VATIC VENTURES CORP.
Compensation and Corporate Governance Committee Charter
General
“CEO” of the Company means each individual who acted as chief executive officer of the Company or
acted in a similar capacity for any part of the most recently completed financial year;
“CFO” of the Company means each individual who acted as chief financial officer of the Company or
acted in a similar capacity for any part of the most recently completed financial year; and
“Named Executive Officers” or “NEO” means:
(a) The Company’s CEO;
(b) The Company’s CFO;
(c) Each of the Company’s three most highly compensated executive officers, or the three most highly
compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the
most recently completed financial year and whose total compensation was, individually, more than
$150,000 as determined in accordance with applicable securities laws; and
(d) Any individual who would be a NEO under paragraph (c) but for the fact that the individual was
neither an executive officer of the Company, nor acting in a similar capacity at the end of the most
recently completed financial year.
Compensation Discussion and Analysis
The overall objective of the Company’s compensation strategy is to offer medium-term and long-term
compensation components to ensure that the Company has in place programs to attract, retain and
develop management of the highest calibre and has in place a process to provide for the orderly
succession of management, including receipt on an annual basis of any recommendations of the chief
executive officer, if any, in this regard. The Company currently has medium-term and long-term
compensation components in place, such as the stock options granted which have expiry dates in 2013
and 2016. The Company intends to further develop these compensation components. The objectives of
the Company’s compensation policies and procedures are to align the interests of the Company’s
employees with the interests of the Company’s shareholders. Therefore, a significant portion of the total
compensation is based upon overall corporate performance. The Company relies on the Board
discussion without a formal agenda for objectives, criteria and analysis when determining executive
compensation. There are no formal performance goals or similar conditions that must be satisfied in
connection with the payment of executive compensation.
The Company does not have in place a Compensation and Nominating Committee. All tasks related to
developing and monitoring the Company’s approach to the compensation of officers of the Company
and to developing and monitoring the Company’s approach to the nomination of directors to the Board

are performed by the members of the Board. The compensation of the NEOs and the Company’s
employees are reviewed, recommended and approved by the Board.
Subsequent to the year ended, the Company directly, or indirectly through companies managed by
NEOs, pays management fees to NEOs. The Company also chooses to grant stock options to NEOs and
directors to satisfy the long-term compensation component. The Board may consider, on an annual
basis, an award of bonuses to key executives and senior management. The amount and award of such
bonuses is discretionary, depending on, among other factors, the financial performance of the Company
and the position of a participant. The Board considers that the payment of such discretionary annual
cash bonuses satisfies the medium term compensation component. In the future, the Board may also
consider the grant of options to purchase common shares of the Company with longer future vesting
dates to satisfy the long term compensation component.
The Company has not retained a compensation consultant or advisor to assist the Board in determining
compensation for any of the Company’s directors or officers. Given the Company’s current stage of
development, the Company has not considered the implications of the risks associated with the
Company’s compensation practices. The Company has also not adopted any policies with respect to
whether NEOs and directors are permitted to purchase financial instruments, including, for greater
certainty, prepaid variable forward contracts, equity swaps, collars, or units of exchange funds, that are
designed to hedge or offset a decrease in market value of equity securities granted as compensation or
held, directly or indirectly, by the NEO or director.
Risk Management Disclosure
The Board has reviewed the elements of compensation of the Company to identify any risks arising from
the Company's compensation policies and practices that could reasonably be expected to have a
material adverse effect on the Company as well as the practices used to mitigate any such risks. The
Board concluded that the compensation program and policies of the Company did not encourage its
executives to take inappropriate or excessive risks. This assessment was based on a number of
considerations, including, without limitation, the following: (i) the Company's compensation policies and
practices are generally uniform throughout the organization; (ii) in exercising its discretion under its
compensation policies the Board of reviews individual and corporate performance taking into account
the long-term interests of the Company; and (iii) the results of annual assessments of executives' goals,
objectives and performance are reviewed and considered in awarding compensation.
Restrictions on Purchase of Financial Instruments
Although the Company has not adopted a formal policy forbidding an NEO or director from purchasing
financial instruments that are designed to hedge or offset a decrease in market value of equity securities
granted as compensation or held, directly or indirectly, by the NEO or director, the Company is not
aware of any NEO or director having entered into this type of transaction.
Option-Based Awards
Pursuant to Policy 2.4, the Company is permitted to grant incentive stock options to acquire common
shares of the Company to its directors, officers or consultants. The Company has adopted a 10% rolling
stock option plan (the “Plan”) in order to provide effective incentives to directors, officers, senior
management personnel, employees and key consultants of the Company and to enable the Company to

attract and retain experienced and qualified individuals in those positions by permitting such individuals
to directly participate in an increase in per share value created for the Company’s shareholders. The size
of stock option grants to NEOs is dependent on each officer’s level of responsibility, authority and
importance to the Company and the degree to which such officer’s long-term contribution to the
Company will be key to its long-term success.
Compensation Governance
The Board has not adopted any specific policies or practices to determine the compensation for
the Company’s directors and officers, other than as disclosed in the Company’s Information Circular.
Given the Company’s current stage of development, the Company has not established a compensation
committee.

