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March 29, 2012 
Dear Unit holders: 
 

Re: REPORT TO THE UNITHOLDERS BY THE INDEPENDENT REVIEW COMMITTEE OF 
NORTHERN PRECIOUS METALS 2011 LIMITED PARTNERSHIP FOR THE FINANCIAL 
YEAR FROM JUNE 8 TO DECEMBER 31, 2011 
 
 
In accordance with the terms of National Instrument 81-107, Independent Review Committee 
for Investment Funds (« NI 81-107 »), Northern Precious Metals Management Inc. (the « 
Manager ») has established an Independent Review Committee (the « IRC ») for the Northern 
Precious Metals 2010 Limited Partnership (the « Funds ») managed by the Manager. In 
accordance with the terms of NI-81-107, the IRC took up its duties on November 1, 2007. The 
IRC is made up of three members, namely Messrs Guy Hébert, Dupuis Angers and Jean-Louis 
Hamel, each of whom is independent from the Funds, the Manager and the entities related to 
the Manager (also called entities related to the Manager, within the meaning given to this 
term in NI 81-107). 
 
The IRC is pleased to publish this annual report addressed to the unit holders of the Funds. In 
essence, the members of the IRC act in the interests of the Funds managed by the Manager 
and, therefore, the unit holders of the Funds, by raising potential conflict of interest matters 
referred to the IRC by the Manager. To this end, NI-81-107 provides that the Manager is to 
identify conflict of interest matters and refer them to the IRC with a proposed course of 
action. The IRC then reviews the matter and the proposed action and, if it agrees, provides, 
as applicable, an approval or a recommendation. Such conflict of interest matters arise in 
situations where a reasonable person would consider the Manager, or an entity related to the 
Manager, to have an interest that may conflict with the Manager’s ability to act in good faith 
and in the best interests of the Funds. Therefore, if such conflict of interest matters are 
raised, the mandate of the IRC, given the requirements of NI 81-07, is to know whether the 
Manager’s proposed action achieves a fair and reasonable result for the Funds. 
 
The IRC looks forward to continuing to work closely with the Manager with respect to 
potential conflict of interest matters referred to the IRC, all in the best interests of the Funds 
and their unit holders. 
 
 
(signed) Guy Hébert 
Guy Hébert 
Chairman of the IRC 
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REPORT BY THE INDEPENDENT REVIEW COMMITTEE TO THE 
UNITHOLDERS OF NORTHERN PRECIOUS METALS 2011 LIMITED 

PARTNERSHIP FOR THE PERIOD FROM JUNE 8,  2011 TO 
DECEMBER 31, 2011 

 
March 29, 2012 

 
This report by the Independent Review Committee (the « IRC ») for the Northern Precious 
Metals 2010 Limited Partnership (the « Funds ») managed by Northern Precious Metals 
Management Inc. (the « Manager ») is provided to the unit holders of the Funds in accordance 
with the terms of National Instrument 81-107, Independent Review Committee for Investment 
Funds (« NI 81-107 »). 
 
The IRC has adopted a charter that sets out its mandate, responsibilities and duties, as well 
as the policies and procedures it will follow when carrying out its duties. 
 
1.  Reporting period 
 
The information contained in this report relates to the period from January 1, 2011 to 
December 31, 2011, the financial year-end of the Funds (inclusively, the «Reporting 
Period»). 
 
2.  Make-up of the IRC 
 
During the year 2011, the members of the IRC were Messrs Guy Hébert, president of the 
committee, Dupuis Angers and Roland Doré. At a meeting of the IRC, on March 13, 2012, 
Jean-Louis Hamel has been confirmed in his role as member of the committee to replace 
Roland Doré whom mandate expired on March 2, 2012.  
 
The current members of the IRC and their main occupations are as follows: 
 
 
Name and place of 
residence 

Main Occupation Appointed to the IRC 

Guy Hébert 
Montreal, Quebec 
 

President of BBH Geo-Management Inc. 
a    President and Chief Executive Officer of     

Strateco Resources Inc. 

For a period of one year from 
November 1, 2011 

Dupuis Angers 
Montreal, Quebec 
 

General Manager of CQIB (Centre Québécois 
d’Innovation en Biotechnologies) 

For a period of one year from 
February 22, 2012 

Jean-Louis Hamel 
Montréal, Québec 
 

Lawyer For a period of one year from 
March 13 , 2012 

 
 
The mandates may be renewed for a maximum period of three years. 
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Guy Hébert is a member of the IRC since November 1, 2007. His three-year mandate which 
ended October 31, 2010 was renewed for a period of one year. Mr. Hébert has a 
baccalaureate in geology from the Université de Montréal and a master’s in business 
administration from the Université de Sherbrooke. Mr. Hébert is the President and Chief 
Executive Officer of Strateco Resources Inc. since April 2000. He is also a director and the 
President of BBH Géo-Management Inc. since October 1992. BBH Géo-Management Inc. is a 
private corporation that offers management services to mining corporations. Mr. Hébert was 
the President of Cadiscor Resources Inc. for a few months when it was incorporated, that is 
from March 2006 to June 1, 2006 and has subsequently remained as a director and the 
Chairman of the Board of Cadiscor Resources Inc. From 1986 to 2001, he was the President 
and Chief Executive Officer of Mines Lyon Lake Ltée. From 1985 to 1992, he was the President 
and Chief Executive Officer of Audry Resources Inc. From 1993 to 1998, Mr. Hébert was a 
director of Orleans Resources Inc., and, from 1995 to 2000, he was the President and Chief 
Executive Officer of Altavista Mines Inc.  
 
Dupuis Angers is a member of the IRC since February 22, 2010. His one-year mandate has been 
renewed for a period of one year. Mr. Angers has a degree in management and a degree in 
pharmacy science, industrial option, from the Université de Montréal. He also obtained a 
master’s in business administration from Harvard University in 1977. Since then, Mr. Angers 
has held various management positions, more particularly with the Sico Inc. group from 1986 
to 1993, Inno-Centre from 1993 to 1995, the Institut Rosell from 1995 to 1998, Lallemand Inc. 
from 1998 to 2002, and SGF Santé, a subsidiary of the Société Générale de financement, from 
2002 to 2003. In addition, Mr. Angers has been a director of various businesses, more 
particularly the Guy Angers estate, Bio-Talent Canada and the Centre Quebecois de 
valorisation des biotechnologies. Mr. Angers has acted as president of his own consulting firm, 
Dupuis Angers & Associates, which he founded from 2003 to 2011.  In January 2012, he 
became General Manager of CQIB.  

Jean-Louis Hamel is a member of the IRC since March 13, 2012. His mandate is for a period of 
one year. M. Hamel is a graduate from McGill University (Law School) and from École des 
Hautes Études Commerciales (HEC, Montreal). From 2002 to 2009, he was Managing Director, 
Head of Quebec Real Estate Investment Banking Group, CIBC World Markets Inc.; from 1995 to 
2002, Vice Chairman, CMI International, with Colliers International; from 1993 to 1995, 
President, Quebec operations for Colliers international; from 1991 to 1993, senior consultant, 
real estate  consulting division, Raymond Chabot Grant Thornton. Mr. Hamel is a director of 
Otera Capital and of the Fondation de l’Hôpital du Sacré-Coeur de Montréal. He has been, 
amongst others, a director of Via Rail Canada, of the Canadian Club of Montreal and of 
Colliers Macaulay Nicolls. He is a member of the Quebec Bar. 
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3.  Mandate of the IRC 
 
According to the terms of NI 81-107 and of the charter adopted by the IRC, the mandate of 
the IRC is defined as follows: 
 

(a) review and render a decision on any potential conflict of interest referred for the 
IRC’s approval by the Manager; and 
 

(b) study and provide a recommendation to the Manager, as to whether, according to 
the IRC, the action proposed by the Manager achieves a fair and reasonable result 
for the Funds, with respect to any potential conflict of interest matter referred to 
the IRC by the Manager. 

 
For certain potential conflict of interest matters, the IRC must approve a decision or a 
recommendation before the Manager can take the proposed action. These matters include, in 
particular, the following: 
 

(a) inter-fund trades; 
 

(b) any transaction with the Manager or related entities; and 
 

(c) any transaction concerning securities of an issuer related to the Funds, to the 
Manager or to an entity related to the Manager. 
 

The IRC must not approve a proposed action relating to any potential conflict of interest 
unless it has determined, after reasonable inquiry, that the proposed action: 
 

(a) is proposed by the Manager free from any influence by a related entity and 
without taking into account any consideration relevant to a related entity; 

 
(b) represents the business judgment of the Manager uninfluenced by considerations  

other than the best interests of the Funds; 
 

(c)      is in compliance with the written policies and procedures and procedures of the 
       Manager relating to the action; and 
  

(d) achieves a fair and reasonable result for the Funds. 
 
For certain potential conflict of interest matters, the mandate of the IRC consists in providing 
a recommendation regarding the proposed action, or not approving such action. Any 
recommendation provided to this effect must include a statement as to whether the IRC feels 
that the action proposed by the Manager will achieve a fair and reasonable result for the 
Funds. 
 
The IRC has no power, authority or responsibility over transactions by the Funds or by the 
Manager of the Funds. The IRC’s mandate is only to review potential conflict of interest 
matters referred by the Manager, as well as any other matter provided for by relevant 
securities legislation. 
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At least once annually, the IRC must review the relevance and effectiveness of the Manager’s 
written policies and procedures regarding potential conflict of interest matters, any other 
matter provided for by relevant securities legislation, and all the IRC’s standing instructions 
to the Manager. Also, at least once annually, the IRC must assess its effectiveness as a 
committee, the independence and compensation of each of its members, and their 
competencies. 
 
From time to time, the IRC may also review any other policy or procedure referred to it in 
writing by the Manager, and any significant modification proposed by the Manager to a policy 
or procedure referred to the IRC by the Manager at an earlier date. The IRC will recommend 
to the Manager any modification that, in its opinion, should be made to these new written 
policies or procedures, or to the proposed changes to the existing written policies and 
procedures, to ensure that these policies and procedures allow for an adequate and effective 
review of conflict of interest matters and any other matters submitted to the IRC, and 
achieve a fair and reasonable result for the Funds. 
 
In addition, at least once annually, the IRC must assess its effectiveness as a committee, as 
well as the effectiveness and contributions of each of its members. In the context of this 
assessment, the IRC must consider the following points: 
 

(a) the independence and compensation of each of its members; 
 

(b) its charter ; 
 

(c) the competencies and knowledge that each of its members brings to the IRC; 
 

(d) the level of complexity of the issues that may be raised in connection with the 
matters under review by the IRC; and 

 
(e) the ability of each member to contribute the time required to serve effectively on 

the IRC. 
 
The IRC has the authority to retain the services of independent advisors and other experts if it 
determines that such a measure is useful or necessary for the carrying out of its duties, and 
to set reasonable compensation and appropriate expenses for the advisors and experts it 
retains, which will be charged to the Funds in a fair and reasonable manner. 
 
The IRC will report on its activities to the security holders of the Funds for the financial year 
of the Funds. This document constitutes such a report. A copy of each report will be delivered 
by the IRC to the Manager and displayed on the Manager’s website (www.npmfunds.com). 
 
The IRC must give written notice to the Autorité des marchés financiers, as the principal 
regulatory authority of the Funds, of any instance where, with respect to a potential conflict 
of interest matter for which the approval of the IRC was necessary, the Manager did not 
comply with a condition imposed by securities legislation. 
 
Each member of the IRC, in exercising his or her powers and discharging his or her duties 
related to the IRC (and exclusively related to the IRC) must, as a member of the IRC: 
 

(a) act honestly and in good faith in the best interests of the Funds; and 
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(b) exercise the degree of care, diligence and skill that a reasonably prudent person 
would exercise in comparable circumstances. 

 
4. Activities of the IRC  
 
In 2011, the members of the IRC met on two occasions to deal with various matters with a 
view to ensuring compliance with the requirements of NI 81-107 and making sure that the IRC                  
was in a position to carry out its activities in an effective and beneficial manner, and to 
resolve conflicts of interest in a fair and reasonable way for the Funds. 
 
In accordance with NI 81-107, the IRC proceeded, in March 2012, with an annual assessment 
that included the following elements: 
 
1) the written charter of the IRC; 
2) the policies and procedures of the Manager; 
3) the standing instructions of the IRC; 
4) the independence, competencies and compensation of the members of the IRC. 
 
Review of the written charter of the IRC 
 
In the context of its annual assessment process, the IRC reviewed the appropriateness and 
effectiveness of its written charter and declared itself satisfied with it. The charter defines 
the mandate and various procedures that the IRC must follow. 
 
Review of the policies and procedures of the Manager 
 
The IRC reviewed the appropriateness and effectiveness of the Manager’s written policies and 
procedures regarding conflicts of interest and the IRC declared itself satisfied with them. 
 
Review of the IRC’s standing instructions 
 
In the context of its annual assessment process, the IRC reviewed the appropriateness and 
effectiveness of its standing instructions and declared itself satisfied with them. 
 
Independence, competencies and compensation of the members of the IRC 
 
In the context of its continuous self-assessment process, the IRC assessed the independence 
of its members. The IRC considers that it is independent of the Manager and the Funds. The 
IRC is not aware of any potential conflict of interest that could compromise its mandate with 
regard to the Funds or its judgment in respect of matters referred to it by the Manager. The 
IRC also reviewed the competencies of its members, the working relationships, its 
effectiveness and the compensation of its members. 
 
5.  Matters of conflict of interest 
 
During the Reporting Period, the Manager requested that the IRC look into the conflict of 
interest matters referred to below. 
 
The Manager requested that the IRC look into the process used to assess “net asset value” 
considering that this is done by the persons who manage the Funds, carry out the portfolio 
transactions, value the portfolio investments, allocate expenses between the Funds and do 
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the calculation of the net asset value. Following a review of the Manager’s explanations and 
recommendations, the IRC arrived at the conclusion that even if it is the same persons who 
manage the Funds and calculate the net asset value, it is in the interest of the Funds and the 
unit holders that the IRC give its approval to the recommendation that it be the same persons 
who manage the internal affairs of the Funds. In view of the nature and limited duration of 
the Funds and the fact that the calculations are based in large part on information that is not 
controlled by these persons, it seems reasonable to the IRC that it be the same persons who 
manage the internal affairs of the Funds. To do otherwise would involve a duplication of costs 
and extra operating expenses for the Funds. Moreover, the calculation of the net asset value 
is done in accordance with internal policies and procedures of the Funds, more particularly 
the « Written policies and procedures » and « calculation of the net asset value » and in 
collaboration with the internal auditors and accountants of the Funds. The IRC came to the 
conclusion that it is in the interest of the Funds and the unit holders that the IRC give its 
approval to the recommendation that it be the same persons who manage the internal affairs 
of the Funds. 
 
The Manager also requested that the IRC examine certain expenses paid by the Funds, more 
particularly the Manager’s advances to the Funds as well as the expenses of the Funds 
reimbursed or paid to the Manager, and to its directors and officers, as well as to its legal 
advisor. As regards the Manager’s advances to the Funds, the IRC is in agreement with the 
Manager’s recommendations to the effect that these advances may be interpreted as being a 
matter of conflict of interest. However, the Manager advanced amounts to the Funds with the 
aim of paying initial operating expenses, current operating expenses and management fees, 
expenses that benefited each of the Funds. The IRC is in agreement with the recommendation 
and does not consider that this is a matter of conflict of interest. As regards the expenses of 
the Funds reimbursed or paid to the Manager, to its directors and officers, and following an 
appropriate analysis of the Manager’s explanations, and more particularly considering that all 
of these expenses are provided for in the prospectus of each of the Funds, the IRC concluded 
that these expenses are appropriate and reasonable in the circumstances. 
 
Finally, the Manager requested that the IRC examine a paragraph to the prospectus to the 
effect that the Manager may receive a fee from Mining Companies in respect of research 
analyses performed by the Manager to evaluate the quality thereof from the perspective of a 
potential investment by the Partnership. Following a detailed study of the request and a 
thorough analysis of the manager’s fee structure, the members of the IRC do not consider   
this a matter of conflict of interest, that it is positive to the funds that the manager performs 
this duty and also concluded that the manager’s fee structure is within the norms and current 
practice of the industry. 
 
The IRC has not been notified of any case of non-compliance by the Manager with a condition 
imposed by the IRC in the context of recommendations or an approval provided regarding a 
conflict of interest matter. As has been done by the Manager, it is up to it to notify the IRC of 
any conflict of interest matter. 
 
6.  Security holdings 
 
As of December 31, 2011, the members of the IRC did not beneficially own, directly or 
indirectly: 
• any units in any of the Funds; 
• any interest in the Manager; or 
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• any interest in a person or corporation that provides services to the Manager or any 
of the Funds. 

 
7.  Compensation 
 
The aggregate compensation paid by the Funds to the members of the IRC for the Reporting 
Period was $6,000. No indemnity was paid to any of the members during the Reporting 
Period. 
 
In accordance with recognized corporate governance practices, the IRC, annually or more 
frequently, reviews the compensation of its members. For the year 2012, the IRC has decided 
to maintain its compensation at the same level as in 2011. In its assessment of the 
compensation of its members, the IRC takes account, in particular, of the following factors: 
 
1. the real interest of the Funds; 
2. the nature and complexity of the Funds; 
3. the most recent annual self-assessment by the IRC; 
4. any recommendation of the Manager concerning the compensation and expenses of 

the IRC; 
5. the best practices in the sector, including surveys concerning the compensation of 

members of other independent review committees, to the extent that the data is 
available; 

6. the nature and scope of the workload of each member of the IRC, in particular the 
commitment in terms of time expected from each member. 

 
8. Consultation of the report 
 
It is possible to consult this report on the Manager’s Internet site at 
http://www.npmfunds.com or to obtain a free copy of it by communicating with the Manager 
at (514) 898-3959 or by sending an email to jgmasse@npmfunds.com. This document and 
other information concerning the Funds are available on the Sedar Internet site. 


