0001 per Share, of the Company at the close of business on April 27, 2011 are
entitled to vote or to have their Shares voted at the Meeting.

DATED at Denver, Colorado, this 6™ day of May, 2011.

BY ORDER OF THE BOARD OF DIRECTORS

Michael T. Mason



Chief Executive Officer
Geovic Mining Corp.

1200 17th Street, Suite 980

Denver, CO 80202
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GEOVIC MINING CORP.
ANNUAL MEETING OF STOCKHOLDERS
PROXY STATEMENT
GENERAL PROXY INFORMATION

This proxy statement (the Proxy Statement ) is furnished in connection with the solicitation of proxies by the board of directors (the Board or

Board of Directors ) of GEOVIC MINING CORP. (the Company or Geovic ) for use at the Annual Meeting of Stockholders (the Meeting ) tot
held at 10:00 a.m. in the Magnolia Hotel, 818 17 Street, Stout Room, Denver, Colorado 80202 on June 17, 2011, and at any adjournment
thereof at the time and place and for the purposes set forth in the accompanying Notice of Annual Meeting of Stockholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS AND VOTING INSTRUCTIONS FOR
OUR 2011 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 17, 2011

Our notice of annual meeting of stockholders, proxy statement, annual report on Form 10-K, electronic proxy card and other annual
meeting materials are available on the Internet at http://www.envisionreports.co VCM (for registered stockholders) and
http://www.edocumentview.co VCM (for banks and brokerage firms) together with any amendments to any of these materials. We
will begin mailing our Notice of Internet Availability of Proxy Materials (the Notice ) to stockholders on or about May 6, 2011. At that time, we
will also begin mailing paper copies of our proxy materials to stockholders who request them. Please see below for more information on how
these materials will be distributed. Our proxy materials can also be viewed on our Company website at www.geovic.net under Investor
Information  2011Proxy Information/Annual Report.

Yoting Securities and OQutstanding Shares

The Company is authorized to issue 200,000,000 Shares of Common Stock, par value $0.0001 per Share (the Shares ), and 50,000,000 shares of
Preferred Stock, par value $0.0001 per share (the Preferred Shares ). As of April 27, 2011 (the Record Date ), the Company had [104,577,512]
Shares and no Preferred Shares issued and outstanding. The holders of the outstanding Shares on the Record Date are entitled to receive notice

of and to attend and vote at the Meeting, and each Share confers the right to one vote in person or by proxy at the Meeting.

Information about the Annual Meeting

Distribution of Proxy Solicitation and Other Required Annual Meeting Materials

The U.S. Securities and Exchange Commission (the SEC ) has adopted rules that allow us to make our Proxy Statement and other Meeting
materials available to you in several formats. The rules require that we mail a notice to our stockholders advising that our Proxy Statement,
annual report to stockholders, electronic proxy card and related materials are available for viewing, free of charge, on the Internet. Stockholders
may then access these materials and vote over the Internet or request delivery of a full set of materials by mail or email. We are utilizing this
process for the Meeting. These rules give us the opportunity to serve you more efficiently by making the proxy materials available quickly
online, reducing costs associated with printing and postage and reducing the environmental impact of providing information for our Meeting.

We will begin mailing the required Notice to stockholders on or about May 6, 2011. The proxy materials will be posted on the Internet, at
http://www.envisionreports.com/GVCM (for registered stockholders) and http://www.edocumentview.com/GVCM (for banks and brokerage
firms), no later than the day we begin mailing the Notice. If you receive the Notice, you will not receive a paper or email copy of the proxy
materials unless you request one in the manner set forth in the Notice.
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The Notice contains important information, including the date, time and location of the Meeting; a brief description of the matters to be voted on
at the Meeting; a list of the proxy materials available for viewing on http://www.envisionreports.com/GVCM (for registered stockholders) and
http://www.edocumentview.com/GVCM (for banks and brokerage firms) and the control number you will use to access the site; and
instructions on how to access and review the proxy materials online, how to vote your Shares over the Internet, how to vote by telephone and
how to get a paper or email copy of the proxy materials, if that is your preference.

Quorum

The presence at the Meeting, in person or by proxy, of the holders of one-third of the Shares outstanding as of the Record Date will constitute a
quorum. There must be a quorum for any action to be taken at the Meeting (other than an adjournment of the Meeting). If you submit a properly
executed proxy card, even if you abstain from voting, then your Shares will be counted for purposes of determining the presence of a quorum. If
a broker indicates on a proxy card that it lacks discretionary authority as to certain Shares to vote on a particular matter, commonly referred to as

broker non-votes, those Shares will still be counted for purposes of determining the presence of a quorum at the Meeting. If a quorum is not
represented at the Meeting, a vote for adjournment will be taken among the stockholders present or represented by proxy. If a majority of the
stockholders present or represented by proxy vote for adjournment, it is our intention to adjourn the Meeting until a later date and to vote proxies
received at such adjourned meeting(s).

Required Vote

The vote required for approval of any matter which may be the subject of a vote of the stockholders is provided for in our Certificate of
Incorporation and Bylaws. The directors to be elected at the Meeting will be elected by a plurality of the votes cast by the stockholders present in
person or by proxy and entitled to vote for the relevant directors. This means that the nominees with the most votes by those eligible to vote for
such directors will be elected. Votes may be cast for or withheld from each nominee, but a withheld vote will not affect the outcome of the
election. The Second Amended and Restated Stock Option Plan (the Stock Option Plan ) will be approved by the affirmative vote of a majority of
the Shares present in person or represented by proxy at the Meeting and entitled to vote on such matter. Officers, directors of the Company and
nominees for directors of the Company and its subsidiaries eligible to receive options under the Stock Option Plan, who as a group (16 persons)
hold 19,112,442 Shares or 18.28% of the issued and outstanding Shares as of the Record Date, are not eligible to vote their Shares in respect of
the Stock Option Plan. The proposed amendment to our Certificate of Incorporation to increase the number of authorized Shares of Common
Stock to 600,000,000 Shares will be approved if holders of Shares representing at least a majority of the outstanding Shares vote for approval.
The ratification of Ernst & Young LLP as the Company s independent registered public accounting firm will be approved if the votes cast by
holders of Shares favoring the ratification exceed the votes cast opposing the ratification. None of the proposals is subject to, or is conditioned
upon, the approval of the other proposals.

Abstentions and Broker Non-Votes

For the purpose of determining whether a proposal has been approved, abstentions will not be counted as votes cast in favor of or against
approval for purposes of determining whether a proposal has been approved. Abstentions will have no impact on the election of directors except
to the extent the failure to vote for an individual results in another individual receiving a larger proportion of the total votes. Abstentions will
have the effect of a vote against each of the other proposals.

If you are a beneficial owner whose Shares are held of record by a broker or bank, you must instruct the broker or bank how to vote your Shares.
If you do not provide voting instructions, your Shares will not be voted on any proposal on which the broker or bank does not have discretionary
authority to vote. Accordingly, it is particularly important that beneficial owners instruct their brokers or banks how they wish to vote their
Shares.
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At the Meeting, your broker or bank does not have discretionary voting authority to vote your Shares on the election of directors, to approve the
Second Amended and Restated Stock Option Plan, or to approve the proposed amendment to the Company s Certificate of Incorporation to
increase the number of authorized Shares of our Common Stock to 600,000,000 Shares without instructions from you, in which case a broker
non-vote will occur and your Shares will not be voted on these matter. However, if you are a beneficial owner whose Shares are held of record

by a broker or bank, your broker or bank has discretionary voting authority to vote your Shares on the routine matters of ratification of Ernst &
Young LLP as the Company s independent registered public accounting firm, even if the broker or bank does not receive voting instructions from
you.

Voting Your Shares by Proxy

If you are a registered stockholder, you may vote your Shares prior to the Meeting by following the instructions provided in the Notice of
Internet Availability of Proxy Materials or this Proxy Statement and by accessing http://www.envisionreports.com/GVCM, which will contain a
link to a voting website. If you requested a paper copy of the proxy materials, voting instructions are also contained on the proxy card enclosed
with those materials.

If you are a registered stockholder, there are four ways to vote your Shares before the Meeting:

By Internet, by accessing http://www.envisionreports.com/GVCM and following the link to the voting website: Use the Internet to
transmit your voting instructions until 11:59 p.m. EDT on June 16, 2011. Have your Notice of Internet Availability of Proxy
Materials with you when you access the website and follow the instructions to obtain your records and to create an electronic voting
instruction form.

By telephone, 1-800-652-VOTE (8683): Use any touch-tone telephone to submit your vote until 11:59 p.m. EDT on June 16, 2011.
Have your Notice of Internet Availability of Proxy Materials in hand when you call and then follow the instructions you receive from
the telephone voting site.

By mail: If you requested a paper copy of the proxy materials, mark, date and sign the proxy card enclosed with those materials and
return it in the envelope we will provide with printed copies of this Proxy Statement. To be valid, proxy cards must be received
before 11:59 p.m. EDT on June 17, 2011. Proxy cards should be returned by mail to Geovic Mining Corp., c/o Computershare Trust
Company Inc., 250 Royall Street, Canton, MA 02021.

By hand delivery: Your proxy will also be valid if hand delivered at the Meeting to the Secretary of Geovic prior to the

commencement of the Meeting.
If your Shares are held in  street name, your broker, bank or other holder of record may provide you with a notice, or you may receive a Notice of
Internet Availability of Proxy Materials. Follow the instructions on the Notice of Internet Availability of Proxy Materials (including reference to
the control number furnished on the Notice) to access our proxy materials and vote online or to request a paper or email copy of our proxy
materials. If you received these materials in paper form, the written materials include a voting instruction card so you can instruct your broker,
bank or other holder of record how to vote your Shares.

Voting of Proxies and Our Voting Recommendations

All properly executed proxies for holders of Shares received by 11:59 p.m. EDT on June 16, 2011 or that are hand delivered at the Meeting to
the Secretary of Geovic prior to the commencement of the Meeting, and that are not revoked, will be voted in accordance with the instructions
indicated on your proxy. If you submit a validly executed proxy without providing direction, the proxy will be voted in accordance with the
recommendations of the Board of Directors, as follows:

FOR the election of William A. Buckovic, Michael A. Goldberg, Robert J. MacDonald, Michael T. Mason, Wade D. Nesmith, John
T. Perry, Paul D. Rose, Gregg J. Sedun and John E. Sherborne as directors of the Company to serve until the 2012 annual meeting of
stockholders;
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FOR approval of the Second Amended and Restated Stock Option Plan;

FOR approval of the amendment to the Company s Certificate of Incorporation to increase the number of authorized Shares of the
Company s Common Stock to 600,000,000 Shares; and

FOR ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the
fiscal year ending December 31, 2011.
Failing to vote your Shares prior to the Meeting or to vote at the Meeting will reduce the number of votes cast at the Meeting and may contribute
to a lack of a quorum. Consequently, we urge you to return your proxy with your vote marked, or to vote using one of the other available
methods.

Should any matters other than the proposals described in this Proxy Statement properly come before the Meeting; the Shares represented by the
proxy solicited hereby will be voted on such matters in accordance with the best judgement of the persons voting the Shares represented by the
proxy, exercising discretionary authority.

Revocation of Proxies

You can change your vote or revoke your proxy at any time before your proxy is voted at the Meeting. If you are a registered stockholder, you
can do this in one of four ways.

1.  Before the Meeting, you can deliver a signed notice of revocation of proxy to the Secretary of Geovic at the address specified below.

2. You can complete and submit a later-dated proxy.

3. You can vote again by Internet or telephone.

4. You can attend the Meeting, request that your proxy be revoked and vote in person.
If you are a registered stockholder and want to change your proxy directions by mail, you should send any notice of revocation or your
completed new proxy card, as the case may be, to Geovic Mining Corp., c/o Computershare Trust Company Inc., 250 Royall Street, Canton, MA
02021.

If you have instructed your broker, bank or other holder of record to vote your Shares and wish to change your vote, you must follow directions
received from your broker, bank or other holder of record to change those instructions.

Voting in Person

You may attend the Meeting and cast your vote there; however, whether or not you plan to attend, we urge you to cast your vote as soon as
possible as described in the Notice of Internet Availability of Proxy Materials, or, if you requested a paper copy of the proxy materials, by
completing and returning the proxy card accompanying the proxy materials.

If you are a holder of record of Shares and plan to attend the Meeting, please indicate this when you cast your vote or submit your proxy card.
To vote your Shares in person at the Meeting, when you arrive at the Meeting, you will be asked to present photo identification, such as a driver s
license, to verify your record ownership of Shares.

If you are a beneficial owner of Shares held by a broker, bank or other holder of record, you will need proof of ownership to be admitted to the
Meeting. A recent brokerage statement or letters from a bank or broker are examples of proof of ownership. If you want to vote your Shares held
in nominee name in person, you must obtain a valid written proxy in your name from the broker, bank or other holder of record that holds your
Shares. Usually your broker, bank or other holder of record will assist you in this procedure.

11
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Solicitation of Proxies

Solicitation of proxies will be made by use of the mail or over the Internet. The cost of preparing, assembling and distributing this proxy
solicitation material and Notice of Annual Meeting of Stockholders will be paid by Geovic. Solicitation by mail, telephone, telefax, electronic
transmission over the Internet or personal contact may be done by directors, officers and other employees of Geovic, for which they will receive
no additional compensation. Brokerage houses and other nominees, fiduciaries and custodians nominally holding Shares as of the Record Date
will be requested to forward proxy solicitation material to the beneficial owners of such Shares who have requested printed copies and will be
reimbursed by Geovic for their reasonable expenses.

Householding

The SEC allows us to deliver a single proxy statement and annual report to an address shared by two or more of our stockholders. This delivery
method, referred to as  householding, can result in significant cost savings for us. As a result, stockholders who share the same address and hold
some or all of their Shares through a broker, bank or other holder of record may receive only one copy of the Notice of Internet Availability of
Proxy Materials, or upon request, the proxy materials, as the case may be, unless the broker, bank or other holder of record has received contrary
instructions from one or more of the stockholders at that address. Certain brokers, banks and other holders of record have procedures in place to
discontinue duplicate mailings to stockholders sharing an address. Beneficial owners that desire to eliminate duplicate mailings, or to receive
his/her own set of the Notice of Internet Availability of Proxy Materials and/or proxy materials now or in the future should contact their broker,
bank or other holder of record for more information, and stockholders of record should submit their request by contacting Computershare Trust
Company Inc., 250 Royall Street, Canton, MA 02021 or call them at 1-800-962-4284 (1-781-575-3120 if calling from outside the United States).

However, please note that any stockholder who wishes to receive a paper or email copy of the proxy materials for purposes of voting at this
year s Meeting should follow the instructions included in the Notice of Internet Availability of Proxy Materials that was sent to the stockholder.

Who May Vote

Holders of Shares at the close of business on the April 27, 2011 Record Date are entitled to vote or to have their Shares voted at the Meeting.
Each Share confers the right to one vote in person or by proxy at the Meeting.

Interests of Certain Persons in Matters to Be Acted Upon

No current or nominee director or executive officer of the Company at any time since the beginning of the Company s last fiscal year, or any
associate or affiliate of such persons, or any person on behalf of whom this solicitation is made, has any material interest, direct or indirect, in
any matter to be acted upon at the Meeting other than the election of the director nominees identified in Proposal 1 below and the approval of the
Second Amended and Restated Stock Option Plan described in Proposal 2 below.

ection 16(A) Beneficial Ownership Reporting Compliance

To the knowledge of the Company s directors and executive officers, no person who was at any time during the last fiscal year an officer, director
or holder of more than ten percent (10%) of our Common Stock failed to file on a timely basis, reports required by Section 16(a) to be filed

during the fiscal year, except the following: Director William A. Buckovic failed to timely file a Form 4 reporting an acquisition of beneficial
ownership of our Common Stock when he exchanged his interest in Geovic Cameroon, PLC for shares of Common Stock on September 24,

2010.

13
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ELECTION OF DIRECTORS
(Proposal No. 1)
General

The Board of Directors currently consists of nine persons. The term of office of each of the nine directors of the Company expires at the
Meeting. The Board of Directors has nominated the same nine persons who serve as the standing directors for election as directors of the
Company at the Meeting.

Each nominee consented to be named as a nominee in this Proxy Statement and to serve as a director of the Company if elected. Messrs.

Goldberg, MacDonald, Nesmith, Perry, Rose and Sedun qualify as independent directors under rules promulgated by the SEC, NASDAQ listing
standards and the applicable rules of the Toronto Stock Exchange (the TSX ). Each director elected will hold office until the next annual meeting
of stockholders of the Company or until his or her successor is duly elected or appointed, unless his office is earlier vacated in accordance with

the Bylaws of the Company or with the laws of the State of Delaware.

None of the nominees named below has entered into any arrangement or understanding with any other person pursuant to which he was, or is to
be, elected as a director or a nominee of any other person, and there is no family relationship between any director or officer of the Company.

Unless such authority is withheld, the persons named as proxy on the accompanying instrument of proxy intend to vote for the election of the
nominees whose names are set forth herein. The Board of Directors does not contemplate that any of these nominees will be unable to serve as a
director. If, prior to the Meeting, any of the nominees is unable or declines to so serve, the persons named in the accompanying instrument of
proxy will vote for another nominee of management if presented, or to reduce the number of directors accordingly, in their discretion.

Information Concerning the Nominees

The following table contains each nominee s name, age, position(s) at the Company, municipality of residence, present principal occupation,
principal occupations and directorships for at least the last five years and period of service as a director of the Company:

Name, Principal Occupations

Age and Position During the Past Five Years Director Since

William A. Buckovic Mr. Buckovic is the Founder of Geovic, Ltd., the Company s principal operating December 1, 2006
subsidiary, and has been President of Geovic, Ltd. since 1994. He became

Age: 61 President and a director of the Company upon completion of the reverse

take-over transaction (the RTO ) completed in December 2006, and Executive
Vice President in 2009. Mr. Buckovic has been active for over 39 years in the
mineral exploration and development business, and has been involved in the
discovery of several major mineral deposits. Mr. Buckovic s wide ranging
experience in the energy minerals, precious metals, advanced metals and
ferro-alloy metals businesses and his work on projects in North America, Africa,
South America, Australia, Europe and Asia, has provided him with a wealth of
mineral exploration and development knowledge. In addition, Mr. Buckovic s
long tenure with the Company has provided him with knowledge of all aspects
of the Company s business and its history, which uniquely positions him to be a
valued member of the Board of Directors.

Executive Vice President, Director

Grand Junction, Colorado

14



Edgar Filing: GEOVIC MINING CORP. - Form DEF 14A

Name, Principal Occupations

Director Since

September 18, 2008

Age and Position
Michael A. GoldbergV®®

During the Past Five Years
Mr. Goldberg has been a self-employed urban and economic consultant

Age: 69
Director
Vancouver,

British Columbia

Robert J. (Don) MacDonald®®
Age: 56

Director

Vancouver,

British Columbia

since April 2007 and performed work with MasterCard Worldwide where he
chaired their Worldwide Centers of Commerce initiative. From January
2005 until April 2007 he was Chief Academic Officer of Universitas 21
Global (U21G) in Singapore, and prior to that was Associate Vice President
International at the University of British Columbia (UBC) and the Herbert
R. Fullerton Professor of Urban Land Policy in the Sauder School of
Business. Since February 2008, Mr. Goldberg has served as a director and
member of audit and investment committees for Canada Pension Plan
Investment Board, Canada s national pension fund. He was a director of
Lend Lease Global Properties SICAF from 2001 to November 2009. Mr.
Goldberg, who holds a Masters and Doctorate in Economics from the
University of California (Berkeley), has extensive director experience in the
investments area and brings valuable financial experience to the Board of
Directors. In addition, Mr. Goldberg s experience in real estate and related
project development gives him a strong understanding of the types of issues
shared by companies in the mining sector and companies in real estate
development, such as environmental matters, permitting and project finance.

Mr. MacDonald is Chief Financial Officer of Quadra FNX Mining Ltd.,
where he has served since August 2010; he was Senior Vice President and
Chief Financial Officer of NovaGold Resources Inc. from 2003 until April
2010. Prior to joining NovaGold, he was Senior Vice President and Chief
Financial Officer for Forbes-Meditech Inc., (2001-2003), De Beers Canada
Mining (formerly Winspear Diamonds) (1999-2001), Dayton Mining
(1991-1999) and Vice-President of Granges, Inc. (1983-1991). Mr.
MacDonald is a director of Romarco Minerals Inc. and was a director of
Yukon-Nevada Gold Corp. from 2001 to 2009. Mr. MacDonald, a chartered
accountant with Bachelors and Masters degrees in Engineering from Oxford
University, has over 20 years of experience in mine development and
financing. During his career, Mr. MacDonald has been involved in the
operation or development of 15 mines in North and South America, and the
completion of multiple mine financings and mergers and acquisitions
transactions totalling approximately $3 billion, enabling him to provide the
Board of Directors with valuable insight on the complex development and
financing issues facing mining corporations.

December 1, 2006
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Name,

Age and Position
Michael T. Mason

Age: 66
Chief Executive Officer, Director
Garden City,

New York

Wade D. Nesmith®®
Age: 59
Chairman of the Board of Directors

West Vancouver, British Columbia

Principal Occupations

During the Past Five Years Director Since
Mr. Mason has been Chief Executive Officer of the Company since January December 1, 2006
2011. He has also been Managing Partner of Mineral Services, LLC, a private
metals marketing consulting firm, from 1996 to the present. He is also President
and a director of MBMI Resources Inc., a public nickel ore producing company.
Mr. Mason was a director of Euromax Ltd. from May 2003 until September
2010 and has been a director of ECU Silver Mining Inc. since April 2001. Mr.
Mason has more than 35 years of experience in the marketing of precious and
base metals and other commodities and is a specialist in risk management,
off-take agreements and international trading, providing unique experience to the
Board of Directors on significant aspects of the mining industry. Mr. Mason
served as a consultant to the Company through Mineral Services, LLC from
2003 until he became the Chief Executive Officer of the Company.

Mr. Nesmith has been the Chairman of the Board of Directors since June 2008.  December 1, 2006
He has been Executive Chairman of Primero Mining Ltd. since July 2010 and
was President from October 2008 to September 2009. He was founder of Mala
Noche, a predecessor of Primero, and was its CEO and Co-Chair until June
2010. He was the Superintendent of Brokers for the Province of British
Columbia (1989 - 1992), and subsequently a senior partner (1993 - 1998) and
Associate Counsel (2004 -2008) with Lang Michener LLP, a law firm,
specializing in securities law. Mr. Nesmith worked with Westport Innovations
from 1998 to 2003, helping to lead their public markets activities and retiring as
President, Westport Europe. He is a founding director and remains a director of
Silver Wheaton Corp. (TSX, NYSE), and Selwyn Resources (TSX-V) and has
been a director of, among others, Polymer Group, Inc., Broadpoint Securities
and Oxford Automotive, each majority owned by MatlinPatterson, a New York-
based private equity group.

During the past five years, he has also served on the Boards of Directors of Nord
Resources Corporation, Polymer Group Inc. and Broadpoint Securities Inc. Mr.
Nesmith obtained his Bachelor of Law degree from York University s Osgoode
Hall Law School in 1977.

In addition to his experience managing and directing other corporations in the
mining industry, Mr. Nesmith s 20 years of experience in securities law and
regulation together with his chairmanships of the governance committees on
each Board of which he is a member enables him to bring a strong corporate
governance background and skill set to the Board of Directors.
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Name,

Age and Position
John T. Perry®

Age: 44
Director

Park City, Utah

Paul D. Rose '@
Age: 52

Director

Beaverton, Oregon

Gregg J. Sedun®
Age: 53

Director
Vancouver,

British Columbia

Principal Occupations

During the Past Five Years
Mr. Perry has been the Chief Financial Officer of Raser Technologies, Inc.,
a geothermal development company, since March 2010. He was the
President, Chief Executive Officer and a director of Nord Resources
Corporation from 2007 to March 2010, and was Senior Vice President and
Chief Financial Officer from 2005 to 2007. Mr. Perry was Vice President
and a director with CB Richard Ellis, International Mining and Metals
Group from December 2003 to August 2005. Mr. Perry, a certified public
accountant with a Masters in Business Administration, brings to the Board
of Directors over 17 years of experience in the mining and metals industries,
including financing and mergers and acquisitions expertise in these sectors.

Mr. Rose has been an Anesthesia Staff Physician with Legacy Emanuel
Hospital in Portland, Oregon since 1990. He is a founding member and a
former director of Oregon Anesthesiology Group ( OAG ) and serves as
Chairman of OAG s Pension Committee. Mr. Rose, an early investor in
Geovic, Ltd., the Company s predecessor prior to the RTO, and a beneficial
owner of over nine percent of the Company s outstanding Shares as of the
Record Date, has a strong understanding of the Company and its history and
brings a valuable and diverse set of skills to the Board of Directors.

Mr. Sedun is an independent venture capital professional based in
Vancouver, Canada with 28 years of mining & industry-related finance
experience. Upon graduating with a Bachelor of Law Degree (LLB), he
practiced corporate finance/securities & mining law in Vancouver until
retiring from law in 1997. Thereafter, he founded two private venture capital
firms, including Global Vision Capital Corp., where he continues to carry on
venture capital investing. Mr. Sedun has been involved as a director and/or
founding stockholder in a number of successful companies including
Diamond Fields Resources Inc. (founding director) which was acquired by
Inco in 1996 for $4.3 billion in the largest takeover of a junior mining
company in Canadian history; Adastra Minerals Inc. (founding director)
which was acquired by First Quantum Minerals in 2006 for $275 million;
and Peru Copper Inc. (founding stockholder) which was acquired in 2007 in
an all-cash $840 million takeover. Mr. Sedun has been Chairman, President
and Chief Executive Officer of Uracan Resources Ltd and the President of
Global Vision Capital Corp. since January 2007. Mr. Sedun was an
independent consultant from June 2003 until December 2005. Mr. Sedun is
also currently Executive Chairman of Goldgroup Mining Inc., President

Director Since

June 15, 2009

June 11, 2010

September 29, 2006
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Name, Principal Occupations

Age and Position During the Past Five Years Director Since
of Oceanic Iron Ore Corp., former President and CEO and current director of
Diamond Fields International Ltd. and a director of Rodeo Capital II Corp. Mr.
Sedun s demonstrated management expertise at senior levels and his service on
numerous boards of directors in the mining industry position him well to provide
the Board of Directors with extensive insight on the roles of management and
directors of public companies.

John E. Sherborne Mr. Sherborne was Chief Executive Officer of the Company from December December 1, 2006
2006 until January 2011, when he became President, Geovic New Ventures
Age: 66 Division. He was a consultant and Executive Vice President of Geovic Ltd., the

Company s principal operating subsidiary, from March 2004 until 2005 and was
President and a director from 2005 until 2011. A geologist, Mr. Sherborne has
held senior management positions in international energy and mineral resources
businesses for more than 30 years, allowing him to provide the Board of
Directors and the Company with significant expertise in the mining industry.

Director,
President-Geovic New Ventures

Denver, Colorado

(1)  Current member of the Audit Committee.

(2) Current member of the Human Resources and Compensation Committee.
(3) Current member of the Nominating and Corporate Governance Committee
(4) Current member of the Special Committee

Corporate Cease Trade Orders or Bankruptcies

Other than as disclosed below, no nominee for director of the Company has been, during the past ten years, the subject of any order, judgment or
decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction, permanently or temporarily enjoining him from,
or otherwise limiting, any activity in connection with the purchase or sale of any security or commodity.

Gregg Sedun, a director of the Company, is a director of Diamond Fields International Ltd. ( DFI ). In connection with the inability of DFI to file
by the required deadline annual audited financial statements for its financial year ended June 30, 2006, a Form 51-102F1 Management s
Discussion and Analysis for the period ended June 30, 2006 and a Form 51-102F2 Annual Information Form for the year ended June 30, 2006,

the British Columbia Securities Commission issued a cease trade order against DFI s insiders, including Mr. Sedun, on September 9, 2006. DFI
was unable to file such financial statements and related materials on time as a result of a variety of factors, including the move of DFI s head
office from Vancouver, British Columbia to Cape Town, South Africa, technical issues relating to currency exchange matters, computer virus
problems, a change in DFI s chief financial officer and other extenuating factors. The outstanding financial statements and related materials were
subsequently filed on October 27, 2006 and, as a result, the cease trade order was revoked on November 1, 2006.

Michael Mason, a director of the Company, was a director of ECU Silver Mining Inc. in 2002, 2003 and 2004 when it was subject to several
cease trade orders issued by Canadian securities regulatory authorities as a result of certain deficiencies in the Company s public disclosure
record, which were subsequently rectified. Mr. Mason was also an officer and director of MBMI Resources Inc. in 2008 when it was subject to a
cease trade order issued by Canadian securities regulatory authorities as a result of certain deficiencies in its public disclosure record, which
were subsequently rectified.
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18



Edgar Filing: GEOVIC MINING CORP. - Form DEF 14A

Other than as disclosed below, no nominee for director of the Company has had, during the past ten years, a petition under federal bankruptcy
law or any state insolvency law filed against, or a receiver, fiscal agent or similar officer appointed by a court for the business or property of
such person, or any partnership in which he was a general partner at or within two years before the time of such filing, or any corporation or
business association of which he was an executive officer at or within two years before the time of such filing.

Recommendation of the Board of Directors

Our Board of Directors recommends a vote FOR the election of William A. Buckovic, Michael A. Goldberg, Robert J. MacDonald,
Michael T. Mason, Wade D. Nesmith, John T. Perry, Paul D. Rose, Gregg J. Sedun and John E. Sherborne as directors of the Company
to serve until the 2012 annual meeting of stockholders.

CORPORATE GOVERNANCE AND BOARD MATTERS
Governance Guidelines and Business Ethics Code

The Board is committed to maintaining high standards of corporate governance and accordingly reviews its corporate governance practices from
time to time to assess the effectiveness and appropriateness of such practices. The Board has adopted a Statement on Corporate Governance
setting forth guidelines and standards with respect to the role and composition of the Board, the functioning of the Board and its committees,
succession planning and management development, the Board s and its committees access to independent advisers and other matters.

The Board encourages and provides a culture of ethical business conduct within the Company and has adopted a Code of Business Conduct and
Ethics (the Ethics Code ). Compliance with the Ethics Code is based on the cooperation and vigilance of all persons subject to the Ethics Code.
Each employee is provided with a copy of the Ethics Code and is required to certify in writing that they have read, understood and agree to
comply with the Ethics Code. Primary responsibility for monitoring compliance with the Ethics Code rests with the Audit Committee, the Chief
Financial Officer and the General Counsel.

Directors who (i) are parties to, (ii) are directors or officers of a party to or (iii) have a material interest in any person who is a party to a material
contract or proposed material contract with the Company must disclose the conflict in writing to the Company or request to have the nature and
extent of such interest entered into the minutes of the meeting. The director shall, if requested by any other director, not be present at a meeting
of the Board while the Board is considering any such material contract and shall not vote on such material contract, unless permitted by law.

Stockholders and other interested persons may obtain a written copy of the Statement on Corporate Governance and the Ethics Code by
contacting the Company, from the Company s website__www.geovic.net and on SEDAR at www.sedar.com.

Board Leadership Structure

The Board recognizes that one of its key responsibilities is to evaluate and determine the optimal leadership structure of the Company so as to
provide independent oversight of management. The current leadership structure of the Company includes separate roles for the Chairman of the
Board and the Chief Executive Officer. The Board appointed Wade Nesmith as Chairman in June 2008. The Chairman assumes such
responsibilities as ensuring that the Board works together as a cohesive team with open communication and working together with the
Nominating and Corporate Governance Committee to ensure that a process is in place by which the effectiveness of the Board, its committees
and its individual directors can be evaluated on a regular basis. The
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Chairman also acts as the primary spokesperson for the Board, ensuring that management is aware of concerns of the Board, stockholders, other
stakeholders and the public. Generally the Chief Executive Officer ensures that management strategies, plans and performance are appropriately
represented to the Board.

We believe that having a non-executive Chairman of the Board is in the best interests of the Company and our stockholders. The separation of

the roles of Chairman of the Board from the offices of Chief Executive Officer and the President allows the Chief Executive Officer and the
President to focus on managing the Company s business and operations, and allows the Chairman of the Board to focus on Board and governance
matters. Further, we believe that the separation of those roles ensures the independence of the Board in its oversight role of evaluating and
assessing the Chief Executive Officer and management generally.

Independence of the Board

The Board currently consists of nine persons and the same nine persons are nominated for election as directors of the Company at the Meeting.
The Board has determined that six of the nominees, Messrs. Goldberg, MacDonald, Nesmith, Perry, Rose and Sedun, are independent under
rules promulgated by the SEC, NASDAQ listing standards and the applicable rules of the TSX. A majority of the current directors are therefore
independent as determined under applicable rules. The Board has concluded that three directors, Messrs. Buckovic, Mason and Sherborne are
not independent under applicable rules, as they are officers of the Company or its subsidiaries. Mr. Mason was also a paid consultant to the
Company from 2003 until early 2011. The non-employee directors hold regularly scheduled meetings following each directors meeting, at which
members of management are not in attendance and during 2010, four such meetings were held. The independent directors also met separately as
a group once during 2010 at which the other directors were not present. The independent directors plan to meet at least once per year, typically
after the annual meeting of the Board, which follows each annual meeting of stockholders.

Stockholder Communications with the Board

The Board has established a process by which stockholders may send communications to the Board of Directors, which is set forth in the Charter
adopted by the Board for the Nomination and Corporate Governance Committee of the Board. The charter is available for review on the
Company s website___www.geovic.net.

Meetings of the Board and Committees of the Board

The Board meets in person a minimum of four times per year, usually late each quarter including following the annual meeting of stockholders.
Each committee of the Board meets as frequently as deemed necessary by the committee. The frequency of the meetings and the nature of the
meeting agendas are dependent upon the nature of the business and affairs which the Company faces from time to time. During the fiscal year
ended December 31, 2010, the Board met six times, in person or by telephone, the Audit Committee met four times, the Human Resources and
Compensation Committee met one time, the Nominating and Corporate Governance Committee met one time and the Special Committee met
five times. None of the directors attended fewer than 75 percent of the total of the Board meetings and the meetings of the committees of which
he is a member. The Company and the Board encourage attendance by all directors at each annual meeting of stockholders. All nine directors of
the Company then in office attended the 2010 annual meeting held in June.

Compensation of Directors

The Company provides cash compensation to the non-employee directors for their services as directors and as members of committees of the
Board. The Company has reimbursed and will continue to reimburse its non-employee directors for their travel, lodging and other reasonable
expenses incurred in attending Board and committee meetings, and for other Company business meetings.
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In 2008 the Board adopted a compensation program for the non-employee directors of the Company. Under that arrangement, all non-employee
directors are paid an annual retainer of $25,000; the Board Chair receives an additional $25,000; the Chair of the Audit Committee $15,000; and
the Chair of each other Committee $5,000, all paid quarterly in advance. In addition, each director receives $1,500 for each Board or committee
meeting attended in person (and receives an additional $1,500 if required to travel to a Board meeting on one or more days other than the
meeting date) or any other meeting lasting longer than two hours, $500 for telephone meetings lasting two hours or less, and the Chairman also
receives $1,000 per day for other business undertaken on behalf of the Company.

In addition, the non-employee directors receive initial and annual, non-discretionary grants of non-qualified stock options under the Company s
Second Amended and Restated Stock Option Plan ( Plan ). Upon appointment or election, a new director will be granted 200,000 options upon
taking office, or as soon thereafter as the grant may be completed. In all years through 2010, annual grants of 100,000 options were made to
directors before January 10 each year, or as soon thereafter as permitted under the Plan, vesting 40 percent upon the date of grant, 30 percent

after one year and 30 percent after two years, dependent upon continued service as a director of the Company, with option terms of ten years

from the date of grant. In 2011 awards of 40,000 restricted Shares of Common Stock ( Restricted Stock Awards ) or awards of 40,000 Restricted
Stock Units ( RSUs ) were made to each independent director (60,000 RSUs for the Chairman). The Restricted Stock Awards vest 40% upon date
of grant and 30% annually for the next two years, while the RSUs entitle the holder to receive the underlying Shares at the later of a termination

of services at least one year after the date of the award or three years after the award.

For 2010, non-employee directors were granted options by the Company as follows: 200,000 options to Paul Rose at the time he became a
director of the Company on June 11, 2010 and 100,000 options to each of the other six non-employee directors on January 11, 2010, consistent
with the compensation program.

Director Compensation Table

The following table shows compensation paid to the non-employee directors of the Company during the fiscal year ended December 31, 2010:

Option
Fees earned or awards All other

Name paid in cash (non-cash)® compensation Total

Michael A. Goldberg $ 52,000 $ 48951 $ 100,951
Robert J. MacDonald $ 60,000 $ 48951 $ 108,951
Michael T. Mason(2) $ 38,000 $ 48951 $ 112,000® $ 198,951
Wade D. Nesmith $ 83,500 $ 48951 $ 132,451
John T. Perry $ 40,000 $ 48951 $ 88,951
Paul D. Rose $ 18,000 $ 69918 $ 87,918
Gregg J. Sedun $ 38,500 $ 48951 $ 87,451

(1) The grant date fair value of such options was computed in accordance with the authoritative guidance for accounting for stock
compensation. See Note 7 to the Consolidated Financial Statements for the fiscal year ended December 31, 2010 included in the
Company s annual report on Form 10-K for assumptions made in reaching these valuations.

(2) Mr. Mason became Chief Executive Officer of the Company on January 21, 2011; prior to then his private firm was a consultant to the
Company. During the fiscal year ended December 31, 2010, Geovic, Ltd. paid $112,000 in consulting fees and expenses to Mr. Mason s
consulting firm, Mineral Services, LLC.
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As of the end of the fiscal year ended December 31, 2010, the aggregate number of options outstanding for each non-employee director was as
follows:

Name Options
Michael A. Goldberg 400,000
Robert J. MacDonald 500,000
Michael T. Mason 520,000
Wade D. Nesmith 550,000
John T. Perry 300,000
Gregg J. Sedun 500,000
Paul Rose 200,000

Board Mandate; Role in Risk Oversight

The duties and responsibilities of the Board are to supervise the management of the business and affairs of the Company, and to act in the best
interests of the Company. In discharging its mandate, the Board is responsible for the oversight and review of the following matters, among
others: the strategic planning and implementation for the Company s business; identifying the principal risks of the Company s business and
ensuring the implementation of appropriate systems to manage these risks; succession planning, including appointing, training and monitoring
senior management; a communications policy for the Company to facilitate communications with investors and other interested parties; and the
integrity of the Company s internal control and management information systems.

The Board is also mandated to assess the effectiveness of the Board as a whole, its committees and the contribution of individual directors. The
Board discharges its responsibilities directly and through its committees, currently consisting of the Audit Committee, the Human Resources and
Compensation Committee, the Nominating and Corporate Governance Committee and the Special Committee.

The Board, together with the executive officers of the Company, has the primary responsibility for enterprise risk management within the
Company. The Board delegates many of its risk oversight functions to the Audit Committee. Under its charter, the Audit Committee is
responsible for discussing with management policies with respect to financial risk assessment and enterprise risk management, including
guidelines to govern the process by which major financial and accounting risk assessment and management is undertaken by the Company. The
Audit Committee also oversees our corporate compliance programs. In addition to the Audit Committee s work in overseeing certain risk
management functions, our full Board regularly engages in discussions of the most significant risks that the Company is facing and how these
risks are being managed, and the Board receives reports on these risk areas from senior officers of the Company. The Board believes that the
work undertaken by the Audit Committee, together with the work of the full Board and the senior officers of the Company, enables the Board to
effectively oversee the Company s risk management.

Position Descriptions

The Board has not adopted written position descriptions for the Chairman of any committee. The Board meets following the annual meeting of
stockholders to discuss the roles and responsibilities of the committees and leadership of the Board. These roles and responsibilities are set out
below.

Chairmen of Board Committees

The Chairman of each committee of the Board ( Committee Chairman ) will be a duly elected member of the Board and appointed annually by the
Board on recommendation of the applicable committee. A Committee Chairman will be an independent director when available. Each

Committee Chairman is expected to provide independent, effective leadership to the committee and to lead that committee in fulfilling the duties
set out in its charter.
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A Committee Chairman will provide overall leadership and enhance the effectiveness of the committee, foster ethical and responsible decision
making and provide effective leadership to oversee all aspects of the committee s direction, structure and composition.

A Committee Chairman will also be expected to allow for timely reporting of each meeting to the Board, including committee recommendations
and findings, will ensure performance evaluation of the committee is conducted, will provide written information in a timely manner to ensure
that the committee fulfills its mandate, will ensure that all resources and expertise are available to the committee, will coordinate with the
committee to retain, oversee, compensate and terminate independent advisors and will facilitate effective communication between committee
members and management.

Messrs. MacDonald, Nesmith and Goldberg chair the Audit Committee, the Nominating and Corporate Governance Committee and the Human
Resources and Compensation Committee, respectively, and these three directors comprise the Special Committee, with Mr. Nesmith as its Chair.

Chief Executive Olfficer

The Board has not developed a position description for the Chief Executive Officer of the Company. The Board meets annually with the Chief
Executive Officer to review the duties, roles and responsibilities of the Chief Executive Officer, which include the following:

developing, implementing and assessing the effectiveness of corporate strategy and business plans;

providing executive leadership to the Company and achieving the results targeted in the corporate strategy and business plans;

representing the Company in communications with stakeholders including stockholders, customers, suppliers, partners, employees,
governments, regulators, industry, community members and others;

recruiting, retaining, assessing the performance of and developing a high calibre executive team, key employees and their successors;
and

establishing and maintaining corporate policies and culture, leading by example and setting a high standard of integrity in all aspects
of the business.
In December 2010, Mr. John E. Sherborne, who was the Chief Executive Officer and President, suffered a mild stroke. Upon his return to work
in January 2011, the Board, with the concurrence of Mr. Sherborne, determined that the duties previously assigned to Mr. Sherborne should be
reassigned to other executives, and that Mr. Sherborne s role would be re-defined, in deference to his recovery and rehabilitation from his recent
medical condition. Accordingly, Mr. Michael Mason, a director and Company consultant, was appointed Chief Executive Officer, with his duties
to be primarily focused on leading the Company s efforts to market products to be produced from the Nkamouna Project when in production, and
to assist in the financing of its build out of the Nkamouna Project in Cameroon, along with efforts to locate a suitable strategic partner to
participate in ownership of the Nkamouna Project. Ms. Barbara Filas, who had been Executive Vice President and Chief Administrative Officer,
was appointed as President with responsibility for running the Company s day-to-day business affairs.

Nomination of Directors

The Nominating and Corporate Governance Committee is responsible for identifying and recruiting new candidates for nomination to the Board.
The process by which the Board anticipates that it will identify new candidates is through recommendations of the Nominating and Corporate
Governance Committee whose responsibility it is to develop, and annually update and recommend to the Board for approval, a long-term plan
for Board composition that takes into consideration the following: (a) the independence of each director; (b) the competencies and skills the
Board, as a whole, should possess; (c) the current strengths, skills and experience represented by each director, as well as each director s
personality and other qualities as they affect Board dynamics; (d) retirement dates; and (e) the strategic direction of the Company. While there is
no formal policy
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with regard to consideration of diversity in identifying director nominees, the Nominating and Corporate Governance Committee will consider
diversity in business experience, professional expertise, gender and ethnic background, along with various other factors when evaluating director
nominees. The Nominating and Corporate Governance Committee will review the candidates credentials, interview them and check candidates
references prior to deciding if a candidate should be nominated as a director.

The Board has informally concluded that no policy should be in place with regard to the consideration of any director candidates recommended
by stockholders so that the Nominating and Corporate Governance Committee will be in a better position to consider any candidate that the
Committee considers to have such qualification and experience as will be most beneficial to developing and maintaining the Company s business.
Consequently, the Nominating and Corporate Governance Committee has no policy with regard to the consideration of any director candidates
recommended by stockholders.

A stockholder may submit the name of a director candidate for consideration by the Nominating and Corporate Governance Committee by
writing to the Secretary of the Company at least 120 calendar days before the date the Company s proxy statement for the previous year s annual
meeting of stockholders was released to security holders. The written submission should include qualifications, experience, including experience
as a director of public companies, securities of the Company owned, directly or indirectly, all relationships with the Company or any affiliate or
associate of the Company and the familiarity of the candidate with financial reporting requirements of public companies.

In early 2010, Paul D. Rose, a stockholder of the Company, made a written request to be considered for nomination by the Board as a director of
the Company. The Nominating and Corporate Governance Committee, after reviewing Mr. Rose s credentials and interviewing him,
recommended Mr. Rose to the Board as a nominee for director of the Company. The Board subsequently nominated Mr. Rose for election as a
director of the Company at the 2010 annual meeting of stockholders and he was elected. He is among the standing directors being nominated for
re-election.

Board Committees
Audit Committee

The Audit Committee is comprised of Robert J. MacDonald as Chair and Messrs. Michael Goldberg and Paul Rose (upon joining the Board on
June 11, 2010, replacing Mr. Perry). The Board of Directors has determined that each of Messrs. MacDonald, Goldberg and Rose qualify as
independent under rules promulgated by the SEC, NASDAQ listing standards and the applicable rules of the TSX. Additionally, the Board has
determined that Mr. MacDonald qualifies as an Audit Committee Financial Expert as defined in accordance with Section 407 of the
Sarbanes-Oxley Act of 2002 and Item 407(d)(5) of Regulation S-K. The Audit Committee held four meetings in 2010, each of which was
attended by all members.

The Audit Committee, in accordance with the Audit Committee Charter, assists the Board in monitoring (1) our accounting and financial
reporting processes, (2) the integrity of our financial statements, (3) our compliance with legal and regulatory requirements, (4) the independent
auditor s qualifications, independence and performance, (5) our business practices and ethical standards, (6) our risk assessment and risk
management policies and (7) our internal disclosure controls, our internal controls over financial reporting and our compliance with the financial
reporting aspects of the Sarbanes-Oxley Act. The Committee is responsible for the appointment of our independent auditor and for the
compensation, retention and oversight of the work of our independent auditor, and approval of the oversight of our accounting and financial
reporting processes, including our internal financial controls.

The Charter for the Audit Committee may be reviewed at the Company s website__www.geovic.net and on SEDAR at www.sedar.com.
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Human Resources and Compensation Committee

The Board has a Human Resources and Compensation Committee (renamed in December 2010 from what was previously the Compensation
Committee ) comprised of Mr. Goldberg as Chair, and Messrs. John Perry and Paul Rose (upon joining the Board on June 11, 2010, replacing
Mr. Nesmith), each of whom the Board considers to be independent under applicable rules. The Human Resources and Compensation
Committee held one meeting in 2010, which was attended by all members.

The Human Resources and Compensation Committee s functions are to review and recommend compensation policies and programs, as well as
salary and benefit levels for the Chief Executive Officer and other executive officers. The Committee makes the recommendations to the Board
which, in turn, gives final approval on compensation matters. The Human Resources and Compensation Committee has the authority to retain
such advisors, counsel and consultants as the members deem necessary in order to carry out its functions.

The Board endeavours to ensure compensation is determined based on objective criteria. These criteria include the attainment of pre-set
objectives for the previous financial year, comparisons of salaries paid to other senior officers in the industry and any advice given by
independent advisors and consultants to the Company. The Chief Executive Offic