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VISTA GOLD CORP.

NOTICE OF MEETING
AND
MANAGEMENT INFORMATION
AND PROXY CIRCULAR

for the

Annual General and Special Meeting

to be held on

May 2, 2019

The attached Notice of Meeting, Management Information and Proxy Circular and form of proxy and notes thereto for
the annual general and special meeting of Vista Gold Corp. (the “Corporation”) are first being made available to
shareholders of the Corporation on or about March 21, 2019. 
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7961 Shaffer Parkway  Suite 5  Littleton, CO USA 80127 Telephone: (720) 981-1185  Facsimile (720) 981-1186

March 21,  2019

Dear shareholder:

It is my pleasure to invite you to attend the 2019 annual general and special meeting of shareholders to be held on
May 2, 2019 at 10:00 a.m., Vancouver time, at the offices of Borden Ladner Gervais LLP, Suite 1200, 200 Burrard
Street, Vancouver, British Columbia, Canada.  If you are unable to attend this meeting in person, please complete,
date, sign and return the enclosed form of proxy to ensure that your vote is counted.

The Notice of Meeting, Management Information and Proxy Circular and form of proxy and notes thereto for the
meeting are enclosed.  These documents contain important information and I encourage you to read them carefully.  

Yours truly,

/s/ Frederick H. Earnest

FREDERICK H. EARNEST

President and Chief Executive Officer

-  i  -
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VISTA GOLD CORP.

NOTICE OF MEETING

NOTICE IS HEREBY GIVEN THAT the 2019 annual general and special meeting (the “Meeting”) of the shareholders
of Vista Gold Corp. (the “Corporation”) will be held at the offices of Borden Ladner Gervais LLP, Suite 1200, 200
Burrard Street, Vancouver, British Columbia, Canada on May 2, 2019 at 10:00 a.m., Vancouver time, for the
following purposes:

1. to receive the annual report to shareholders and the consolidated financial statements of the Corporation, together
with the auditor’s report thereon, for the fiscal year ended December 31, 2018;

2. to elect directors to hold office until the next annual general meeting;  
3. to appoint Plante Moran PLLC as auditor to hold office until the next annual general meeting and at a remuneration

to be fixed by the Corporation’s Board of Directors (the “Board”) through the Audit Committee;  
4. to conduct an advisory vote on executive compensation;
5. to consider and, if thought appropriate, approve, an ordinary resolution approving the amendments to the

Corporation’s Long Term Equity Incentive Plan, as more particularly described in the accompanying management
information and proxy circular (the “Information Circular”), the full text of which ordinary resolution is set out in
Part I to Appendix “C” to the Information Circular as the “LTIP Amendment Resolution”;

6. to consider and, if thought appropriate, approve, an ordinary resolution approving all unallocated awards under the
Corporation’s Long Term Equity Incentive Plan, as more particularly described in the accompanying Information
Circular, the full text of which ordinary resolution is set out in Part II to Appendix “C” to the Information Circular as
the “Unallocated Awards Under the LTIP Resolution”;

7. to consider and, if thought appropriate, approve, an ordinary resolution approving the adoption of a Deferred Share
Unit Plan of the Corporation as more particularly described in the accompanying Information Circular, the full text
of which ordinary resolution is set out in Part III to Appendix “C” to the Information Circular as the “Deferred Share
Unit Plan Resolution”; and

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

Being made available along with this Notice of Meeting are (i) the Information Circular; (ii) a form of proxy and notes
thereto; and (iii)  the Corporation’s annual report to shareholders.

The Board has fixed March 13, 2019, as the record date for the Meeting.

If you are a registered shareholder of the Corporation and are unable to attend the Meeting in person, please date and
execute the accompanying form of proxy for the Meeting and deposit it with Broadridge by mail at 51 Mercedes Way,
Edgewood, NY 11717, Attention: Processing or by telephone at 1-800-690-6903, online at www.proxyvote.com on
the form of proxy  before 10:00 a.m., Vancouver time, on April 30, 2019, or no later than 48 hours (excluding
Saturdays, Sundays and holidays) before any adjournment or postponement of the Meeting. 

If you are a non-registered shareholder of the Corporation and receive these materials through your broker or another
intermediary, please complete and return the materials in accordance with the instructions provided to you by your
broker or such other intermediary.

-  ii  -
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This Notice of Meeting, the Information Circular, the form of proxy and notes thereto for the Meeting, are first being
made available to shareholders of the Corporation on or about March 21, 2019.

DATED at Littleton, Colorado, this 21st day of March, 2019.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Frederick H. Earnest

FREDERICK H. EARNEST

President and Chief Executive Officer

-  iii  -
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MANAGEMENT INFORMATION AND PROXY CIRCULAR

This Management Information and Proxy Circular (“Information Circular”) is furnished in connection with the
solicitation by the management and the Board of Vista Gold Corp. (the “Corporation”) of proxies to be voted at the
annual general and special meeting (the “Meeting”) of the shareholders of the Corporation (“Shareholders”) to be held at
the offices of Borden Ladner Gervais LLP, Suite 1200, 200 Burrard Street, Vancouver, British Columbia, Canada on
May 2, 2019 at 10:00 a.m., Vancouver time, for the purposes set forth in the accompanying Notice of Meeting.

It is anticipated that this Information Circular and the accompanying form of proxy will be first made available to
Shareholders on or about March 21, 2019.  Unless otherwise stated, the information contained in this Information
Circular is given as at March 9, 2019.

The executive office of the Corporation is located at 7961 Shaffer Parkway, Suite 5, Littleton, Colorado, USA, 80127
and its telephone number is (720) 981-1185.  The registered and records office of the Corporation is located at
1200-200 Burrard Street, Vancouver, British Columbia, Canada, V6C 3L6.

All references to currency in this Information Circular are in United States dollars, unless otherwise indicated.

Information regarding the proxies solicited by management and the Board in connection with the Meeting is set out in
the section below under the heading “Information About Proxies”.

Important Notice Regarding the Availability of Proxy Materials for the Meeting to be Held on May 2, 2019

Under rules adopted by the United States Securities and Exchange Commission (the “SEC”) and applicable Canadian
securities commissions, we are now furnishing proxy materials on the internet pursuant to the “notice and access rules.”
Instructions on how to access and review the proxy materials, which include this Information Circular, our Annual
Report to Shareholders and the accompanying form of proxy, on the internet can be found on the notice of access card
sent to Shareholders by the Corporation or in the voting instructions form you receive from your intermediary. These
materials can also be accessed on the Internet at http://vistagold.investorroom.com/index.php?s=62. Directions for
attending and voting at the Meeting can also be found at this website.

The Corporation will provide to any Shareholder, upon request, one copy of any of the following documents:

(a)the Corporation’s Annual Report to Shareholders, which includes its latest Annual Report on Form 10-K (or annual
information form), together with any document, or the pertinent pages of any document, incorporated therein by
reference;

(b)the comparative financial statements and management’s discussion and analysis of the Corporation for the
Corporation’s most recently completed financial year in respect of which such financial statements have been issued,
together with the report of the auditor thereon, and any interim financial statements and management’s discussion and
analysis of the Corporation subsequent to the financial statements for the Corporation’s most recently completed
financial year; and

(c)this Information Circular.

Copies of the foregoing documents are also available on the Corporation’s website
at http://vistagold.investorroom.com/index.php?s=62 and copies of the above documents will be provided by the
Corporate Secretary, upon request, by mail at 7961 Shaffer Parkway, Suite 5, Littleton, Colorado 80127; by phone at
(720) 981-1185; or by email at ir@vistagold.com, free of charge to Shareholders.  The Corporation may require the
payment of a reasonable charge from any person or corporation who is not a Shareholder and who requests a copy of
any such document.  Financial information relating to the Corporation is provided in the Corporation’s comparative

Edgar Filing: VISTA GOLD CORP - Form DEF 14A

8



financial statements and management’s discussion and analysis for its most recently completed financial

-  1  -
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year.  Additional information relating to the Corporation is available electronically on SEDAR at www.sedar.com and
on EDGAR at www.sec.gov/edgar.shtml.

Particulars of Matters to be Acted Upon

Election of Directors

The directors of the Corporation are elected at each annual general meeting and hold office until the next annual
general meeting or until their successors are duly elected or appointed, unless their office is earlier vacated in
accordance with the Business Corporations Act  (British Columbia). The following are the Corporation’s seven current
directors.  The Corporation’s Board of Directors (the “Board”) proposes to nominate each of its current directors for
election as a director of the Corporation.  

Name, Position,
Residence and Age

Principal Occupation, Business or Employment Director
Since

John M. Clark,
Director 

Toronto, Ontario,
Canada

Age - 63 (1, 3)

Chartered Professional Accountant; Chartered Accountant President of Investment
and Technical Management Corp. since February 1999; Director of Russel Metals
Inc. since May 2012, Zephyr Minerals Ltd. since September 2010. Former
Director of Alberta Clipper Energy Inc. from 2004 to 2009, APIC Petroleum
Corporation, Crown Point Energy Inc. from 2010 to 2015, Polaris Geothermal Inc.
from 2004 to 2009, and Ram Power Corp. from 2004 to 2009. 

May 18,
2001

Frederick H.
Earnest, Director,
President and Chief
Executive Officer

Parker, Colorado,
USA

Age - 57 (4)

Chief Executive Officer of the Corporation since January 2012; President of the
Corporation since August 2007; Former director of Midas Gold Corp. from April
2011 to April 2014; Former Chief Operating Officer of the Corporation from
August 2007 to January 2012.

November
6, 2007

W. Durand Eppler,
Director

Denver, Colorado,
USA

Age - 65 (2, 3, 4)

Businessman; Managing Director of Capstone Headwaters, LLC; Director and
Interim Chief Executive Officer of Plata Latina Minerals Corporation and Director
of Golden Minerals Company;    Partner of Sierra Partners from August 2004 to
June 2016. Former director of  Frontier Mining Limited from November 2010 to
March 2015 and Augusta Resource Corporation from June 2007 to August 2014.

October 13,
2004

Deborah J.
Friedman, Director

Denver, Colorado,
USA

Age - 66

Senior of Counsel, Davis Graham & Stubbs LLP; Partner, Davis Graham & Stubbs
LLP from August 2000 to December 2016 and of counsel from May 1999 to
August 2000; Senior Vice President, General Counsel and Corporate Secretary of
Apex Silver Mines Corporation and its successor Golden Minerals Company from
July 2007 to December 2015.

March 13,
2019
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