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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
________________________________________________
FORM 11-K
___________________________________________
(Mark One)
ý ANNUAL REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended September 30, 2012 

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from ________ to _________

Commission File Number: 1-5129
___________________________________________

A. Full title of the plan and the address of the plan, if different from that of the issuer named below:

MOOG INC. RETIREMENT SAVINGS PLAN

B. Name of issuer of the securities held pursuant to the plan and the address of its principal executive office:

MOOG INC.
EAST AURORA, NEW YORK 14052-0018

REQUIRED INFORMATION

___________________________________________

The following financial statements shall be furnished for the plan:

1.An audited statement of financial conditions as of the end of the latest two fiscal years of the plan (or such lesserperiod as the plan has been in existence).

2.An audited statement of income and changes in plan equity for each of the latest three fiscal years of the plan (orsuch lesser period as the plan has been in existence).

3.The statements required by Items 1 and 2 shall be prepared in accordance with the applicable provisions of Article6A of Regulation S-X (17 CFR 210.6A-01 - .6A05)
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4.

In lieu of the requirements of Item 1-3 above, plans subject to ERISA may file plan financial statements and
schedules prepared in accordance with the financial reporting requirements of ERISA. The the extent required by
ERISA, the plan financial statements shall be examined by an independent accountant, except that the "limited
scope exemption" contained in Section 103 (a)(3)(C) of ERISA shall not be available.
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Note:  A written consent of the accountant is required with respect to the plan annual financial statements which have
been imported by reference in a registration statement on Form S-8 under the Securities Act of 1933. The consent
should be filed as an exhibit to this annual report. Such consent shall be currently dated and manually signed.
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Report of Independent Registered Public Accounting Firm

The Plan Administrator
Moog Inc. Retirement Savings Plan

We have audited the accompanying statements of net assets available for benefits of the Moog Inc. Retirement
Savings Plan (the Plan) as of September 30, 2012 and 2011, and the related statements of changes in net assets
available for benefits for the years then ended. These financial statements are the responsibility of the Plan's
management. Our responsibility is to express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Plan has determined it is not required to have,
nor were we engaged to perform, an audit of the Plan's internal control over financial reporting. Our audits included
consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate
in the circumstances, but not for purposes of expressing an opinion on the effectiveness of the Plan's internal control
over financial reporting. Accordingly, we express no such opinion. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Moog Inc. Retirement Savings Plan as of September 30, 2012 and 2011, and the changes in net
assets available for benefits for the years then ended, in conformity with accounting principles generally accepted in
the United States of America.
Our audits were performed for the purpose of forming an opinion on the financial statements taken as a whole. The
accompanying supplemental schedule of assets (held at end of year) as of September 30, 2012 is presented for
purposes of additional analysis and is not a required part of the basic financial statements but is supplementary
information required by the Department of Labor's Rules and Regulations for Reporting and Disclosure under the
Employee Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of the Plan's
management. The supplemental schedule has been subjected to the auditing procedures applied in the audits of the
basic financial statements and, in our opinion, is fairly stated in all material respects in relation to the financial
statements taken as a whole.                                            
/s/ FREED MAXICK, CPAs, PC
March 27, 2013
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Moog Inc. Retirement Savings Plan

Statements of Net Assets Available for Benefits

September 30,
2012 2011

Assets

Investments at fair value:
Shares of registered investment companies $259,387,164 $193,209,100
Employer securities 102,399,891 90,913,067
Stable value fund 73,896,979 66,588,083
Common stock 8,408,146 7,020,566
Cash and cash equivalents 17,997,532 14,533,463

462,089,712 372,264,279

Receivables:
Notes receivable from participants 4,947,642 5,216,379
Participant contributions 976,004 537,348
Employer contributions 160,934 26,247

6,084,580 5,779,974

Net assets available for benefits, at fair value 468,174,292 378,044,253

Adjustment from fair value to contract value for fully benefit
responsive investment contracts (1,379,222 ) (734,291 )

Net assets available for benefits $466,795,070 $377,309,962

See accompanying Notes to Financial Statements.
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Moog Inc. Retirement Savings Plan

Statements of Changes in Net Assets Available for Benefits

Year Ended September 30,
2012 2011

Additions
Participant contributions $30,064,071 $27,114,505
Employer contributions 9,156,391 7,891,311
Participant rollovers 1,806,016 1,605,917
Net appreciation in fair value of investments 57,519,285 —
Transfer from other plans 5,350,807 —
Interest and dividend income 6,539,569 5,233,703

110,436,139 41,845,436

Deductions
Distributions 20,627,406 22,537,360
Net depreciation in fair value of investments — 16,339,770
Administrative expenses 323,625 243,964

20,951,031 39,121,094

Net increase 89,485,108 2,724,342
Net assets available for benefits at beginning of year 377,309,962 374,585,620
Net assets available for benefits at end of year $466,795,070 $377,309,962

See accompanying Notes to Financial Statements.
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Moog Inc. Retirement Savings Plan

Notes to Financial Statements

September 30, 2012 and 2011

1. Description of Plan
The following is a brief description of the Moog Inc. Retirement Savings Plan (the Plan) and is provided for general
information purposes only. Participants should refer to the Plan Document and the Summary Plan Description for
more complete information.
General
The Plan is a defined contribution plan sponsored by Moog Inc. (the Company or the Plan Sponsor). The Plan is
subject to the provisions of the Employee Retirement Income Security Act of 1974, as amended (ERISA).
Eligibility
During the plan years ended September 30, 2012 and 2011, the Company made employees of certain acquired
businesses eligible for the Plan. As of September 30, 2012, all domestic employees of the Company are eligible to
participate in the Plan immediately upon hire, except for employees of certain acquired businesses, some of which
maintain their own defined contribution plans.
Plan Mergers and Transfers
For the Plan year ended September 30, 2012, the Company transferred assets and merged the associated plans of
MidAmerica Aviation, Inc., Crossbow Technology Inc. and Animatics Corporation into the Plan.

Notes receivable from participants
Notes receivable from participants (loans) are valued at their unpaid principal balance plus any accrued but unpaid
interest. Loans are limited to the lesser of $50,000 or one-half of the participant's account balance with a minimum
loan of $1,000, payable over a term not to exceed five years. Interest is charged at a rate established by the Plan and is
normally fixed at origination at prime plus 1%. The loans are secured by the balance in the participant's account.
Principal and interest are paid ratably through payroll deductions.
Contributions and Investments
The Plan allows for voluntary pretax contributions to the Plan in the form of a 1% to 40% salary reduction subject to
the Internal Revenue Code (IRC) limits and permits an automatic deferral of 3% of eligible employee compensation to
the Plan, unless the employee elects not to make such a contribution to the Plan. Effective June 1, 2009, the Plan was
amended to allow for Roth Elective Deferrals. Participants may designate all or a portion of automatic deferrals as
Roth Elective Deferrals as of the effective date. The Plan permits participants age 50 and older to make “catch-up”
contributions as provided by the Economic Growth and Tax Relief Reconciliation Act of 2001. Contributions are
directed by the participant among the available investment options.
The Plan currently offers twelve registered investment company funds, a money market fund, a stable value fund,
asset allocation model funds and Company stock as investment options for participants. In 1994, certain assets of the
AlliedSignal Savings Plan (including shares of AlliedSignal common stock) were transferred to the Plan as a result of
the Company's acquisition of certain product lines of AlliedSignal Corporation. In December 1999, the AlliedSignal
common stock was exchanged for Honeywell International, Inc. (Honeywell) common stock due to the merger of the
two companies. Honeywell common stock is not an ongoing investment option for plan participants.
The Company's matching contribution is 25% of the first 2% of eligible pay that employees contribute. The Company
Match is invested pursuant to participant allocation elections, which may include Company common stock.
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All new employees hired on or after January 1, 2008 are not eligible to participate in the Company's defined benefit
pension plan. Instead, the Company makes a contribution (Retirement Contributions) for those employees to an
employee-directed investment fund in the Plan. The Retirement Contributions are based on a percentage of the
employee's eligible compensation and age, and are in addition to the Company Match on voluntary employee
contributions.

All employees hired before January 1, 2008 elected either to remain in the defined benefit pension plan and continue
to accrue benefits or to elect to stop accruing future benefits in the pension plan as of April 1, 2008. Employees who
elected to stop accruing future benefits receive the Retirement Contribution in the Plan.

The Plan also provides that the Company may make discretionary contributions; however, for the plan years ended
September 30, 2012 and 2011, the Company has not elected to make any discretionary contributions.

Rollovers represent amounts contributed to the Plan by participants from prior employer plans.
Participant accounts
Separate accounts are maintained for each plan participant. Each participant's account is credited with the participant's
contribution, Retirement Contributions, Company Match and discretionary contributions, if applicable. Plan earnings,
losses and fees of the participant's investment selections are reported in the participant's account as defined by the
Plan. Participant accounts are fully and immediately vested in the participant's contributions and Company Match. The
Retirement Contributions vest 100% after three years of credited service, which is defined as 1,000 hours of service in
a plan year. Forfeitures are used to first reduce future Retirement Contributions, secondly to offset Plan expenses and
lastly reallocated to remaining participants. The benefit to which a participant is entitled is the benefit that can be
provided from the participant's account. Participants may transfer all or part of their accounts, including investments
in Company stock, among the other investment options in the Plan, except for transfers to Honeywell common stock
and the Vanguard Windsor Fund, which are not permitted.
Distributions
Subject to certain limitations, participants may withdraw all or part of their account balance upon attainment of age
59½. Distribution of a participant's account balance is also permitted in the event of death, disability, termination of
employment or immediate financial hardship, as defined in the Plan Document. Distributions are required to begin at
age 70½. Distributions are made in cash except for the Company Match and Honeywell common stock, which can be
distributed in cash or shares. Participants have the option to also receive the balances from their contributions in
employer securities in either cash or shares. For distributions of Moog Class B Stock from the employer securities
funds and matching account balances (for shares purchased after January 1, 1999), the shares of stock will carry a
restrictive legend and the Company will have a right of first refusal at the time of sale, transfer or pledging of those
shares.
Administrative Expenses
Costs of administering the Plan are borne by the Company, except for loan origination fees and investment
management fees, which are paid by the Plan. Loan origination fees are charged to the participant's account balance at
the time the loan is processed. Investment management fees are allocated to all participants invested in the fund that
charges the fee on a pro rata basis of account balances.
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2. Summary of Significant Accounting Policies
Basis of Accounting
The financial statements are presented on the accrual basis of accounting.
Investment contracts held by a defined-contribution plan are required to be reported at fair value. However, contract
value is the relevant measurement attribute for that portion of the net assets available for benefits of a
defined-contribution plan attributable to fully benefit-responsive investment contracts because contract value is the
amount participants would receive if they were to initiate permitted transactions under the terms of the plan. The
Statements of Net Assets Available for Benefits present the fair value of the investment contracts as well as the
adjustment of the fully benefit-responsive investment contracts from fair value to contract value. The Statements of
Changes in Net Assets Available for Benefits are prepared on a contract value basis.
Use of Estimates
The preparation of financial statements in conformity with generally accepted accounting principles in the United
States requires management to make estimates that affect the amounts reported in the financial statements and
accompanying notes. Actual results could differ from those estimates.
Valuation of Investments and Income Recognition
Investments are reported at fair value. Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. See Note 3 for discussion of
fair value measurements.
Purchases and sales of securities are recorded on a trade date basis. Net appreciation (depreciation) includes the Plan's
gains and losses on investments bought and sold as well as held during the year. Dividends are recorded on the
ex-dividend date. Interest income is recorded on an accrual basis.
Risks and Uncertainties
The Plan invests in various investment securities. Investment securities are exposed to various risks such as interest
rate, market and credit risks. Due to the level of risk associated with certain investment securities, it is at least
reasonably possible that changes in the values of investment securities will occur in the near term and that such
changes could materially affect participants' account balances and the amounts reported in the Statements of Net
Assets Available for Benefits.
Payment of Benefits
Benefits are recorded when paid.
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Recent Accounting Pronouncements
In January 2010, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No.
2010-06, “Fair Value Measurements and Disclosures (ASC Topic 820) - Improving Disclosures About Fair Value
Measurements.” ASU Topic 820 requires new disclosures about transfers into and out of Levels 1 and 2 and separate
disclosures about purchases, sales, issuances and settlements relating to Level 3 measurements. It also clarifies
existing fair value disclosures about the level of disaggregation and about inputs and valuation techniques used to
measure fair value. The new disclosures and clarifications of existing disclosures are effective for interim and annual
reporting periods beginning after December 15, 2009, except for the disclosures about purchases, sales, issuances and
settlements in the roll forward of activity in Level 3 fair value measurements. Those disclosures are effective for fiscal
years beginning after December 15, 2010 and for interim periods within those fiscal years. This standard was effective
as of September 30, 2010 for Level 1 and 2 disclosures and as of September 30, 2012 for Level 3. Other than requiring
additional disclosures, the adoption of this new guidance did not have a material impact on the Plan's financial
statements.
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3. Fair Value
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. Depending on the nature of the asset or liability,
various techniques and assumptions can be used to estimate fair value. The definition of the fair value hierarchy is as
follows:
Level 1 - Quoted prices in active markets for identical assets and liabilities.
Level 2 - Observable inputs other than quoted prices in active markets for similar assets and liabilities.
Level 3 - Inputs for which significant valuation assumptions are unobservable in a market and therefore value is based
on the best available data, some of which is internally developed and considers risk premiums that a market
participant would require.
The following is a description of the valuation methodologies used for assets measured at fair value. There have been
no changes to the methodologies used at September 30, 2012 and 2011.
The Plan's assets are invested in cash and cash equivalents, shares of registered investment companies, common stock
and stable value funds. All highly liquid investments with an original maturity of three months or less are considered
cash equivalents. Cash equivalents are stated at cost, which approximates fair value. Shares of registered investment
companies are valued at net asset values of shares held by the Plan at year-end. Common stocks traded on national
exchanges are valued at the last reported sales price. Certain assets of the Plan are invested in the common stock of
Moog Inc. (Class A and Class B) through a unitized stock fund, which includes investments in a money market fund
for liquidity purposes. The Plan's interest in the Stable Value fund is valued based on information reported by the
investment manager.
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The following table presents the fair values and classification of the Plan's investments measured on a recurring basis
as of September 30, 2012 and 2011:

Assets at Fair Value as of September 30, 2012:
Level 1 Level 2 Level 3 Total

Shares of registered investment
companies:
Large growth stocks $ 55,875,205 $ — $— $55,875,205
Large blend stocks 42,847,502 42,847,502
International blend equities 42,351,589 — — 42,351,589
$Nil $Nil $187,004$Nil $Nil$Nil $324,251 
Edward Dickinson,

CFO(3)

2012$131,250$Nil $Nil$7,005 $Nil$Nil $Nil$138,255
2011$25,000 $Nil $Nil$40,920$Nil$Nil $Nil$65,920
2010$Nil $Nil $Nil$Nil $Nil$Nil $Nil$Nil

Michael O’Brien,

Former CFO(3)

2011$Nil $Nil $Nil$Nil $Nil$Nil $Nil$Nil

2010$40,500 $Nil $Nil$46,162$Nil$Nil $Nil$86,662

John Thompson, V.P. Project
Development

2012$93,449 $Nil $Nil$7,005 $Nil$Nil $Nil$100,454
2011$76,950 $Nil $Nil$11,475$Nil$Nil $Nil$88,425
2010$Nil $Nil $Nil$Nil $Nil$Nil $Nil$Nil

(1)	Represents consulting fees under a management services contract.

(2)
The determination of the value of option awards is based upon the Black-Scholes Option pricing model, details and
assumptions of which are set out in Note 11 to the Company’s consolidated financial statements for the fiscal year
ended December 31, 2012.

(3)	Mr. Edward Dickinson was appointed as CFO in place of Mr. O’Brien in September of 2011.

Director Compensation

No cash compensation was paid to any director of the Company for the director’s services as a director during the
financial year ended December 31, 2012, other than the reimbursement of out-of-pocket expenses.

The Company has no standard arrangement pursuant to which directors are compensated by the Company for their
services in their capacity as directors except for the granting from time to time of incentive stock options in
accordance with the policies of the TSX. During the most recently completed financial year, no incentive stock
options were granted to directors, including directors who are Named Executive Officers.

AGGREGATED STOCK OPTION EXERCISES DURING THE MOST RECENTLY COMPLETED FISCAL
YEAR AND FISCAL YEAR-END OPTION VALUES

Edgar Filing: MOOG INC - Form 11-K

13



No stock options were exercised by the directors during the Company’s fiscal year ended December 31, 2012.
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OUTSTANDING EQUITY AWARDS AT THE MOST RECENTLY COMPLETED FISCAL YEAR

Option-based Awards Share-based Awards

Name

Number of

securities
underlying
unexercised options

(#)

Option

exercise
price

($)

Option

expiration

date

Value of

Unexercised
in-the money
options

($)

Number of

shares or units of
shares that have
not vested

(#)

Market or
payout value of

share  based
awards that have
not vested ($)

William
Harris

400,000

800,000

50,000

150,000

40,000

160,000

$0.08

$0.10

$0.25

$0.16

$0.20

$0.30

Apr. 24, 2017

Nov 5, 2015

Jan4, 2015

June 16, 2014

Oct 31,2013

Jan23, 2014

Nil

Nil

Nil

Nil

Nil

Nil

N/A N/A

Barry Davies

400,000

500,000

$0.08

$0.10

Apr. 24, 2017

Nov 5, 2015

Nil

 Nil N/A N/A

Willem
Duyvesteyn

200,000

400,000

500,000

100,000

200,000

$0.07

$0.08

$0.10

$0.25

$0.105

Aug. 8, 2017

Apr. 24, 2017

Nov 5,2015

Jan 4, 2015
Dec 16,2014

Nil

Nil

Nil

Nil

Nil

N/A N/A

George
Putnam

400,000

400,000

2,500,000

$0.07

$0.08

$0.10

Aug 8, 2017

Apr, 24, 2017

Nov 5, 2015

Nil

Nil

Nil
N/A N/A
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 (1) "Value  of unexercised  in-the-money  options"  is  calculated by determining the difference  between  the market 
value  of  the securities underlying the options at the date referred to and the exercise price of the options and is not
necessarily indicative of the value (i.e. loss  or gain) that will actually be realized by the directors.

(2) ''in-the-money options" means the excess of the market value of the Company's shares on December 31, 2012 over
the exercise price of the options.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out information as of the end of the fiscal year ended December 31, 2012 with respect to
compensation plans under which equity securities of the Company are authorized for issuance.

Plan Category

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights
(a)

Weighted-average exercise
price of outstanding options,
warrants and rights
(b)

Number of securities remaining
available for future issuances under
equity compensation plan [excluding
securities reflected in column (a)]
(c)

Equity
compensation
plans

approved by
security holders

13,546,250 $0.14 11,257,500

Equity
compensation
plans not

approved by
security holders

Nil Nil Nil

Total: 13,546,250 $0.14 11,257,500
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TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITIES AND EMPLOYMENT
CONTRACTS

There are currently no employment contracts in place with the directors and officers of EMC other than the following:
the Company entered into a letter agreement effective May 1, 2010 with George Putnam, pursuant to which Mr.
Putnam agreed to act as President and CEO of the Company. Mr. Putnam receives a base salary of $200,000 per year.
The Compensation Committee has discretion to award an annual bonus, and will review Mr. Putnam’s base salary on
an annual basis. Mr. Putnam received an initial grant of 2,000,000 stock options, 25% of which vested immediately,
and the remainder of which will vest in three equal installments every six months thereafter.

The following contracts, agreements, plans, and arrangements provide for payments to the applicable Named
Executive Officers following or in connection with any termination (whether voluntary, involuntary or constructive),
resignation, retirement, a change in control of the company or a change in such Named Executive Officers’
responsibilities:

George Putnam - Mr. Putnam is entitled to termination payments in the amount of six months base salary if he is
terminated without cause in his first year of employment, and six months base salary plus one month salary for each
year of full service to a maximum of twenty-four months, if terminated after the first year of employment. If Mr.
Putnam is terminated pursuant to a change in control, he is entitled to a termination payment equivalent to three times
his base salary.

Other than the agreements described above, the Company and its subsidiaries are not parties to any contracts, and
have not entered in to any plans or arrangements which require compensation to be paid to any of the Named
Executive Officers in the event of:

(a) 	resignation, retirement or any other termination of employment with the Company or one of its subsidiaries;

(b) 	a change of control of the Company or one of its subsidiaries; or

(c) a change in the director, officer or employee’s responsibilities following a change of control of the Company.

BOARD OF DIRECTORS MEETINGS AND COMMITTEES
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During the fiscal year ended December 31, 2012, the Board of Directors held five directors’ meetings. All other
matters which required Board approval were consented to in writing by all of the Company’s directors.

The Board of Directors has established an Audit Committee and a Compensation Committee. The Board of Directors
has no standing nominating committee. Each of the Audit and Compensation Committees is responsible to the full
Board of Directors. The functions performed by these committees are summarized below:

Audit Committee. The Board has an Audit Committee composed of three directors, William Harris (Chair), Barry
Davies, and Warren Davis. All members of the Audit Committee are “independent” and “financially literate” in
accordance with Multilateral Instrument 52-110 Audit Committees (“NI 52-110”). The Audit Committee reviews all
financial statements of the Company prior to their publication, reviews audits or communications, recommends the
appointment of independent auditors, reviews and approves the professional services to be rendered by independent
auditors and reviews fees for audit services. The Audit Committee meets both separately with auditors (without
management present) as well as with management present. The meetings with the auditors discuss the various aspects
of the Company’s financial presentation in the areas of audit risk and Canadian generally accepted accounting
principles. Specifically, the audit committee has:

(a) reviewed and discussed the audited financial statements with management;

(b)discussed with the independent auditors the matters required to be discussed by the statement on AuditingStandards No. 61, as amended; and

(c)

received the written disclosures and the letter from the independent accountant required by applicable requirements
of the Public Company Accounting Oversight Board regarding the independent accountant’s communications with
the Audit Committee concerning independence, and has discussed with the independent accountant the independent
accountant’s independence.

A copy of the text of the Company’s audit committee charter can be found on the Company’s website at
www.emcmetals.com.
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Based on the foregoing review and discussions, the Board has concluded that the audited financial statements should
be included in our Annual Report on Form 10-K for the year ended December 31, 2012 filed with the SEC.

Submitted by the Audit Committee.

William Harris, Chair

Barry Davies, Member

Warren Davis, Member

Compensation Committee. The Compensation Committee reviews and approves the compensation of EMC’s
officers, reviews and administers EMC’s stock option plan and makes recommendations to the Board of Directors
regarding such matters. The members of the Compensation Committee are William Harris, Warren Davis and Barry
Davies. Each of the Compensation Committee members is an independent director. The Board of Directors has
adopted a written charter for the Compensation Committee, a copy of which can be found on the Company’s website at
www.emcmetals.com.

Nominating Committee. No Nominating Committee has been appointed. Nominations of directors are made by the
Board of Directors. The Board is of the view that the present management structure does not warrant the appointment
of a Nominating Committee.

MANAGEMENT CONTRACTS

The Company is not a party to a management contract with anyone other than directors or Named Executive Officers
of the Company.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the current or former directors, executive officers, employees, and proposed nominees for election as
directors or their associates is or has since the beginning of the last completed financial year, been indebted to the
Company or any of its subsidiaries or indebted to another entity where such indebtedness is or was the subject of a
guarantee, support agreement, letter of credit or other similar instrument or understanding provided by the Company
or any of its subsidiaries.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed herein, since the commencement of the Company’s most recently completed financial year, no
informed person of the Company, nominee for director or any associate or affiliate of an informed person or nominee,
had any material interest, direct or indirect, in any transaction or any proposed transaction which has materially
affected or would materially affect the Company or any of its subsidiaries.

An “informed person” means: (a) a director or executive officer of the Company; (b) a director or executive officer of a
person or company that is itself an informed person or subsidiary of the Company; (c) any person or company who
beneficially owns, directly or indirectly, voting securities of the company or who exercises control or director over
voting securities of the Company or a combination of both carrying more than 10% of the voting rights other than
voting securities held by the person or company as underwriter in the course of a distribution; and (d) the Company
itself, if and for so long as it has purchased, redeemed or otherwise acquired any of its shares.

REPORT OF CORPORATE GOVERNANCE

The British Columbia Securities Commission has issued guidelines on corporate governance disclosure for
non-venture issuers as set out in National Instrument 58-101 (the “Policy”). The Policy addresses matters relating to
constitution and independence of directors, the functions to be performed by the directors of a company and their
committees and effectiveness and evaluation of proposed corporate governance guidelines and best practices specified
by the Canadian securities regulators. The Company’s approach to corporate governance in the context of the specific
issues outlined in Form 58-101F1 is set out below.

Board of Directors

The Board currently consists of five directors, and it is proposed that all five be nominated at the Meeting. Of the five
proposed directors, a majority of individuals qualify as independent directors. A director is independent if he or she
has no direct or indirect “material relationship” with the Company.

13
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A “material relationship” is a relationship which could, in the view of the Board, be reasonably expected to interfere
with the exercise of the director’s independent judgment. The following table outlines the Company’s independent and
non-independent directors, and the basis for a determination that a director is non-independent:

Name of Director Independent/Non-Independent
George Putnam Non-Independent (serves as President and CEO of the Company)
William Harris Independent (serves as Chairman of the Company)
Barry Davies Independent
Willem Duyvesteyn Non-Independent (holds more than 10% of the Company’s outstanding shares)
Warren Davis Independent

William Harris, an independent director, is the Chairman of the Board. Mr. Harris’ primary roles as Chairman are to
chair all meetings of the Board and to manage the affairs of the Board, including ensuring the Board is organized
properly, functions effectively and meets its obligations and responsibilities. The Chairman’s responsibilities include,
among other things, ensuring effective relations and communications among Board members.

The Board holds meetings as considered appropriate to deal with the matters arising from developments in the
business and affairs of the Company from time to time. During the fiscal year ended December 31, 2012, the Board
held five meetings. In addition to the business conducted at such meetings, various other matters were approved by
written resolution signed by all members of the Board.

The attendance record for each director of the Company during the fiscal year ended December 31, 2012 was as
follows:

Name of Director Meetings Attended
George Putnam 5 of 5
William Harris 5 of 5
Barry Davies 5 of 5
Willem Duyvesteyn 4 of 5
Warren Davis 4 of 5

The attendance record for each member of the Audit Committee during the fiscal year ended December 31, 2012 was
as follows:

Name of Director Meetings Attended
William Harris 4 of 4
Barry Davies 4 of 4
Warren Davis 4 of 4
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The attendance record for each member of the Compensation Committee during the fiscal year ended December 31,
2012 was as follows:

Name of Director Meetings Attended
William Harris 1 of 1
Barry Davies 1 of 1
Warren Davis 1 of 1

The Board’s policy is to hold independent directors’ meetings as deemed necessary. At these independent directors’
meetings, non-independent and members of management are not in attendance. During the fiscal year ended
December 31, 2012, the independent directors held no meetings.
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Certain directors of the Company are also presently directors of other issuers that are reporting issuers in Canada or
elsewhere. Information as to such other directorships is set out below:

Name of Director
Reporting Issuers

George Putnam None

William Harris

Silver Predator Corp.

Americas Bullion RoyaltyCorp.

Wolfpack Gold Corp.

Sacre-Coeur Minerals Ltd.
Barry Davies None
Willem Duyvesteyn None
Warren Davis None

Board Mandate

The Board has not adopted a written mandate but understands that its role is to (i) assume responsibility for the overall
stewardship and development of the Company and monitoring of its business decisions, (ii) identify the principal risks
and opportunities of the Company’s business and ensuring the implementation of appropriate systems to manage these
risks, (iii) ethically manage the Company and perform succession planning, including appointing, training and
monitoring of senior management and directors, (iv) implement a communication policy for the Company, and (v)
ensure the integrity of the Company’s internal financial controls and management information systems.

Position Descriptions

To date, the Board has not adopted written position descriptions for the Chairman, the chair of each Committee of the
Board, or of the CEO. Currently, William Harris serves as the independent Chairman of the Board. The prime
responsibility of the Chairman of the Board is to provide leadership to the Board and to enhance Board effectiveness.

Orientation and Continuing Education
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When new directors are appointed, they receive orientation on the Company’s business, current projects and industry
and on the responsibilities of directors. With respect to continuing education, Board meetings may include
presentations by the Company’s management and employees to give the directors additional insight into the Company’s
business.

Ethical Business Conduct

The Board has adopted a written code of conduct applicable to officers and directors of the Company, entitled “Code of
Ethics, Trading Restrictions and Whistleblowing”. A copy of this code of conduct is available on SEDAR at
www.sedar.com.

Other than adoption of the code of conduct, the Board does not take any formal measures to encourage and promote a
culture of ethical business conduct. The Board is of the view that that the fiduciary duties placed on individual
directors by the Company’s governing corporate legislation and the common law, together with the corporate statutory
restrictions on an individual director’s participation in decisions of the Board in which the director has an interest, are
sufficient to ensure that the Board operates independently of management and in the best interests of the Company.

Nomination of Directors

The Board annually evaluates the size of the Board and persons as nominees for the position of director of the
Company. The Board’s process for nomination of candidates has been an informal process to date but one in which the
entire Board is involved. The Board itself reviews candidates for the Board and its executive officers and reviews
succession planning on a regular basis.
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Compensation

The Board has established a Compensation Committee, comprised of three independent directors, William Harris,
Barry Davies and Warren Davis. The function of the Compensation Committee is to review, on an annual basis, the
compensation paid to the Company’s executive officers and to the directors, and to make recommendations on
compensation to the Board. In addition, the Committee reviews the compensation plans for the Company’s
non-executive staff. The process adopted with respect to the review of compensation for the Company’s directors and
senior officers is set out under the heading “Compensation Discussion and Analysis” above.

Other Board Committees

The Board has no committees other than the Compensation Committee and the Audit Committee.

Assessments

The Board annually, and at such other times as it deems appropriate, reviews the performance and effectiveness of the
Board, the directors and its committees to determine whether changes in size, personnel or responsibilities are
warranted. To assist in its review, the Board conducts informal surveys of its directors and receives reports from each
committee respecting its own effectiveness.

Shareholder Communications

The Company values the views of its shareholders (current and future shareholders, employees and others). Any
shareholder who wishes to communicate with the Board may do so in writing, by telephone or fax or by email.

AUDIT COMMITTEE

Pursuant to the British Columbia Instrument 51-509 Issuers Quoted in the U.S. Over-the Counter Markets and
National Instrument 52-110 Audit Committees of the Canadian Securities Administrators, the Company is required to
disclose annually in its Information Circular certain information concerning the constitution of its audit committee and
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its relationship with its independent auditor, as set forth in the following:

The primary function of the audit committee (the “Committee”) is to assist the board of directors in fulfilling its
financial oversight responsibilities by reviewing (a) the financial reports and other financial information provided by
the Company to regulatory authorities and shareholders; (b) the systems for internal corporate controls which have
been established by the Board and management; and (c) overseeing the Company’s financial reporting processes
generally. In meeting these responsibilities the Committee monitors the financial reporting process and internal
control system; reviews and appraises the work of external auditors and provides an avenue of communication
between the external auditors, senior management and the company’s Board. The Committee is also mandated to
review and approve all material related party transactions.

The Audit Committee’s Charter

The Company has adopted an Audit Committee Charter, a copy of which can be found on the Company’s website at
www.emcmetals.com.

Composition of the Audit Committee

The Committee is comprised of William Harris, Barry Davies, and Warren Davis. All of the Audit Committee
members are considered to be financially literate in that each Committee member has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can presumably be expected to be raised by the
Company’s financial statements.
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Relevant Education and Experience

William Harris has an understanding of the accounting principles used by the Company to prepare its financial
statements.

Barry Davies has an understanding of the accounting principles used by the Company to prepare its financial
statements.

Warren Davis has an understanding of the accounting principles used by the Company to prepare its financial
statements.

Audit Committee Financial Expert

William Harris is the Chair and the “financial expert” of the Audit Committee. Mr. Harris is an independent director.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the Company’s Board has not
failed to adopt a recommendation of the Audit Committee to nominate or compensate an external auditor.

Reliance on Certain Exemptions

The Company has not relied on the exemptions contained in sections 2.4, 3.2, 3.3(2), 3.4, 3.5, 3.6, 3.8 or Part 8 of NI
52-110.

Pre-Approval Policies and Procedures
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The audit committee has not adopted specific policies and procedures for the engagement of non-audit services.
Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by the Company’s
Board, and where applicable the Audit Committee, on a case-by-case basis.

External Auditor Service Fees

The fees for services provided by Davidson & Company to us in each of the fiscal years ended 2011 and 2012 were as
follows:

Fees 2011 2012
Audit Fees $71,910 $83,650
Audit Related Fees $25,400 $15,500
Tax Fees $10,900 $11,160
All Other Fees $355 $1,550
Total $108,565$111,860

(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s consolidated
financial statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters
reflected in the financial statements. Audit Fees also include audit or other attest services required by legislation or
regulation, such as comfort letters, consents, reviews of securities filings and statutory audits.

(2) “Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related services
include employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal
control reviews and audit or attest services not required by legislation or regulation

.

(3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This
category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes
assistance with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or
technical advice from tax authorities.

(4) “All Other Fees” include all other non-audit services.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

Davidson & Company, Chartered Accountants, was appointed as EMC’s independent auditors in January 2008.
Davidson & Company served as EMC’s independent auditors for the fiscal year ended December 31, 2011, and has
been appointed by the Board to continue as EMC’s independent auditor for the fiscal year ending December 31, 2012,
and until the next annual general meeting of shareholders.

Representatives of Davidson & Company are expected to be present at the Meeting, will have the opportunity to make
a statement if they desire to do so, and are expected to be available to respond to appropriate questions from
shareholders.

Although the appointment of Davidson & Company is not required to be submitted to a vote of shareholders, the
Board believes it appropriate as a matter of policy to request that shareholders ratify the appointment of the
independent auditors for the fiscal year ending December 31, 2013. In the event a majority of the votes cast at the
Meeting are not voted in favor of ratification, the adverse vote will be considered as a direction to the Board to select
other auditors for the fiscal year ending December 31, 2014.

Section 10A)i) of the Exchange Act prohibits the Company’s independent auditor from performing audit services for
the Company as well as any services not considered to be “audit services” unless such services are pre-approved by the
Audit Committee of the Board, or unless the services meet certain de minimis standards.

Under the Company’s Audit Committee Charter, all non-audit services to be performed by the Company’s independent
auditor must be approved in advance by the Audit Committee.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFICATION OF THE
APPOINTMENT OF DAVIDSON & COMPANY, CHARTERED ACCOUNTANTS AS EMC'S
INDEPENDENT AUDITORS FOR THE FISCAL YEAR ENDING DECEMBER 31, 2013 AND THE
authorizATION OF the directors to fix their remuneration.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy at the meeting
and entitled to vote is required.
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PROPOSAL 3

ADVISORY (NON-BINDING) VOTE ON EXECUTIVE COMPENSATION

Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) requires that
the Company seek a non-binding advisory vote from its shareholders to approve the compensation of our Named
Executive Officers as disclosed in this proxy statement.

The Company seeks to provide our executives with appropriate incentives to drive the success of our business. We
strive to design programs that are performance-based and that encourage executives to further the overall business
strategy of the company. We provide compensation that is competitive to retain high-quality executives to produce
successful results for shareholders.

The vote on this resolution is not intended to address any specific element of compensation; rather, the vote relates to
the compensation of our Named Executive Officers, as described in this proxy statement in accordance with the
compensation disclosure rules of the SEC. We believe that the Company’s Named Executive Officer compensation
programs have been effective at appropriately aligning pay and performance and in enabling the Company to attract
and retain very talented executives within our industry.

The vote on this resolution is advisory and therefore not binding on the Company, the Compensation and Risk
Committee or the Board. Although the vote is non-binding, the Compensation and Risk Committee will review the
voting results in connection with the on-going evaluation of the Company’s compensation programs.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE COMPENSATION AWARDED BY THE COMPANY TO THE NAMED EXECUTIVE
OFFICERS AS DESCRIBED IN THE DISCLOSURES IN THIS PROXY STATEMENT AS REQUIRED BY
THE RULES OF THE SECURITIES AND EXCHANGE COMMISSION.
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PROPOSAL 4

FREQUENCY OF ADVISORY (NON-BINDING) VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act also states that the shareholders of the Company may cast an advisory vote on how frequently
they would like an advisory vote on the compensation of our Named Executive Officers to be held. This non-binding,
advisory vote provides shareholders the opportunity to indicate whether they prefer an advisory vote on Named
Executive Officers compensation once every one (1), two (2), or three years (3) (or to abstain from voting). We are
required under the Dodd-Frank Act to solicit shareholder preferences regarding the frequency of future advisory votes
on executive compensation at least once every six (6) years.

The Board believes that shareholders should consider our executive compensation, together with our corresponding
long-term results, once every three (3) years, as that will promote stability and is consistent with the long-term
approach the Board takes in overseeing the business and management of our Company and prevents long-term
objectives from being undermined by short term issues in the marketplace. In addition, a three-year cycle will allow
the Board and the Compensation Committee sufficient time to thoughtfully evaluate and respond to shareholder input
and effectively implement any changes to the Company’s executive compensation program.

Because the vote is advisory and not binding on the Board, it may decide that it is in the best interests of our Company
and its shareholders to hold an advisory vote on executive compensation more or less frequently than the option
approved by the shareholders.

If a quorum is present at the meeting, the frequency of vote option (one (1), two (2), or three years (3)) receiving the
highest number of votes will be adopted. Each common share is entitled to one vote on this proposal. For the purposes
of the vote on this proposal, abstentions and broker non-votes will not be counted as votes cast and will have no effect
on the result of the vote

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE PROPOSAL OF THREE YEARS
AS THE FREQUENCY OF FUTURE SHAREHOLDER ADVISORY VOTES ON EXECUTIVE
COMPENSATION.

OTHER MATTERS

Edgar Filing: MOOG INC - Form 11-K

31



EMC knows of no other matters that are likely to be brought before the Meeting. If, however, other matters not
presently known or determined properly come before the Meeting, the persons named as proxies in the enclosed proxy
card or their substitutes will vote such proxy in accordance with their discretion with respect to such matters.

PROPOSALS OF SHAREHOLDERS

Meeting Materials sent to Beneficial Owners who have not waived the right to receive Meeting Materials are
accompanied by a Voting Instruction Form (“VIF”). This form is instead of a proxy. By returning the VIF in accordance
with the instructions noted on it, a Non-Registered Holder is able to instruct the Registered Shareholder how to vote
on behalf of the Non-Registered Shareholder. VIF’s, whether provided by the Company or by an Intermediary, should
be completed and returned in accordance with the specific instructions noted on the VIF.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the shares
which they beneficially own. Non-Registered Holders receiving a VIF cannot use that form to vote common
shares directly at the Meeting - Non-Registered Holders should carefully follow the instructions set out in the
VIF including those regarding when and where the VIF is to be delivered. Should a Non-Registered Holder who
receives a VIF wish to attend the Meeting or have someone else attend on his/her behalf, the Non-Registered holder
may request a legal proxy as set forth in the VIF, which will grant the Non-Registered Holder or his/her nominee the
right to attend and vote at the Meeting.
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Proposals which shareholders wish to be considered for inclusion in the Proxy Statement and proxy card for the 2014
Meeting of Shareholders, including director nominees, must be received by the Secretary of EMC by December 1,
2013, and must comply with the requirements of Rule 14a-8 under the Securities Exchange Act of 1934, as amended,
and Division 7 of Part 5 of the B.C. Business Corporations Act. After this date, any shareholder proposal will be
considered untimely. If the Company changes the date of next year’s annual meeting by more than thirty days from the
date of this year’s meting, then the deadline is a reasonable time before the Company begins to print and mail its proxy
materials.

ANNUAL REPORT ON FORM 10-K

A COPY OF EMC’S COMBINED ANNUAL REPORT TO SHAREHOLDERS AND ANNUAL REPORT ON
FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2012 ACCOMPANIES THIS PROXY STATEMENT
AND IS IN THE FORM ANNEXED TO THE PROXY STATEMENT AS APPENDIX “A”. AN ADDITIONAL
COPY WILL BE FURNISHED WITHOUT CHARGE TO BENEFICIAL SHAREHOLDERS OR
SHAREHOLDERS OF RECORD UPON REQUEST TO INVESTOR RELATIONS, EMC METALS CORP. at 1430
GREG STREET, SUITE 501, SPARKS, NEVADA, 89431.

ADDITIONAL INFORMATION

Additional information relating to the Company is available on the SEDAR website at www.sedar.com. Financial
information is provided in the Company’s comparative financial statements and management’s discussion and analysis
for its most recently completed financial year, which will be available online at www.sedar.com.

Dated at Vancouver, British Columbia, this 6th day of November, 2013.

BY ORDER OF THE BOARD OF DIRECTORS

	/s/ George Putnam	

George Putnam

President
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Proxy
ANNUAL GENERAL MEETING OF SHAREHOLDERS OF EMC METALS CORP. (the "Company") TO
BE HELD AT #1200 � 750 WEST PENDER STREET, VANCOUVER, BRITISH COLUMBIA, V6C 2T8

ON WEDNESDAY, DECEMBER 11, 2013 AT 10:00 AM (PACIFIC TIME)

The undersigned shareholder ("Registered Shareholder") of the Company hereby appoints George Putnam, President & CEO of the
Company, or failing this person, Edward L. Mayerhofer, Solicitor for the Company, or in the place of the foregoing,
______________________________ as proxyholder for and on behalf of the Registered Shareholder with the power of substitution to attend,
act and vote for and on behalf of the Registered Shareholder in respect of all matters that may properly come before the Meeting of the
Registered Shareholders of the Company and at every adjournment thereof, to the same extent and with the same powers as if the undersigned
Registered Shareholder were present at the said Meeting, or any adjournment thereof.

The Registered Shareholder hereby directs the proxyholder to vote the securities of the Company registered in the name of the Registered
Shareholder as specified herein.

The undersigned Registered Shareholder hereby revokes any proxy previously given to attend and vote at said Meeting.

SIGN HERE: ________________________________________________________________ Please Print Name:
___________________________________________________________ Date:
______________________________________________________________________

Number of Shares Represented by Proxy: ________________________________________

THIS PROXY FORM IS NOT VALID UNLESS IT IS SIGNED AND DATED. SEE IMPORTANT INFORMATION AND
INSTRUCTIONS ON REVERSE.

Resolutions (For full detail of each item, please see the enclosed Notice of Meeting and Information Circular)
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INSTRUCTIONS FOR COMPLETION OF PROXY

1. This Proxy is solicited by the Management of the Company.

2. This form of proxy (�Instrument of Proxy�)must be signed by you, the Registered Shareholder, or by your attorney duly authorized by
you in writing, or, in the case of a

corporation, by a duly authorized officer or representative of the corporation; and if executed by
an attorney, officer, or other duly appointed representative, the original

or a notarial copy of the instrument so empowering such person, or such other
documentation in support as shall be acceptable to the Chairman of the Meeting,
must

accompany the Instrument of Proxy.

3. If this Instrument of Proxy is not dated in the space provided, authority is hereby given by you, the Registered Shareholder, for the
proxyholder to date this proxy seven

(7) calendar days after the date on which it was mailed to you, the Registered
Shareholder, by Olympia Trust Company.

4. A Registered Shareholder who wishes to attend the Meeting and vote on the resolutions in person, may simply register with the
scrutineers at the Meeting before the

Meeting begins.

5. A Registered Shareholder who is not able to attend the Meeting in person but wishes to vote on the resolutions, may do one of the
following:

(a) appoint one of the management proxyholders named on this Instrument of Proxy, by
leaving the wording appointing a nominee as is (i.e. do not strike out the

management proxyholders shown and do not complete the blank space provided for the
appointment of an alternate proxyholder). Where no choice is specified by a

Registered Shareholder with respect to a resolution set out herein, a management appointee
acting as a proxyholder will vote in favour of each matter identified

on this Instrument of Proxy and for the nominees of management for directors and
auditor as identified in this Instrument of Proxy; OR

(b) appoint another proxyholder, who need not be a Registered Shareholder of the
Company, to vote according to the Registered Shareholder�s instructions, by striking

out the management proxyholder names shown and inserting the name of the person you
wish to represent you at the Meeting in the space provided for an alternate

proxyholder. If no choice is specified with respect to the matters to be voted on at the Meeting, the
proxyholder has discretionary authority to vote as the proxyholder

sees fit.

6. The securities represented by this Instrument of Proxy will be voted or withheld from voting in accordance with the instructions of
the Registered Shareholder on any

poll of a resolution that may be called for and, if the Registered Shareholder specifies a
choice with respect to any matter to be acted upon, the securities will be voted

accordingly. Further, the securities will be voted by the appointed proxyholder with respect to any
amendments or variations of any of the resolutions set out on the

Instrument of Proxy or matters which may properly come before the Meeting as the proxyholder
in its sole discretion sees fit.

If a Registered Shareholder has submitted an Instrument of Proxy, the Registered Shareholder may still attend the Meeting and may vote in
person. To do so, the Registered Shareholder must record his/her attendance with the scrutineers before the commencement of the Meeting and
revoke, in writing, the prior votes by proxy.

To be represented at the Meeting, this Instrument of Proxy must be received by Olympia Trust Company no later than forty eight (48) hours
(excluding Saturdays, Sundays and holidays) prior to the time of the Meeting, or adjournment thereof, or may be accepted by the Chairman
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of the Meeting prior to the commencement of the Meeting.

VOTING METHODS

INTERNET VOTING 24 Hours a Day, 7 days a week: If a WEB VOTING ID NUMBER appears on the face of this Instrument of Proxy in
the address box (see example below), you can complete internet voting at https://secure. olympiatrust. com/proxy/ ..

123456           9999                  1000               123      
F45K    

JOHN DOE

123 MAIN STREET

CALGARY AB T1A 1A1

Example: o 123F45K would be your WEB VOTING ID NUMBER

RETURN YOUR PROXY BY MAIL, FACSIMILE OR E-MAIL TO Olympia Trust Company:

Olympia Trust Company, Proxy Department, #1003 � 750 West Pender Street, Vancouver, British Columbia V6C 2T8 Facsimile: (604) 484-8638
E-mail: proxy@olympiatrust. com

Do not mail the printed Instrument of Proxy if you have voted via the Internet.
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