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Letter from the Chairman
Dear Shareholder,

It is a pleasure to invite you to the 2019 Annual General Shareholders 
Meeting of Minera IRL Limited, to be held on November 21 at 10:00 hours in 
Vancouver, British Columbia, Canada.

Your vote is important and you have the right to vote in the most convenient 
way for you, sending your proxy online, or vote in 

On behalf of the Board of Minera IRL Limited, we would like to express our 
sincere appreciation for your continued support.

As most of you already know, the big news for 2019 was our receipt of the 
Arbitration Award.  At the end of a 26-month arbitration process that dates 
back to June, 2017,  Chamber of Commerce of 

decision with respect to the mandate letters of the 
million and the Long-Term Credit, agreed upon with 

2015 regarding the Ollachea Gold Project.

ordered COFIDE to pay to us a total amount of USD $34,213,091 plus 
statutory interest from July 17, 2017 up to the effective date of payment, 
accrued at the rate of the Central Reserve Bank of Peru (BCRP).

The Award includes USD $18,750,234.00 for consequential damage, 
USD $13,962,857.00 for loss of profits and USD $1,500,000.00 for 
damage to our reputation.  In addition the total costs and fees of the 
arbitration are to be paid by the parties pro-rata, 75% by COFIDE and 
25% by our Company.

The decision states that COFIDE is the creditor of the Bridge Loan under the 
Bridge Loan Mandate and that we had a legitimate expectation that the Bridge 
Loan was going to be paid using the Long-Term Credit.

It also states that COFIDE breached its structuring obligations under the Long-

The Arbitration Panel concluded that it did not have jurisdiction to enter an 
order regarding payment of the Bridge Loan because that commitment is part 
of the Credit Agreement with Goldman Sachs, which has a clause specifying 
that it is subject to the jurisdiction of the courts of the State of New York.

we have been saying all along and, again, we are delighted that you have 
chosen to support us through this trying period. 

as it has informed COFIDE on repeated occasions.  For this reason, we 

our reciprocal obligations.  In the meanwhile, we believe that the arbitration 

the Ollachea project.

Once again, we thank you for your trust and continued support.

Sincerely,

 
Chairman

Carta del Presidente
Estimados accionistas,

Es un placer invitarlos a la Reunión Anual General de Accionistas 2019 de 
Minera IRL Limited  a efectuarse el 21 de Noviembre a las 10:00 a.m. en 
Vancouver, British Columbia, Canadá.

Su voto es importante y usted tiene derecho a ejercerlo de la forma más 
conveniente, enviando su proxy vía internet, o 
reunión.

En nombre del Directorio de Minera IRL Limited nos gustaría expresar nuestro 
sincero agradecimiento por su continuo apoyo.

Como la mayoría de ustedes conoce, la gran noticia de la compañía el 2019 
fue la recepción del Laudo del Arbitraje. Al culminar un proceso de arbitraje de 
26 meses que se remonta a junio de 2017, la Cámara

(CCL) emitió su decisión sobre las Cartas Mandato del  

2015 en relación al Proyecto de Oro Ollachea.

El Tribunal Arbitral se pronunció a favor de cinco de nuestras siete pretensiones 
y ordenó a COFIDE nos pague la suma total de US$ 34,213,091 millones más 
intereses legales, determinados desde el 17 de julio del 2017 hasta la fecha efectiva 
de pago en base a la tasa del Banco Central de Reserva del Perú – BCRP. 

El Laudo comprende US$ 18,750,234.00 por concepto de daño emergente;  
US$ 13,962,857.00 por concepto de lucro cesante y US$ 1,500,000.00 de 

rbitraje sean pagados a prorrata entre las partes, 75% por COFIDE y 25% 
por nuestra Compañía.

La decisión establece que COFIDE es el acreedor del Crédito Puente bajo el 
Mandato Crédito Puente y que teníamos una expectativa legítima de que el 

Determina también que COFIDE incumplió sus obligaciones de estructuración bajo 

El Tribunal Arbitral concluyó que no tiene competencia sobre el pago del 
Crédito Puente por cuanto ese compromiso es parte del Credit Agreement 

la jurisdicción de los tribunales del Estado de Nueva York.

hemos estado diciendo todo el tiempo y, además, estamos agradecidos de 
que haya  elegido apoyarnos durante todo este período.

Minera IRL mantiene su voluntad de cumplir y honrar todos sus compromisos, 
tal como lo ha dado a conocer a COFIDE en reiteradas oportunidades. Por esta 

el cumplimiento de nuestras obligaciones reciprocas. Mientras tanto, 

Atentamente,

 
Presidente
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Meeting Information
Date: November 21, 2019

Time: 10:00 a.m. (Vancouver Time)

Place: Clark Wilson LLP, 900-885 West Georgia Street, 
Vancouver, British Columbia, Canada V6C 3H1

Información de la Reunión
Día: Jueves, 21 de noviembre de 2019

Hora: 10:00 a.m. (Hora de Vancouver)

Lugar: Clark Wilson LLP, 900-885 West Georgia Street, 
Vancouver, British Columbia, Canada V6C 3H1

You are cordially invited to attend the Annual General Meeting of 
shareholders of Minera IRL Limited

At the meeting, you will be asked to:

•
directors and auditors

• Re-elect and re-appoint Gerardo Perez and Diego Benavides to
serve as directors

• Appoint PKF Littlejohn LLP, as auditors

Record Date
The record date established for the purpose of mailing is October 
8, 2019.  You are entitled to vote at the meeting if you were a 
holder of shares at the close on November 19, 2019.

Vote Deadline
To ensure that your vote is counted, please vote by 10 a.m. 
Vancouver time on Tuesday November 19, 2019.

Attending the Annual Meeting
If you plan to attend the Annual Meeting, please follow the 
instructions on page 1 of this Proxy Circular.

Thank you for your interest in Minera IRL.

Está cordialmente invitado a asistir a la Reunión Anual de 
Accionistas de Minera IRL Limited

En la reunión se le solicitará:

•
directivos y auditores

• Reelegir Gerardo Perez y Diego Benavides como directores

• Nombrar a PKF Littlejohn LLP como auditores

Fecha de Registro
La fecha de registro establecida para el envío postal es el 8 de 
octubre de 2019. Usted tiene derecho a votar en la reunión si es 
titular de acciones al cierre del 19 de noviembre de 2019.

Fecha Límite de Votación
Para garantizar que su voto sea contado, por favor vote antes 
del martes 19 de noviembre de 2019 a las 10:00 a.m. (hora de 
Vancouver).

Asistencia a la Reunión Anual
Si planea asistir a la Reunión Anual, por favor siga las instrucciones 
en la página 1 de esta Circular Proxy.

Gracias por su interés en Minera IRL.

Your vote is very important!  Please call the 
company collect at  +51 1 418 1230 if you have 
any questions or require a copy of the meeting 
materials to be mailed to you at no cost.

¡Tu voto es muy importante! Por favor llame a la 
compañía por cobrar al +51 1 418 1230 si tiene 
alguna pregunta o solicite que se le envíe por 
correo una copia de los materiales de la reunión 
sin costo alguno.



THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about the contents of this document or as to the actions you should take, you 
should immediately seek your own advice from a stockbroker, banker, solicitor, attorney, accountant, 
or other appropriately authorized independent financial or other professional adviser in your 
jurisdiction.

“Company”

MINERA IRL LIMITED 

NOTICE OF 2019 ANNUAL GENERAL MEETING 

 AND 

MANAGEMENT INFORMATION CIRCULAR 

18 October 2019 



MINERA IRL LIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT “Meeting”
“Company”

RESOLUTIONS 

 

 

 

 

By Order of the Board of Directors  

Registered Office: 

Chairman



IMPORTANT NOTES

 

 Shareholders are entitled to appoint a proxy to exercise all or any of their rights to attend, act, speak and 
vote on their behalf at the Meeting. A shareholder may appoint more than one proxy in relation to the 
Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares 
held by that shareholder. Failure to specify the number of shares each proxy appointment relates to or 
specifying a number of shares in excess of those held by you on the relevant record date may result in the 
proxy appointment being invalid. A proxy need not be a shareholder of the Company

 

 

 



Hawksford  House       15 Esplanade        St. Helier, Jersey        JE1 1RB        Channel Islands 

MINERA IRL LIMITED

Management Information Circular

PERSONS MAKING THE SOLICITATION

Information Circular
Company

Meeting

APPOINTMENT AND REVOCATION OF PROXIES

A shareholder has the right to appoint a person other than the Chairman of 
the Board of Directors of the Company (who need not be a shareholder) to represent him or her at 
the Meeting by inserting the name of his or her chosen person in the space provided for that purpose 
on the form.  A shareholder may appoint more than one proxy in relation to the Meeting provided 
that each proxy is appointed to exercise the rights attached to a different share or shares held by that 
shareholder.  Failure to specify the number of shares each proxy appointment relates to or specifying 
a number of shares in excess of those held by you on the record date may result in the proxy 
appointment being invalid
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ADVICE TO CREST MEMBERS

"CREST members"

CREST Proxy Instruction
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ADVICE TO BENEFICIAL SHAREHOLDERS 

Beneficial Shareholders

Broker

Communication with Beneficial Owners of Securities of a Reporting Issuer 

Voting of Shares Represented by Proxies 

Where the Chairman of the 
Board of Directors of the Company is appointed to act as proxy for a shareholder and no voting 
instruction is specified by that shareholder in the relevant form of proxy the shares represented by 
such form of proxy will be voted by the Chairman of the Board of Directors of the Company in 
favour of all resolutions. A duly appointed proxy of a shareholder (including the Chairman of the 
Board of Directors of the Company) will also have discretion to vote (or abstain from voting) as he or 
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she thinks fit in relation to any other matter which is properly put before the Meeting. 

VOTING SECURITIES, RECORD DATES AND PRINCIPAL HOLDERS OF VOTING 
SECURITIES

share

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

Person

Election of Directors  
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Nominees

Name, Position with the 
Company and 
Province/State and 
Country of Residence 

Principal Occupation During 
the Last Five Years 

Date First Elected 
or Appointed 

Ownership 
or Control 
over voting 
shares 

Mr. Gerardo Perez 

Mr. Diego Benavides 
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Cease Trade Orders  

 

 

Bankruptcies

Penalties or Sanctions  

 

 

Management recommends the approval of each of the Nominees listed above for election and re-
appointment as a Director in accordance with the Articles of Association of the Company. 
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STATEMENT OF EXECUTIVE COMPENSATION

Named Executive 
Officers NEOs

 

 

 

 

“CEO”

“CFO”

Compensation Discussion and Analysis 

“Compensation Committee” Board
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Performance Graph 
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Dec. 31, 2013 Dec. 31, 2014 Dec. 31, 2015 Dec. 31, 2016 Dec. 31, 2017 Dec. 31, 2018

Summary Compensation Table 
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Name and Principal Position Year
Ended
Dec. 31

Salary
Earned
(US$)

Share-
Based

Awards 
(US$)

Option- 
Based

Awards 
(US$) 

Non-Equity Incentive 
Plan Compensation 

(US$)

Pension
Value
(US$)

All Other 
Other 

Compensation 
(US$)

Total     
Compensation 

(US$)
Annual

Incentive
Plans 1

Long-Term 
Incentive

Plans

 

 

 

 

Executive Employment Agreements 
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INCENTIVE PLAN AWARDS

Outstanding share-based awards and option-based awards 

Incentive plan awards 

PENSION PLAN BENEFITS 

TERMINATION AND CHANGE OF CONTROL BENEFITS FOR NEOs 
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DIRECTOR COMPENSATION

Director Compensation Table 

Name Salary Earned 
(US$)

Share-Based
Awards (US$)

Option-Based 
Awards (US$)

Non-Equity
Incentive Plan 
Compensation 

(US$)

Pension Value 
(US$)

All Other 
Compensation 

(US$)
Total (US$)
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INCENTIVE PLAN AWARDS 

Outstanding Share-Based Awards and Option-Based Awards 

Incentive Plan Awards – Value Vested During the Year  

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS  

Aggregate Indebtedness  

Indebtedness under Securities Purchase and Other Programs  

 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
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APPOINTMENT OF AUDITOR 

MANAGEMENT CONTRACTS

AUDIT COMMITTEE 

Audit Committees “NI-52-110”

“AIF”

• 
• 
• 

CORPORATE GOVERNANCE DISCLOSURE 

Disclosure of Corporate Governance Practices NI 58-101

Board of Directors 
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Director  
Meetings
Attended

 

 

 

 

 

Board Mandate 
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Position Description

Orientation and Continuing Education  

Ethical Business Conduct  

Nomination of Directors 

Compensation Committee  

• 
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• 
• 

 

 

 
 

 

 

 

 

 

Other Board Committees 

Assessments  

ADDITIONAL INFORMATION 
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BUSINESS OF THE MEETING 

Please refer to the above sections of this Information Circular in relation to the appointment of 
proxies, the casting of votes and for further information in relation to the business of the Meeting.   

The resolutions to be considered at the Meeting, and brief explanatory comments in respect of such 
resolutions, are as follows: 

Resolution 1: Financial Statements of the Company  

 

Resolutions 2 and 3: Election and Re-Appointment of Directors 
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Resolution 4: Appointment of Auditor 

 

Other Business  

Recommendation  

APPROVAL AND SIGNATURES  

By Order of the Board of Directors  

Chairman 
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