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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TAKE NOTICE that the annual general meeting of shareholders (the “Meeting”’) of EMC Metals Corp. (the
"Company") will be held at Suite 1200 — 750 West Pender Street, Vancouver, British Columbia, V6C 2T8 on Monday,
November 10, 2014 at 10:00 a.m. (Pacific Time) for the following purposes:

1. to receive the report of the directors;

2. to receive the audited financial statements of the Company for its fiscal year ended December 31, 2013 and the
report of the auditors thereon;

3. to fix the number of directors at six;
4. to elect directors of the Company for the ensuing year;

5. to appoint Davidson & Company LLP, Chartered Accountants, as auditors of the Company for the ensuing year,
and to authorize the directors to fix the auditors’ remuneration;

6. to approve all unallocated options under the Company’s 2008 stock option plan, as amended;

7. to consider and, if thought fit, to approve, with or without amendment, an ordinary resolution authorizing an
alteration of the Articles of the Company to include advance notice provisions, as more particularly described in
the accompanying Proxy Statement and Information Circular; and

8. to transact any other business which may properly come before the Meeting, or any adjournment thereof.

The Board of Directors has fixed October 3, 2014 as the record date for determining shareholders entitled to receive
notice of, and to vote at, the Meeting or any adjournment or postponement thereof. Only shareholders of record at the
close of business on that date will be entitled to notice of and to vote at the Meeting.

All shareholders are invited to attend the Meeting in person, but even if you expect to be present at the Meeting, you
are requested to mark, sign, date and return the enclosed proxy card in accordance with the instructions set out in the
notes to the proxy and any accompanying information from your intermediary as promptly as possible to ensure your
representation. All proxies must be received by our transfer agent by no later than 48 hours prior to the time of the
Meeting in order to be counted.

DATED at Vancouver, British Columbia, this 3rd day of October, 2014.
ON BEHALF OF THE BOARD OF DIRECTORS

"George Putnam"
PRESIDENT & CEO

Important Notice Regarding the Availability of Proxy Materials for
the Company’s Annual Meeting of Shareholders on November 10, 2014.

The EMC Metals Corp. Proxy Statement and 2013 Annual Report to Shareholders
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are available online at www.emcmetals.com
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PROXY STATEMENT AND INFORMATION CIRCULAR

ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 10, 2014

In this Proxy Statement and Information Circular, all references to “$” are references to United States dollars and all
references to “C$” are references to Canadian dollars. As at October 3, 2014, one Canadian dollar was equal to
approximately $0.u in U.S. Currency.

GENERAL

The enclosed proxy is solicited by the Board of Directors (the “Board”) of EMC Metals Corp., a British Columbia
corporation (the "Company" or “EMC”), for use at the Annual General Meeting of Shareholders (the ‘“Meeting”) of EMC
to be held at 10:00 a.m. (Pacific Standard Time) on Monday, November 10, 2014, at the offices of Morton Law LLP

at Suite 1200 - 750 West Pender Street, Vancouver, British Columbia, V6C 2T8, and at any adjournment or
postponement thereof.

This Proxy Statement and the accompanying proxy card are being mailed to our shareholders on or about October 10,
2014.

The cost of solicitation will be paid by the Company. The solicitation will be made primarily by mail. Proxies may

also be solicited personally or by telephone by certain of the Company’s directors, officers and regular employees, who
will not receive additional compensation therefore. In addition, the Company will reimburse brokerage firms,
custodians, nominees and fiduciaries for their expenses in forwarding solicitation materials to beneficial owners. The
total cost of proxy solicitation, including legal fees and expenses incurred in connection with the preparation of this
Proxy Statement and Information Circular, is estimated to be $12,000.

Our administrative offices are located at 1430 Greg Street, Suite 501, Sparks, Nevada, 89431.
APPOINTMENT OF PROXYHOLDER

The persons named as proxyholder in the accompanying form of proxy were designated by the management of the
Company (“Management Proxyholder”). A shareholder desiring to appoint some other person (“Alternate Proxyholder™)
to represent him at the Meeting may do so by inserting such other person's name in the space indicated or by
completing another proper form of proxy. A person appointed as proxyholder need not be a shareholder of the
Company. All completed proxy forms must be deposited with Computershare Trust Company of Canada
(“Computershare”) not less than forty-eight (48) hours, excluding Saturdays, Sundays, and holidays, before the time of
the Meeting or any adjournment of it unless the chairman of the Meeting elects to exercise his discretion to accept
proxies received subsequently.

EXERCISE OF DISCRETION BY PROXYHOLDER

The proxyholder will vote for or against or withhold from voting the shares, as directed by a shareholder on the proxy,
on any ballot that may be called for. In the absence of any such direction, the Management Proxyholder will vote in
favour of matters described in the proxy. In the absence of any direction as to how to vote the shares, an Alternate
Proxyholder has discretion to vote them as he or she chooses.

The enclosed form of proxy confers discretionary authority upon the proxyholder with respect to amendments or
variations to matters identified in the attached Notice of Meeting and other matters which may properly come before
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the Meeting. At present, Management of the Company knows of no such amendments, variations or other matters.
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PROXY VOTING
Registered Shareholders

If you are a registered shareholder, you may wish to vote by proxy whether or not you attend the Meeting in person.
Registered shareholders electing to submit a proxy may do so by completing the enclosed form of proxy (the “Proxy”)
and returning it to the Company’s transfer agent, Computershare, in accordance with the instructions on the Proxy. In
all cases you should ensure that the Proxy is received at least 48 hours (excluding Saturdays, Sundays and holidays)
before the Meeting or the adjournment thereof at which the Proxy is to be used.

Beneficial Shareholders

The following information is of significant importance to shareholders who do not hold shares in their own name
(referred to as “Beneficial Shareholders”). Beneficial Shareholders should note that the only proxies that can be
recognized and acted upon at the Meeting are those deposited by registered shareholders (those whose names appear
on the records of the Company as the registered holders of shares).

If shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases those shares
will not be registered in the shareholder's name on the records of the Company. Such shares will more likely be
registered under the names of the shareholder's broker or an agent of that broker. In the United States, the vast
majority of such shares are registered under the name of Cede & Co. as nominee for The Depository Trust Company
(which acts as depositary for many U.S. brokerage firms and custodian banks), and in Canada, under the name of CDS
& Co. (the registration name for The Canadian Depository for Securities Limited, which acts as nominee for many
Canadian brokerage firms).

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of shareholders'
meetings. Every intermediary has its own mailing procedures and provides its own return instructions to clients.

If you are a Beneficial Shareholder:

You should carefully follow the instructions of your broker or intermediary in order to ensure that your shares are
voted at the Meeting. The form of proxy supplied to you by your broker will be similar to the Proxy provided to
registered shareholders by the Company. However, its purpose is limited to instructing the intermediary on how to
vote on your behalf. Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Investor Communication Services (“Broadridge”) in the United States and in Canada. Broadridge mails a voting
instruction form in lieu of a Proxy provided by the Company. The voting instruction form will name the same persons
as the Company's Proxy to represent you at the Meeting. You have the right to appoint a person (who need not be a
Beneficial Shareholder of the Company), other than the persons designated in the voting instruction form, to represent
you at the Meeting. To exercise this right, you should insert the name of the desired representative in the blank space
provided in the voting instruction form. The completed voting instruction form must then be returned to Broadridge
by mail or facsimile or given to Broadridge by phone or over the internet, in accordance with Broadridge's
instructions. Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of shares to be represented at the Meeting. If you receive a voting instruction form from
Broadridge, you cannot use it to vote shares directly at the Meeting - the voting instruction form must be completed
and returned to Broadridge, in accordance with its instructions, well in advance of the Meeting in order to have the
shares voted.

Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes of voting
shares registered in the name of your broker, you, or a person designated by you, may attend at the Meeting as
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proxyholder for your broker and vote your shares in that capacity. If you wish to attend the Meeting and indirectly
vote your shares as proxyholder for your broker, or have a person designated by you do so, you should enter your own
name, or the name of the person you wish to designate, in the blank space on the voting instruction form provided to
you and return the same to your broker in accordance with the instructions provided by such broker, well in advance
of the Meeting.

Alternatively, you can request in writing that your broker send you a legal proxy which would enable you, or a person
designated by you, to attend at the Meeting and vote your shares.
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REVOCATION OF PROXIES

In addition to revocation in any other manner permitted by law, a registered shareholder who has given a proxy may
revoke it by:

(a)Executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to be
executed by the registered shareholder or the registered shareholder’s authorized attorney in writing, or, if the
shareholder is a corporation, under its corporate seal by an officer or attorney duly authorized, and by delivering
the proxy bearing a later date to Computershare at any time up to and including the last business day that precedes
the day of the Meeting or, if the Meeting is adjourned, the last business day that precedes any reconvening thereof,
or to the chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in any other manner
provided by law, or

(b) Personally attending the Meeting and voting the registered shareholders’ shares.
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.

Only registered shareholders have the right to revoke a Proxy. Non-Registered Holders who wish to change their vote
must, at least seven days before the Meeting, arrange for their respective Intermediaries to revoke the Proxy on their
behalf.

VOTING PROCEDURE

A quorum for the transaction of business at the Meeting is, subject to the special rights and restrictions attached to the
share of any class or series of shares, one person who is a shareholder, or who is otherwise permitted to vote shares of
the Company at a meeting of shareholders pursuant to its articles, present in person or by proxy. Broker non-votes
occur when a person holding shares through a bank or brokerage account does not provide instructions as to how his
or her shares should be voted and the broker does not exercise discretion to vote those shares on a particular matter.
Abstentions and broker non-votes will be included in determining the presence of a quorum at the Meeting. However,
an abstention or broker non-vote will not have any effect on the outcome for the election of directors.

Shares for which proxy cards are properly executed and returned will be voted at the Meeting in accordance with the
directions noted thereon or, in the absence of directions, will be voted "FOR" the fixing of the number of directors at
six, “FOR” the election of each of the nominees to the Board of Directors named on the following page, "FOR" the
resolution to ratify the appointment of Davidson & Company LLP, Chartered Accountants, as independent auditors of
the Company for the fiscal year ended December 31, 2014 and to authorize the directors to fix their remuneration,

“FOR” the approval of the Company’s 2008 stock option plan, as amended, and “FOR” the approval of an alteration of the

Company’s Articles to include advance notice provisions. It is not expected that any matters other than those referred
to in this Proxy Statement will be brought before the Meeting. If, however, other matters are properly presented, the
persons named as proxies will vote in accordance with their discretion with respect to such matters.

To be effective, each matter which is submitted to a vote of shareholders, other than for the approval of auditors, must
be approved by a majority of the votes cast by the shareholders voting in person or by proxy at the Meeting.
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VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
On October 3, 2014 (the “Record Date”) there were 198,604,790 shares of our common stock (the "Common Stock"),
issued and outstanding, each share carrying the right to one vote. Only shareholders of record at the close of business

on the Record Date will be entitled to vote in person or by proxy at the Meeting or any adjournment thereof.

To the knowledge of the directors and executive officers of the Company, the beneficial owners or persons exercising
control over Company shares carrying more than 5% of the outstanding voting rights are:

Approximate % of

Total
Issued and
Name Address Number of Shares(1) Outstanding
Willem Duyvesteyn  Reno, Nevada 27,053,119(2)(3) 13.62%
Resource Re Ltd. Bermuda 15,072,333 7.59%
(D) This information is based on insider reports available at www.sedi.com.

(2)9,518,693 of these Common Shares are registered in the name of Irene Duyvesteyn, and Mr. Duyvesteyn has
voting and investment control over these Common Shares.
3) This figure does not include 2,000,000 shares issuable pursuant to stock options.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as disclosed herein, no Person has any material interest, direct or indirect, by way of beneficial ownership of
securities or otherwise, in matters to be acted upon at the Meeting other than the election of directors and the
appointment of auditors and as set out herein. For the purpose of this paragraph, “Person” shall include each person: (a)
who has been a director, senior officer or insider of the Company at any time since the commencement of the
Company’s last fiscal year; (b) who is a proposed nominee for election as a director of the Company; or (¢) who is an
associate or affiliate of a person included in subparagraphs (a) or (b).

PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors proposes to fix the number of directors at six and that the following six nominees be elected as
directors at the Meeting, each of whom will hold office until the expiration of their term or until his or her successor
shall have been duly appointed or elected and qualified: George Putnam, William Harris, Barry Davies, Willem
Duyvesteyn, Warren Davis, and James Rothwell.

Unless otherwise instructed, it is the intention of the persons named as proxies on the accompanying proxy card to
vote shares represented by properly executed proxies for the election of such nominees. Although the Board of
Directors anticipates that the six nominees will be available to serve as directors of EMC, if any of them should be
unwilling or unable to serve, it is intended that the proxies will be voted for the election of such substitute nominee or
nominees as may be designated by the Board of Directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" FIXING THE TOTAL NUMBER OF
DIRECTORS AT SIX AND “FOR” THE ELECTION OF EACH OF THE SIX NOMINEES.

10
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As part of its ongoing review of corporate governance policies, on September 2, 2014, the Board adopted a policy
providing that in an uncontested election of directors, any nominee who receives a greater number of votes “withheld”
than votes “for” will tender his or her resignation to the Chairman of the Board promptly following the shareholders’
meeting. The Board will consider the offer of resignation and will make a decision whether or not to accept it. In
considering whether or not to accept the resignation, the Board will consider all factors deemed relevant by the
members of the Board. The Board will be expected to accept the resignation except in situations where the
considerations would warrant the applicable director continuing to serve on the Board. The Board will make its final
decision and announce it in a press release within 90 days following the shareholders’ meeting. A director who tenders
his or her resignation pursuant to this policy will not participate in any meeting of the Board at which the resignation
is considered.

11
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The following table sets out the names of the nominees, their positions and offices in the Company, principal
occupations, the period of time that they have been directors of the Company, and the number of shares of the
Company which each beneficially owns or over which control or direction is exercised.

Name, Residence and

Present Which Control or
Position with the Direction is
Company Director Since Exercised (1) Principal Occupation (1)
George F. Putnam May 3, 2010 7,792,010 President and Chief Executive
California, USA Officer of EMC Metals Corp.
Director, President and
Chief Executive Officer
William B. Harris (2)(3)  June 5, 2007 1,830,000 Partner of Solo Management
Florida, USA Group, LLC, an investment
Director (Chairman of the management and financial
Board) consulting company.
Barry Davies (2)(3) January 20, 2010 7,370,000 President of Rudgear Holdings
Kowloon, Hong Kong Ltd., a private investment
Director company, since March 2006.
Willem P.C. Duyvesteyn December 16, 29,053,119 President and founder of The
“4) 2009 Technology Store, Inc. from
Nevada, USA 2000 until its acquisition by the
Director Company in December 2009;
President, Technology and
Resource Development Inc.
since December 2009. Both
companies are involved in the
development and
commercialization of various
mineral and energy related
processes and projects.
Warren Davis (2)(3) May 30, 2012 2,183,529 Consultant for Parsons
California, USA Brinckerhoff Power and
Director ClearFuels Technology Inc.
Both businesses are involved in
the development of power and
energy generation technologies.
James Rothwell July 16, 2014 1,502,882 Mr. Rothwell performs

Washington, USA
Director

ey

# of Shares
Beneficially
Owned, Directly or
Indirectly, or Over

consulting assignments for
mining and metals industry
companies.

12
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The information as to principal occupation, business or employment and shares beneficially owned or controlled
is not within the knowledge of the management of the Company and has been furnished by the respective
nominees. Unless otherwise stated, any nominees named above have held the principal occupation or employment
indicated for at least five years.

2) Member of the Audit Committee.

3) Member of the Compensation Committee.

(4) Nominee of Willem Duyvesteyn and Irene Duyvesteyn. In connection with the acquisition of The Technology
Store, Inc. by the Company, Willem Duyvesteyn and Irene Duyvesteyn have the right to nominate one director to
the Board.

(5) The number of shares issuable pursuant to stock options included in these numbers is as follows; 4,050,000 shares
issuable to George Putnam, 1,800,000 shares issuable to William Harris, 1,400,000 shares issuable to Barry
Davies; 2,000,000 shares issuable to Willem Duyvesteyn, 900,000 shares issuable to Warren Davis, and 400,000
shares issuable to James Rothwell.

George Putnam has extensive mining industry experience, having worked for over 20 years for BHP (now
BHP-Billiton) and GE/Utah International. Mr. Putnam also served for three years as CFO of QGX Ltd., a TSX-listed
mineral exploration and development company. The Board believes that Mr. Putnam’s expertise and experience in the
mining industry is valuable to the Board.

13
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William Harris has more than 35 years of experience in financial and executive management with public companies.
Mr. Harris is also a board member of Till Capital Ltd., EnCore Energy Corp., Silver Predator Corp., and the former
President and CEO of Hoechst Fibers Worldwide, a company involved in the global acetate and polyester business of
Hoechst AG. Mr. Harris’ expertise and experience make him a valuable member of the Board.

Barry Davies is a mining engineer with over 30 years of engineering, operations, commercial and corporate
management experience in the minerals industry, the majority of service with GE/Utah International and BHP (now
BHP/Billiton). Mr. Davies’ experience and his independence from management make him a valuable member of the
Board.

Willem Duyvesteyn has 40 years’ experience in the mining, mineral and energy industries. Prior to joining TTS
Duyvesteyn was Vice President and General Manager Minerals Technology for BHP for more than 10 years. Prior to
BHP he served with AMAX as Director of Laterite Nickel projects. Mr. Duyvesteyn’s extensive experience and his
independence from management make him a valuable member of the Board.

Warren Davis has held numerous senior roles in both minerals and engineering industries, with a focus on energy

development, project marketing and business strategy. Mr. Davis currently provides consulting services for Parsons

Brinckerhoff Power and ClearFuels Technology Inc. His previous positions include roles with Black & Veach (15

years), the Bechtel Group (three years), and The General Electric Company (10 years). Mr. Davis also worked for

Utah International Inc. (seven years) in the minerals industry, specifically in acquisitions and strategy. He was founder

and president of Golden Bear Energy Services, a start-up energy company, and has worked in numerous

entrepreneurial energy development roles. Mr. Davis’ experience and his independence from management make him a
valuable member of the Board.

James R, Rothwell has held numerous senior management roles and board positions in Canadian public mining

companies, including Chairman of Shore Gold Inc. and Kensington Resources Ltd., Board Director for Motapa

Diamonds Inc. and President, CEO and Director of Inca Pacific Resources and Dia Met Minerals Ltd. Prior to these

Canadian company positions, he served for 27 years with Utah International and BHP in a number of business roles in

the US, Canada, Brazil and Australia. With BHP, his operational experience included thermal coal, iron ore, coking

coal, manganese, diamonds, and the leadership of the BHP Minerals marketing effort worldwide. He has served on

minerals industry associations in Australia, the USA and Canada. Jim has a BA (Economics) and an MBA

(Finance/Accounting) from Stanford University. Mr. Rothwell’s experience and his independence from management
make him a valuable member of the Board.

Executive Officers
The following sets forth certain information regarding executive officers of the Company. Information pertaining to

Mr. Putnam who is both a director and executive officer of the Company, may be found in the section entitled
“Directors.”

Name Position with the Company Age as of the Annual
Meeting

Edward Dickinson Chief Financial Officer 68

John Thompson Vice President of Project Development 67

Edward Dickinson, Chief Financial Officer, joined the Company in September 2011. Prior to joining the Company
Mr. Dickinson was employed by Altair Nanotechnologies Inc. from August 1996 to August 2011 where he held
several senior management positions including Chief Financial Officer, Director of Finance, Secretary and Senior

14
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Director — program and Contract management. From 1994 to 1996, Mr. Dickinson was employed by the Southern
California Edison Company as a negotiator of non-utility power generation contracts. Mr. Dickinson was Vice
President and Director of Geolectric Power Company during 1993 and 1994, and from 1987 through 1992 was the
Director of Finance and Administration for OESI Power Corporation. Prior to 1987, Mr. Dickinson served in various
financial and program management positions at the U.S. Department of Energy. Mr. Dickinson, who is a certified
public accountant, obtained a Master’s degree in Accounting from California State University, Northridge.

John Thompson, Vice President of Project Development, joined the Company in May 2011. Mr. Thompson’s mining
career spans 41 years in senior management roles with Utah Development Company, BHP (now BHP Billiton),
Newcrest Mining and QGX Ltd., managing and developing mineral projects in Australia, New Zealand, Mongolia and
the United States. He has held numerous other leadership roles in the mining industry, including four Mine/General
Manager roles in coking coal, gold and titanium/iron sands operations and a General Manager position at Newcrest
overseeing five operating gold businesses in Australia. Mr. Thompson has a Bachelor of Science degree in Mining and
Petroleum Engineering from the University of Queensland, and is a Fellow of the Australian Institute of Mining and
Metallurgy.
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INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS

During the past ten years, none of the persons currently serving as executive officers and/or directors of the Company
has been the subject matter of any of the following legal proceedings that are required to be disclosed pursuant to Item
401(f) of Regulation S-K including: (a) any bankruptcy petition filed by or against any business of which such person
was a general partner or executive officer either at the time of the bankruptcy or within two years prior to that time;
(b) any criminal convictions; (c) any order, judgment, or decree permanently or temporarily enjoining, barring,
suspending or otherwise limiting his involvement in any type of business, securities or banking activities; (d) any
finding by a court, the SEC or the CFTC to have violated a federal or state securities or commodities law, any law or
regulation respecting financial institutions or insurance companies, or any law or regulation prohibiting mail or wire
fraud; or (e) any sanction or order of any self-regulatory organization or registered entity or equivalent exchange,
association or entity. Further, no such legal proceedings are believed to be contemplated by governmental authorities
against any director, executive officer or affiliate of EMC, any owner of record or beneficially of more than five
percent of the Company’s Common Stock, or any associate of such director, executive officer, affiliate of EMC, or
security holder.

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the Company’s Common Stock
as of October 3, 2014 by:

1) each director of EMC;
(i1) each of the Named Executive Officers of EMC; and
(iii) all directors and executive officers as a group.

Except as noted below, EMC believes that the beneficial owners of the Common Stock listed below, based on
information furnished by such owners, have sole voting and investment power with respect to such shares.

Shares Percentage of Shares
Name of Beneficially Beneficially
Beneficial Owner Owned[1] Owned[1]
George Putnam 3,742,010 3.01%
William Harris 30,000 0.02
Barry Davies 5,970,000 3.01
Willem Duyvesteyn 27,053,119 13.62
Warren Davis 1,283,529 0.65
James Rothwell 1,102,882 0.56
John Thompson 1,090,000 0.55
Edward Dickinson 240,708 0.12
All officers and directors (6) persons 40,512,248 20.40%

[1]These amounts exclude beneficial ownership of securities not currently outstanding but which are reserved for
immediate issuance on exercise of options as follows; 4,050,000 shares issuable to George Putnam, 1,800,000
shares issuable to William Harris, 1,400,000 shares issuable to Barry Davies; 2,000,000 shares issuable to Willem
Duyvesteyn, 900,000 shares issuable to Warren Davis, 400,000 shares issuable to James Rothwell, 1,150,000
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shares issuable to John Thompson, and 1,000,000 shares issuable to Edward Dickinson.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires EMC's directors, executive officers and
persons who own more than 10% of a registered class of EMC'’s securities to file with the SEC initial reports of
ownership and reports of changes in ownership of Common Stock and other equity securities of EMC. Directors,
executive officers and greater than 10% shareholders are required by SEC regulation to furnish EMC with copies of
all Section 16(a) reports they file.

To EMC’s knowledge, based solely on a review of Forms 3 and 4, as amended, furnished to it during its most recent
fiscal year, and Form 5, as amended, furnished to it with respect to such year, EMC believes that during the year
ended December 31, 2013, its directors, executive officers and greater than 10% shareholders complied with all
Section 16(a) filing requirements of the Securities Exchange Act of 1934.

DIRECTORS AND EXECUTIVE OFFICERS

The following table contains information regarding the members and nominees of the Board of Directors and the
Executive Officers of EMC as of the Record Date:

Name Age Position Position Held Since
George Putnam 60 Director, President, May 3, 2010
CEO
William Harris 67 Director Chairman June 15, 2007
Barry Davies 64 Director January 20, 2010
Willem Duyvesteyn 70 Director December 16, 2009
Warren Davis 70 Director May 30, 2012
James Rothwell 65 Director July 16, 2014
Edward Dickinson 68 CFO September 2011
John Thompson 67 Vice President Project May 2011
Development

All of the officers identified above serve at the discretion of the Board of Directors and have consented to act as
officers of the Company.

RELATIONSHIPS AMONG DIRECTORS OR EXECUTIVE OFFICERS
There are no family relationships among any of the existing directors or executive officers of EMC.
COMPENSATION COMMITTEE

The Company’s compensation policies and programs are designed to be competitive with similar mining companies
and to recognize and reward executive performance consistent with the success of the Company’s business. These
policies and programs are intended to attract and retain capable and experienced people. The Compensation
Committee’s role and philosophy is to ensure that the Company’s compensation goals and objectives, as applied to the
actual compensation paid to the Company’s Chief Executive Officer and other executive officers, are aligned with the
Company’s overall business objectives and with shareholder interests.
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In addition to industry comparables, the Compensation Committee considers a variety of factors when determining
both compensation policies and programs and individual compensation levels. These factors include the long-range
interests of the Company and its shareholders, overall financial and operating performance of the Company and the
Compensation Committee’s assessment of each executive’s individual performance and contribution toward meeting
corporate objectives.

The current members of the Compensation Committee are Warren Davis, Barry Davies and William Harris, each of
whom are independent directors. The function of the Compensation Committee is to assist the Board in fulfilling its
responsibilities relating to the compensation practices of the executive officers of the Company. The Compensation
Committee has been empowered to review the compensation levels of the executive officers of the Company and to
report thereon to the Board; to review the strategic objectives of the stock option and other stock-based compensation
plans of the Company and to set stock based compensation; and to consider any other matters which, in the
Compensation Committee’s judgment, should be taken into account in reaching the recommendation to the Board
concerning the compensation levels of the Company’s executive officers.
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Report on Executive Compensation

This report on executive compensation has been authorized by the Compensation Committee. The Board assumes
responsibility for reviewing and monitoring the long-range compensation strategy for the senior management of the
Company although the Compensation Committee guides it in this role. The Board determines the type and amount of
compensation for the President and CEO. The Board also reviews the compensation of the Company’s senior
executives. The Compensation Committee has not considered the implications of the risks associated with the
Company’s compensation policies and practices.

The Compensation Committee makes the final determination on compensation for directors and senior executives of
the Company. The Compensation Committee will take recommendations from the CEO as to what appropriate levels
of compensation should be for senior executives. The Compensation Committee does not delegate the authority to
determine compensation for directors and senior officers to other persons.

Philosophy and Objectives

The compensation program for the senior management of the Company is designed to ensure that the level and form
of compensation achieves certain objectives, including:

(@ attracting and retaining talented, qualified and effective executives;
(b) motivating the short and long-term performance of these executives; and
© better aligning their interests with those of the Company’s shareholders.

In compensating its senior management, the Company has employed a combination of base salary and equity
participation through its stock option plan. The Company’s NEOs, as that term is defined in Form 51-102F6, and
directors are not 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.

Elements of the Compensation Program

The significant elements of compensation awarded to the Named Executive Officers (as defined below) are a cash
salary and stock options. The Company does not presently have a long-term incentive plan for its Named Executive
Officers. There is no policy or target regarding allocation between cash and non-cash elements of the Company’s
compensation program. The Compensation Committee reviews annually the total compensation package of each of
the Company’s executives on an individual basis, against the backdrop of the compensation goals and objectives
described above, and makes recommendations to the Board concerning the individual components of their
compensation.

Cash Salary
As a general rule, the Company seeks to offer its Named Executive Officers a compensation package that is in line
with that offered by other companies in our industry, and as an immediate means of rewarding the Named Executive

Officers for efforts expended on behalf of the Company.

Equity Participation
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The Company believes that encouraging its executives and employees to become shareholders is the best way of
aligning their interests with those of its shareholders. Equity participation is accomplished through the Company’s
stock option plan. Stock options are granted to senior executives taking into account a number of factors, including the
amount and term of options previously granted, base salary and bonuses and competitive factors. Options are
generally granted to senior executives which vest on terms established by the Board.
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Perquisites and Other Personal Benefits

The Company’s Named Executive Officers are not generally entitled to significant perquisites or other personal
benefits not offered to the Company’s other employees.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee served as an officer or employee of the Company during the
fiscal year ended December 31, 2013 (or subsequently). No current member of the Compensation Committee formerly
served as an officer of the Company, and none of the current members of the Compensation Committee have entered
into a transaction with the Company in which they had a direct or indirect interest that is required to be disclosed
pursuant to Item 404 of Regulation S-K.

Compensation Committee Report

The Compensation Committee hereby reports to the Board that, in connection with the Company’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2013, and this Proxy Statement, we have:

§reviewed and discussed with management the Compensation Discussion and Analysis required by Item 402(b) of
SEC Regulation S-K; and

§based on such review and discussion, we recommend to the Board that the Compensation Discussion and Analysis
be included in the Annual Report on Form 10K for the fiscal year ended December 31, 2013 and this Proxy
Statement on Schedule 14A.

Submitted by the Compensation Committee.
William Harris, Member

Barry Davies, Member

Warren Davis, Member

10
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth all information concerning the total compensation of the Company’s president, chief
executive officer, chief financial officer, and the three other most highly compensated officers during the last fiscal

year (the “Named Executive Officers”) during the last three completed fiscal years for services rendered to the Company
in all capacities.

Nongqualified
Non-Equity Deferred
Name and Stock Option Incentive Plan Compensation  All Other
Principal Salary Bonus Awards Awards(l) Compensation Earnings Compensation  Total
Position ~ Year () %) ® ©® %) (%) %) %)
George 2013 $200,000 $Nil  $Nil $4,008 $Nil $Nil $Nil $204,008
Putnam, 2012 $200,000 $Nil ~ $Nil  $50,687 $Nil $Nil $Nil $250,687
President,
CEO and ) ) _ ) ) )
Director 2011 $200,000 $Nil  $Nil $Nil $Nil $Nil $Nil $200,000
Edward 2013 $100,000 $Nil  $Nil $2975 $Nil $Nil $Nil $102,975
gifgmson’ 2012 $131,250 $Nil  $Nil  $7,005 $Nil $Nil $Nil $138,255
2011 $25,000 $Nil  $Nil $40,920 $Nil $Nil $Nil $65,920

John 2013 $17,603 $Nil  $Nil $1488 $Nil $Nil $Nil $19091
Thompson, 515 $93449 $Nil  $Nil  $7,005 $Nil $Nil $Nil $100,454
V.P. Project
Development 2011 $76,950 $Nil  $Nil $11,475 $Nil $Nil $Nil $88,425

(1) The determination of the value of option awards is based upon the Black-Scholes Option pricing model, details
and assumptions of which are set out in Note 11 to the Company’s consolidated financial statements for the fiscal
year ended December 31, 2013.

DIRECTOR COMPENSATION

No cash compensation was paid to any director of the Company for the director’s services as a director during the
financial year ended December 31, 2013, other than the reimbursement of out-of-pocket expenses.

The Company has no standard arrangement pursuant to which directors are compensated by the Company for their
services in their capacity as directors except for the granting from time to time of incentive stock options in
accordance with the policies of the TSX. During the most recently completed financial year, no incentive stock
options were granted to directors, including directors who are Named Executive Officers.

11

23



AGGREGATED STOCK OPTION EXERCISES DURING THE MOST RECENTLY COMPLETED FISCAL

No stock options were exercised by the directors during the Company’s fiscal year ended December 31, 2013.

OUTSTANDING EQUITY AWARDS AT THE MOST RECENTLY COMPLETED FISCAL YEAR
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YEAR AND FISCAL YEAR-END OPTION VALUES

Option-based Awards

Number of

securities

underlying

unexercised

options
Name #)

William Harris 200,000
400,000
800,000
50,000
150,000
160,000

Barry Davies 200,000
400,000
500,000

Willem 200,000
Duyvesteyn 200,000
400,000
500,000
100,000
200,000

George Putnam 200,000
400,000
400,000
2,500,000

Warren Davis 200,000
400,000

Option
exercise
price
&)

$0.10
$0.08
$0.10
$0.25
$0.16
$0.30

$0.10
$0.08
$0.10

$0.10
$0.07
$0.08
$0.10
$0.25
$0.105

$0.10
$0.07
$0.08
$0.10

$0.10
$0.07

Share-based Awards

Unexercised Number of

Value of

in-the
Option money
expiration options
date %)

May 9, 2018  Nil
Apr. 24,2017 Nil
Nov 5,2015 Nil
Jan 4, 2015  Nil
June 16, 2014 Nil
Jan 23,2014  Nil

May 9, 2018  Nil
Apr. 24,2017 Nil
Nov 5,2015  Nil

May 9, 2018  Nil
Aug. 8,2017 Nil
Apr. 24,2017 Nil
Nov 52015  Nil
Jan4,2015 Nil
Dec 16,2014 $55,000

May 9, 2018  Nil
Aug8,2017  Nil
Apr, 24,2017 Nil
Nov 5,2015 Nil

May 9, 2018  Nil
Aug. 8,2017 Nil

shares or units

of shares that awards that
have not vested have not
#) vested ($)
N/A N/A

N/A N/A

N/A N/A

N/A N/A

N/A N/A

Market or
payout value

of

share based

(1)"Value of unexercised in-the-money options" is calculated by determining the difference between the market value

of the securities underlying the options at the date referred to and the exercise price of the options and is not
necessarily indicative of the value (i.e. loss or gain) that will actually be realized by the directors.

(2) "in-the-money options" means the excess of the market value of the Company's shares on December 31, 2013 over
the exercise price of the options.

12
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out information as of the end of the fiscal year ended December 31, 2013 with respect to
compensation plans under which equity securities of the Company are authorized for issuance.

Number of
securities remaining
Number of available for future
securities to be issuances under
issued Weighted-average equity
upon exercise of exercise compensation plan
outstanding price of outstanding [excluding
options, warrants  options, securities reflected
and rights warrants and rights in column (a)]
Plan Category (a) (b) (©)
Equity compensation plans 14,168,750 $0.12 10,635,001
approved by security
holders
Equity compensation plans Nil Nil Nil
not
approved by security
holders
Total: 14,168,750 $0.14 10,635,001

TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITIES AND EMPLOYMENT CONTRACTS

There are currently no employment contracts in place with the directors and officers of EMC other than the following:
the Company entered into a letter agreement effective May 1, 2010 with George Putnam, pursuant to which Mr.
Putnam agreed to act as President and CEO of the Company. Mr. Putnam receives a base salary of $200,000 per year.
The Compensation Committee has discretion to award an annual bonus, and will review Mr. Putnam’s base salary on
an annual basis. Mr. Putnam received an initial grant of 2,000,000 stock options, 25% of which vested immediately,
and the remainder of which will vest in three equal installments every six months thereafter.

The following contracts, agreements, plans, and arrangements provide for payments to the applicable Named
Executive Officers following or in connection with any termination (whether voluntary, involuntary or constructive),
resignation, retirement, a change in control of the company or a change in such Named Executive Officers’
responsibilities:

George Putnam - Mr. Putnam is entitled to termination payments in the amount of six months base salary if he is
terminated without cause in his first year of employment, and six months base salary plus one month salary for each
year of full service to a maximum of twenty-four months, if terminated after the first year of employment. If Mr.
Putnam is terminated pursuant to a change in control, he is entitled to a termination payment equivalent to three times
his base salary.

Other than the agreements described above, the Company and its subsidiaries are not parties to any contracts, and

have not entered in to any plans or arrangements which require compensation to be paid to any of the Named
Executive Officers in the event of:
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(a) resignation, retirement or any other termination of employment with the Company or one of its subsidiaries;
(b) a change of control of the Company or one of its subsidiaries; or
(c) achange in the director, officer or employee’s responsibilities following a change of control of the Company.

13
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BOARD OF DIRECTORS MEETINGS AND COMMITTEES

During the fiscal year ended December 31, 2013, the Board of Directors held five directors’ meetings. All other
matters which required Board approval were consented to in writing by all of the Company’s directors.

The Board of Directors has established an Audit Committee and a Compensation Committee. The Board of Directors
has no standing nominating committee. Each of the Audit and Compensation Committees is responsible to the full
Board of Directors. The functions performed by these committees are summarized below:

Audit Committee. The Board has an Audit Committee composed of three directors, William Harris (Chair), Barry
Davies, and Warren Davis. All members of the Audit Committee are “independent” and “financially literate” in
accordance with Multilateral Instrument 52-110 Audit Committees (“NI 52-110""). The Audit Committee reviews all
financial statements of the Company prior to their publication, reviews audits or communications, recommends the
appointment of independent auditors, reviews and approves the professional services to be rendered by independent
auditors and reviews fees for audit services. The Audit Committee meets both separately with auditors (without
management present) as well as with management present. The meetings with the auditors discuss the various aspects
of the Company’s financial presentation in the areas of audit risk and Canadian generally accepted accounting
principles. Specifically, the audit committee has:

(a) reviewed and discussed the audited financial statements with management;

(b) discussed with the independent auditors the matters required to be discussed by the statement on Auditing
Standards No. 61, as amended; and

(c) received the written disclosures and the letter from the independent accountant required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s
communications with the Audit Committee concerning independence, and has discussed with the independent
accountant the independent accountant’s independence.

A copy of the text of the Company’s audit committee charter can be found on the Company’s website at
www.emcmetals.com.

Based on the foregoing review and discussions, the Board has concluded that the audited financial statements should
be included in our Annual Report on Form 10-K for the year ended December 31, 2012 filed with the SEC.

2,217,820
MultiCare Health System, Series C (AGC), 5.50%, 8/15/18 (b)
4,000 4,212,240

Providence Health & Services, Series A,
5.25%, 10/01/39

675 728,521

10,719,341
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Wisconsin  1.3%

Public Finance Authority, RB, KU Campus Development Corp., Central District Development Project,
5.00%, 3/01/46

3,215 3,624,687

State of Wisconsin Health & Educational Facilities Authority, RB, Ascension Health Senior Credit Group, Series E, 5.00%, 11/15/33

1,500 1,628,040

5,252,727 Total Municipal Bonds 112.6% 452,097,664
Municipal Bonds Transferred to
Tender Option Bond Trusts (e)

Arizona 0.3%

City of Phoenix Arizona Civic Improvement Corp., Refunding RB, Water System, Junior Lien, Series A, 5.00%, 7/01/19 (b)

1,300 1,408,056

6 BLACKROCK MUNICIPAL INCOME QUALITY TRUST MAY 31, 2017

28



Edgar Filing: EMC METALS CORP. - Form PRE 14A

Schedule of Investments (continued) BlackRock Municipal Income Quality Trust (BYM)
Municipal Bonds Transferred to Par
Tender Option Bond Trusts (e) (000) Value

California 3.5%
California State University, RB, Systemwide, Series A (AGM) (f):

5.00%, 5/01/18 (b) $ 3292 $ 3417,132

5.00%, 11/01/33 86 89,417

County of San Diego California Water Authority Financing Corp., COP, Refunding, Series A (AGM) (b):

5.00%, 5/01/18 808 839,030

5.00%, 5/01/18 4,062 4,218,416

Los Angeles Community College District California, GO, Election of 2001, Series A (AGM), 5.00%,

8/01/17 (b) 5,000 5,035,750

San Diego Community College District California, GO, Election of 2002, 5.25%, 8/01/19 (b) 449 490,298
14,090,043

Connecticut  0.4%
Connecticut State Health & Educational Facility Authority, Refunding RB, Trinity Health Credit Group,

5.00%, 12/01/45 1,561 1,774,899

District of Columbia 0.3%

District of Columbia, RB, Series A, 5.50%, 12/01/30 (f) 1,080 1,192,632

Florida 6.7%

City of Miami Beach Florida, RB, 5.00%, 9/01/45 3,500 3,999,835

County of Miami-Dade Florida, Refunding RB, Transit System Sales Surtax, 5.00%, 7/01/42 1,950 2,178,384

County of Miami-Dade Florida Water & Sewer System (AGC), 5.00%, 10/01/39 10,101 11,162,987

County of Orange Florida School Board, COP, Series A (AGC), 5.50%, 8/01/19 (b) 6,096 6,687,188

State of Florida Board of Education, GO, Refunding, Series C, 5.00%, 6/01/18 (f) 2,999 3,028,650
27,057,044

Illinois  6.3%

Illinois Finance Authority, RB, The Carle Foundation, Series A (AGM), 6.00%, 8/15/41 2,400 2,748,744

State of Illinois, RB, Build Illinois, Series B,

5.25%, 6/15/19 (b)(f) 1,400 1,519,768

Municipal Bonds Transferred to Par

Tender Option Bond Trusts (e) (000) Value

Illinois (continued)
State of Illinois Toll Highway Authority, RB:

Senior Priority, Series A, 5.00%, 1/01/40 $ 3,045 $ 3442412

Senior Priority, Series B, 5.50%, 1/01/18 (b) 4,499 4,621,725

Senior, Series B, 5.00%, 1/01/40 1,170 1,327,403

Series A, 5.00%, 1/01/38 7,714 8,657,795

Series C, 5.00%, 1/01/38 2,658 2,994,546
25,312,393

Kansas 1.6%

County of Wyandotte Kansas Unified School District, GO, Series A, 5.50%, 9/01/47 5,363 6,500,784

Maryland 0.9%

City of Baltimore Maryland Water Utility Fund, RB, Sub-Water Projects, Series A, 5.00%, 7/01/41 3,139 3,658,243

Massachusetts 0.5%
Commonwealth of Massachusetts, GO, Series A,

5.00%, 3/01/46 1,661 1,893,504

Michigan 0.9%

Michigan Finance Authority, RB, Beaumont Health Credit Group, 5.00%, 11/01/44 2,220 2,485,437

Michigan State Building Authority, Refunding RB, Facilities Program, Series I, 5.00%, 10/15/45 960 1,080,000
3,565,437

Nevada 2.8%

City of Las Vegas Nevada, GO, Limited Tax, Performing Arts Center, 6.00%, 4/01/19 (b)(f) 4,197 4,581,693

County of Clark Nevada Water Reclamation District, GO, Limited Tax, Series B, 5.75%, 7/01/19 (b) 2,024 2,223,798

Las Vegas Valley Water District Nevada, GO, Refunding, Water Improvement, Series A, 5.00%, 6/01/46 3,900 4,484,688
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11,290,179
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Schedule of Investments (continued) BlackRock Municipal Income Quality Trust (BYM)
Municipal Bonds Transferred to Par
Tender Option Bond Trusts (e) (000) Value

New Jersey 0.8%
County of Hudson New Jersey Improvement Authority, RB, Hudson County Vocational-Technical

Schools Project, 5.25%, 5/01/51 $ 920 $ 1,071,478

New Jersey Transportation Trust Fund Authority, RB, Transportation System, Series B, 5.25%, 6/15/36

(f) 2,000 2,067,956
3,139,434

New York 13.5%
City of New York New York Municipal Water Finance Authority, Refunding RB, Water & Sewer

System, 2nd General Resolution, Fiscal 2013, Series CC, 5.00%, 6/15/47 6,240 7,064,976

City of New York New York Water & Sewer System, Refunding RB, 2nd General Resolution:

Fiscal 2014, Series DD, 5.00%, 6/15/35 1,845 2,152,654

Series FF, 5.00%, 6/15/39 8,355 9,735,246

Metropolitan Transportation Authority, RB, Sub-Series D-1, 5.25%, 11/15/44 3,850 4,503,268

Metropolitan Transportation Authority, Refunding RB, Series C-1, 5.25%, 11/15/56 1,700 1,977,521

New York City Transitional Finance Authority, Refunding RB, Future Tax Secured, Series B, 5.00%,

11/01/30 12,500 14,690,625

New York State Urban Development Corp., RB, Personal Income Tax, General Purpose, Series A-1,

5.00%, 3/15/43 5,720 6,430,252

Port Authority of New York & New Jersey, Refunding RB, Consolidated, 198th Series, 5.25%, 11/15/56 2,561 3,020,186

Municipal Bonds Transferred to Par

Tender Option Bond Trusts (e) (000) Value

New York (continued)

Triborough Bridge & Tunnel Authority, RB, General, Series A-2, 5.25%, 11/15/34 (f) $ 4,500 $ 4,779,135
54,353,863

Ohio 0.2%

State of Ohio, RB, Cleveland Clinic Health Obligated Group, Series B, 5.50%, 1/01/34 620 662,594

Pennsylvania 1.8%

County of Westmoreland Pennsylvania Municipal Authority, Refunding RB (BAM), 5.00%, 8/15/42 1,020 1,163,382

Pennsylvania Turnpike Commission, RB, Sub-Series A, 5.50%, 12/01/42 4,997 5,878,845

7,042,227

South Carolina 0.2%
South Carolina Public Service Authority, Refunding RB, Series A (b)(f):

5.50%, 1/01/19 48 51,278
5.50%, 1/01/19 553 592,915
644,193

Texas 2.4%

City of Houston Texas, Refunding RB, Airport System, Senior Lien, Series A, 5.50%, 7/01/34 4,167 4,365,394

County of Tarrant Texas Cultural Education Facilities Finance Corp., RB, Baylor Health Care System

Project, Series A, 5.00%, 11/15/38 719 802,735

County of Tarrant Texas Cultural Education Facilities Finance Corp., Refunding RB, Texas Health

Resources System, Series A, 5.00%, 2/15/41 3,920 4,471,897
9,640,026

Washington 1.0%
Washington Health Care Facilities Authority, Refunding RB, Seattle Children s Hospital, Series B, 5.00%,
10/01/38 3,210 3,866,702

31



Edgar Filing: EMC METALS CORP. - Form PRE 14A

BLACKROCK MUNICIPAL INCOME QUALITY TRUST MAY 31, 2017

32



Edgar Filing: EMC METALS CORP. - Form PRE 14A

Schedule of Investments (continued) BlackRock Municipal Income Quality Trust (BYM)
Municipal Bonds Transferred to Par
Tender Option Bond Trusts (e) (000) Value

Wisconsin  1.6%
Wisconsin Health & Educational Facilities Authority, Refunding RB, Froedtert & Community Health,
Inc., Obligated Group:

Series A, 5.00%, 4/01/42 $ 3,520 $ 3,835,462
Series C, 5.25%, 4/01/19 (b) 2,500 2,693,000
6,528,462

Total Municipal Bonds Transferred to

Tender Option Bond Trusts 45.7% 183,620,715
Total Long-Term Investments

(Cost $588,132,538) 158.3% 635,718,379
Short-Term Securities Shares Value
BlackRock Liquidity Funds, MuniCash, Institutional Class, 0.60% (g)(h) 5,619,402 $ 5,620,526

Total Short-Term Securities

(Cost  $5,620,377) 1.4% 5,620,526
Total Investments

(Cost  $593,752,915%) 159.7% 641,338,905
Other Assets Less Liabilities 1.3% 5,019,124
Liability for TOB Trust Certificates, Including Interest Expense and Fees Payable (26.8) % (107,452,857)
Loan for TOB Trust Certificates (0.0)% (83,280)
VMTP Shares, at Liquidation Value (34.2)% (137,200,000)
Net Assets Applicable to Common Shares 100.0% $ 401,621,892

* As of May 31, 2017, gross unrealized appreciation and depreciation based on cost for U.S. federal income tax purposes were as follows:

Tax cost $ 488,535,032
Gross unrealized appreciation $ 48,544,705
Gross unrealized depreciation (3,276,969)
Net unrealized appreciation $ 45,267,736

Notes to Schedule of Investments

(a) Step-up bond that pays an initial coupon rate for the first period and then a higher coupon rate for the following periods. Rate as of period end.

(®)
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U.S. Government securities, held in escrow, are used to pay interest on this security, as well as to retire the bond in full at the date indicated, typically at a

premium to par.

(c) When-issued security.

d

=

Zero-coupon bond.

(e

~

borrowing.

Represent bonds transferred to a TOB Trust in exchange of cash and residual certificates received by the Trust. These bonds serve as collateral in a secured

(f) All or a portion of security is subject to a recourse agreement. The aggregate maximum potential amount the Trust could ultimately be required to pay under
the agreements, which expire between June 01, 2017 to December 01, 2029, is $12,093,907.

(8
Company Act of 1940, as amended, were as follows:
Shares Held
Shares Held at

August 31, Net at May 31,
Affiliate 2016 Activity 2017
BlackRock Liquidity Funds,
MuniCash, Institutional
Class 3,605,050 2,014,352 5,619,402

1 Includes net capital gain distributions.

BLACKROCK MUNICIPAL INCOME QUALITY TRUST

Value at
May 31, 2017

$ 5,620,526

Income

$ 18,759

MAY 31, 2017

During the period ended May 31, 2017, investments in issuers considered to be affiliate of the Trust for purposes of Section 2(a)(3) of the Investment

Net
Change in
Realized Unrealized
Gainl Appreciation
$ 4334 $ 149
9
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Schedule of Investments (continued)

(h) Current yield as of period end.

Derivative Financial Instruments Outstanding as of Period End

Futures Contracts

Contracts

Short
(65)
(163)
(127)
(28)

Total

Issue
5-Year U.S. Treasury Note
10-Year U.S. Treasury Note
Long U.S. Treasury Bond
Ultra U.S. Treasury Bond

Portfolio Abbreviations

AGC
AGM
AMBAC
ARB
BAM
BARB
BHAC
CAB
Ccop
EDA
GARB
GO
HFA
IDA

ISD
LRB
NPFGC
PSF-GTD
RB

S/F

10

Assured Guarantee Corp.

Assured Guaranty Municipal Corp.
American Municipal Bond Assurance Corp.
Airport Revenue Bonds

Build America Mutual Assurance Co.
Building Aid Revenue Bonds

Berkshire Hathaway Assurance Corp.
Capital Appreciation Bonds

Certificates of Participation

Economic Development Authority
General Airport Revenue Bonds

General Obligation Bonds

Housing Finance Agency

Industrial Development Authority
Independent School District

Lease Revenue Bonds

National Public Finance Guarantee Corp.
Permanent School Fund Guaranteed
Revenue Bonds

Single-Family

Expiration
September 2017
September 2017
September 2017
September 2017

BLACKROCK MUNICIPAL INCOME QUALITY TRUST

Notional
Value
$ 7,690,312
$ 20,586,391
$ 19,534,188
$ 4,623,500

MAY 31, 2017

BlackRock Municipal Income Quality Trust (BYM)

Unrealized
Depreciation
$  (11,356)

(61,952)
(158,927)
(55,531)

$ (287,766)
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Schedule of Investments (continued) BlackRock Municipal Income Quality Trust (BYM)

Fair Value Hierarchy as of Period End
Various inputs are used in determining the fair value of investments and derivative financial instruments. These inputs to valuation techniques are categorized into
a fair value hierarchy consisting of three broad levels for financial reporting purposes as follows:

Level 1 unadjusted price quotations in active markets/exchanges for identical assets or liabilities that the Trust has the ability to access

Level 2 other observable inputs (including, but not limited to, quoted prices for similar assets or liabilities in markets that are active, quoted prices for
identical or similar assets or liabilities in markets that are not active, inputs other than quoted prices that are observable for the assets or liabilities (such as
interest rates, yield curves, volatilities, prepayment speeds, loss severities, credit risks and default rates) or other market corroborated inputs)

Level 3  unobservable inputs based on the best information available in the circumstances, to the extent observable inputs are not available (including the

Trust s own assumptions used in determining the fair value of investments and derivative financial instruments)
The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest
priority to unobservable inputs (Level 3 measurements). Accordingly, the degree of judgment exercised in determining fair value is greatest for instruments
categorized in Level 3. The inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, for disclosure purposes, the
fair value hierarchy classification is determined based on the lowest level input that is significant to the fair value measurement in its entirety. Investments
classified within Level 3 have significant unobservable inputs used by the BlackRock Global Valuation Methodologies Committee (the Global Valuation
Committee ) in determining the price for Fair Valued Investments. Level 3 investments include equity or debt issued by privately held companies or funds. There
may not be a secondary market, and/or there are a limited number of investors. Level 3 investments may also be adjusted to reflect illiquidity and/or
non-transferability, with the amount of such discount estimated by the Global Valuation Committee in the absence of market information.

Changes in valuation techniques may result in transfers into or out of an assigned level within the hierarchy. In accordance with the Trust s policy, transfers
between different levels of the fair value hierarchy are deemed to have occurred as of the beginning of the reporting period. The categorization of a value
determined for investments and derivative financial instruments is based on the pricing transparency of the investments and derivative financial instruments and is
not necessarily an indication of the risks associated with investing in those securities. For information and derivative financial instruments about the Trust s policy
regarding valuation of investments and derivative financial instruments, refer to the Trust s most recent financial statements as contained in its semi-annual report.

The following tables summarize the Trust s investments and derivative financial instruments categorized in the disclosure hierarchy:

Level 1 Level 2 Level 3 Total
Assets:
Investments:
Long-Term Investments ! $ 635,718,379 $ 635,718,379
Short-Term Securities $ 5,620,526 5,620,526
Total $ 5,620,526 $ 635,718,379 $ 641,338,905
Derivative Financial Instruments 2
Liabilities:
Interest rate contracts $ (287,766) $  (287,766)

1 See above schedule of investments for values in each state or political subdivision.
2 Derivative financial instruments are futures contracts which are valued at the unrealized appreciation (depreciation) on the instrument.

BLACKROCK MUNICIPAL INCOME QUALITY TRUST MAY 31, 2017 11
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Schedule of Investments (concluded) BlackRock Municipal Income Quality Trust (BYM)

The Trust may hold assets and/or liabilities in which the fair value approximates the carrying amount for financial reporting purposes. As of period end, such

assets and/or liabilities are categorized within the disclosure hierarchy as follows:

Level 1 Level 2
Liabilities:
TOB Trust Certificates $(107,452,857)
Loan for TOB Trust Certificates (83,280)
VMTP Shares at Liquidation Value (137,200,000)
Total $(244,736,137)
During the period ended May 31, 2017, there were no transfers between levels.
12 BLACKROCK MUNICIPAL INCOME QUALITY TRUST MAY 31, 2017

Level 3 Total

$(107,452,857)
(83,280)
(137,200,000)

$ (244,736,137)
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Item 2

2(a)

2(b)

Item 3

Controls and Procedures

The registrant s principal executive and principal financial officers, or persons performing similar functions,
have concluded that the registrant s disclosure controls and procedures (as defined in Rule 30a-3(c) under the
Investment Company Act of 1940, as amended (the 1940 Act )) are effective as of a date within 90 days of the
filing of this report based on the evaluation of these controls and procedures required by Rule 30a-3(b) under
the 1940 Act and Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended.

There were no changes in the registrant s internal control over financial reporting (as defined in Rule 30a-3(d)
under the 1940 Act) that occurred during the registrant s last fiscal quarter that have materially affected, or are
reasonably likely to materially affect, the registrant s internal control over financial reporting.

Exhibits

Certifications Attached hereto
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Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BlackRock Municipal Income Quality Trust

By:  [s/John M. Perlowski
John M. Perlowski
Chief Executive Officer (principal executive officer) of
BlackRock Municipal Income Quality Trust

Date: July 24, 2017

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this
report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

By:  [s/John M. Perlowski
John M. Perlowski
Chief Executive Officer (principal executive officer) of
BlackRock Municipal Income Quality Trust

Date: July 24, 2017

By:  [s/Neal J. Andrews
Neal J. Andrews
Chief Financial Officer (principal financial officer) of
BlackRock Municipal Income Quality Trust

Date: July 24, 2017
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