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INFORMATION CIRCULAR 
 

(As at September 3, 2013) 
 

Glass Earth Gold Limited (the "Company") is providing this Information Circular and a form of proxy in 
connection with management’s solicitation of proxies for use at the special meeting (the "Meeting") of the 
Company to be held on October 4, 2013 and at any adjournments.  Unless the context otherwise requires, 
when we refer in this Information Circular to the Company, its subsidiary is also included.  The Company 
will conduct its solicitation by mail, and officers and employees of the Company may, without receiving 
special compensation, also telephone or make other personal contact.  The Company will pay the cost of 
solicitation. 
 
APPOINTMENT OF PROXYHOLDER 
 
The purpose of a proxy is to designate persons who will vote the proxy on a shareholder’s behalf in 
accordance with the instructions given by the shareholder in the proxy.  The persons whose names are 
printed in the enclosed form of proxy are officers or Directors of the Company (the "Management 
Proxyholders"). 
 
A shareholder has the right to appoint a person other than a Management Proxyholder, to represent the 
shareholder at the Meeting by striking out the names of the Management Proxyholders and by inserting 
the desired person’s name in the blank space provided or by executing a proxy in a form similar to the 
enclosed form.  A proxyholder need not be a shareholder. 
 
VOTING BY PROXY 
 
Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.  Shares 
represented by a properly executed proxy will be voted or be withheld from voting on each matter 
referred to in the Notice of Meeting in accordance with the instructions of the shareholder on any ballot 
that may be called for, and if the shareholder specifies a choice with respect to any matter to be acted 
upon, the shares will be voted accordingly.   
 
If a shareholder does not specify a choice and the shareholder has appointed one of the Management 
Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the matters specified in 
the Notice of Meeting and in favour of all other matters proposed by management at the Meeting. 
 
The enclosed form of proxy also gives discretionary authority to the person named therein as proxyholder 
with respect to amendments or variations to matters identified in the Notice of the Meeting and with 
respect to other matters which may properly come before the Meeting.  At the date of this Information 
Circular, management of the Company knows of no such amendments, variations or other matters to 
come before the Meeting. 
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COMPLETION AND RETURN OF PROXY 
 
Completed forms of proxy must be deposited at the offices of the Company’s registrar and transfer agent, 
Computershare Investor Services (Canada -  Suite 300, 510 Burrard Street, Vancouver, British Columbia 
V6C 3B9; New Zealand - 159 Hurstmere Road, Takapuna Auckland 0622), not later than forty-eight (48) 
hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting, unless the chairman 
of the Meeting elects to exercise his discretion to accept proxies received subsequently. 
 
NON-REGISTERED HOLDERS 
 
Only shareholders whose names appear on the records of the Company as the registered holders of shares 
or duly appointed proxyholders are permitted to vote at the Meeting.  Many of the shareholders of the 
Company are "non-registered" shareholders because the shares they own are not registered in their names 
but instead registered in the name of a nominee such as a brokerage firm through which they purchased 
the shares; bank, trust company, trustee or administrator of self-administered RRSP's, RRIF's, RESP's and 
similar plans; or clearing agency such as The Canadian Depository for Securities Limited (a "Nominee").  
If you purchased your shares through a Canadian broker, you are likely an unregistered holder. 
 
In accordance with securities regulatory policy, the Company has distributed copies of the Meeting 
materials, being the Notice of Meeting, this Information Circular and the Proxy, to the Nominees for 
distribution to non-registered holders.   
 
Nominees are required to forward the Meeting materials to non-registered holders to seek their voting 
instructions in advance of the Meeting.  Shares held by Nominees can only be voted in accordance with 
the instructions of the non-registered holder.  The Nominees often have their own form of proxy, mailing 
procedures and provide their own return instructions.  If you wish to vote by proxy, you should carefully 
follow the instructions from the Nominee in order that your Shares are voted at the Meeting.   
 
If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as 
proxyholder by writing your name in the space provided on the request for voting instructions or proxy 
provided by the Nominee and return the form to the Nominee in the envelope provided.  Do not complete 
the voting section of the form as your vote will be taken at the Meeting. 
 
In addition, Canadian securities legislation now permits the Company to forward meeting materials 
directly to "non objecting beneficial owners".  If the Company or its agent has sent these materials 
directly to you (instead of through a Nominee), your name and address and information about your 
holdings of securities have been obtained in accordance with applicable securities regulatory requirements 
from the Nominee holding on your behalf.  By choosing to send these materials to you directly, the 
Company (and not the Nominee holding on your behalf) has assumed responsibility for (i) delivering 
these materials to you and (ii) executing your proper voting instructions. 
 
REVOCABILITY OF PROXY 
 
Any registered shareholder who has returned a proxy may revoke it at any time before it has been 
exercised.  In addition to revocation in any other manner permitted by law, a registered shareholder, his 
attorney authorized in writing, or, if the registered shareholder is a corporation, a corporation under its 
corporate seal or by an officer or attorney thereof duly authorized, may revoke a proxy by instrument in 
writing, including a proxy bearing a later date.  The instrument revoking the proxy must be deposited at 
the registered office of the Company, at any time up to and including the last business day preceding the 
date of the Meeting, or any adjournment thereof, or with the chairman of the Meeting on the day of the 
Meeting.  Only registered shareholders have the right to revoke a proxy. Non-Registered Holders who 
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wish to change their vote must, at least seven days before the Meeting, arrange for their Nominees to 
revoke the proxy on their behalf.  
 
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 
 
The Company is authorized to issue an unlimited number of common shares without par value (the 
"shares"), of which 105,665,593 shares were issued and outstanding as at September 3, 2013.  Persons 
who are registered shareholders at the close of business on September 3, 2013 will be entitled to receive 
notice of and vote at the Meeting and will be entitled to one vote for each share held.  The Company has 
only one class of shares. 
 
To the knowledge of the Directors and executive officers of the Company, no person beneficially owns, 
controls or directs, directly or indirectly, shares carrying 10% or more of the voting rights attached to all 
shares of the Company other than: 
 

Name and Municipality  
of Residence 

Number of  
Common Shares 

Percentage of 
Shares 

Woolwich International Holdings 
Ltd (Hong Kong) 

12,457,300 11.8% 

 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 
 
Except as set out herein, no person who has been a director or executive officer of the Company at any 
time since the beginning of the Company's last financial year, no proposed nominee of management of the 
Company for election as a director of the Company and no associate or affiliate of the foregoing persons, 
has any material interest, direct or indirect, by way of beneficial ownership or otherwise, in matters to be 
acted upon at the Meeting. 
 
PARTICULARS OF MATTERS TO BE ACTED UPON 
 
Consolidation of Share Capital 
 
To assist the Company in attracting future equity financing, and to more accurately reflect the business 
direction of the Company, the Board of Directors proposes to consolidate the share capital on the basis of 
up to ten (10) existing common shares for one (1) new common share basis.  The Company does not 
propose to change its name as a result of the share consolidation.   
 
At the Meeting, shareholders will be asked to consider and, if thought fit, to pass with or without 
amendment an ordinary resolution that the issued common share capital of the Company be altered by 
consolidating all of the 105,665,593 issued common shares without par value into 10,566,560 issued 
common shares without par value, on the basis that every ten (10) common shares be consolidated into 
one (1) common share without par value, or on such lesser basis as may be approved by the Board of 
Directors and the TSX Venture Exchange. 
 
Under the Business Corporations Act (British Columbia), any company may, by the type of resolution as 
specified in its Articles, alter its constating documents to consolidate its issued share capital.  The Articles 
of the Company specify that these alterations may be implemented by an ordinary resolution of the 
shareholders of the Company. 
 
The proposed consolidation will not alter or change in any way any shareholder’s proportion of votes to 
total votes, however, the total votes capable of being cast by shareholders at a General Meeting of the 
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Company in the future will be reduced if the resolution is passed.  Any resulting fractional share will be 
dealt with by taking the number of shares issuable on the exchange to the nearest lower whole share.  In 
addition, the common shares reserved for issuance under the Company’s Stock Option Plan will be 
reduced to 467,800 common shares upon the share consolidation.  In the event that the consolidation is 
not approved by the ordinary resolution of the shareholders, the Company will not proceed with these 
matters. 
 
Management of the Company recommends that shareholders vote in favour of the resolution to 
consolidation of share capital and the persons named in the enclosed form of proxy intend to vote 
for the approval of the resolution at the Meeting, unless otherwise directed by the shareholders 
appointing them. 
 
There are no other matters to be acted upon at the Meeting. 
 
ADDITIONAL INFORMATION 
 
Additional information relating to the Company is on SEDAR at www.sedar.com.  Shareholders may 
contact the Company in writing c/o Level 2, 93 The Terrace  Wellington, 6011 New Zealand or PO Box 
24-109 Wellington, 6143 New Zealand to request copies of the Company's financial statements and 
MD&A. 
 
Financial information is provided in the Company's comparative financial statements and MD&A for its 
most recently completed financial year which are filed on SEDAR. 
 
OTHER MATTERS 
 
Management of the Company is not aware of any other matter to come before the Meeting other than as 
set forth in the notice of Meeting.  If any other matter properly comes before the Meeting, it is the 
intention of the persons named in the enclosed form of proxy to vote the shares represented thereby in 
accordance with their best judgment on such matter. 
 
DATED this 3rd day of September, 2013. 
 

APPROVED BY THE BOARD OF DIRECTORS 
 
 
s/ “Peter Liddle”                                            
Peter Liddle, Director and CFO 

 


