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NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT an annual and special meeting (the Meeting ) of
sharehold ers (Shareholders )ofPele M ountain Resources Inc.(the Corporation )willbe held atthe
offices ofits solicitors,W eirFould s LLP,Toronto-Dominion BankTower,Suite 4100,66W ellington Street
W est,Toronto,Ontario,on Thursd ay,M arch 9,2017,at 10:30 a.m.(Toronto time),for the following
purposes:

1. to receive the aud ited consolid ated financialstatements ofthe Corporation forthe financialyearend ed
September30,2016,togetherwiththe aud itors'reportthereon (the 2016 Financial Statements );

2. to electd irectors ofthe Corporation;

3. to reappointCollins Barrow LLP,as the aud itors ofthe Corporation;

4. to approve an ame 10% rollingstockoption plan (the Option Plan );

5. to ratifythe Option Plan forthe
ensuingyear;

6. common
shares on the basis ofup to ten (10)pre-consolid ation common shares for each one (1)post-
consolid ation common share;

7. to pass aspecialresolution authorizingand approving
Pele M ountain Resources Inc. to Griffin Energy & M etals Ltd .,or such other name as the

s board ofd irectors d etermines to be appropriate and which the Director und er the
Business Corporations Act (Ontario)mayaccept;and

8. to transactsuchotherbusiness as properlymaybe broughtbefore the M eetingoranyad journment
thereof.

Particulars ofthe foregoing matters are setforth in the accompanying managementinformation
circulard ated January27,2017(the Circular ).Allmatters mustbe passed byasimple majorityofthe votes
castbysharehold ers who voted in respectofthatresolution,excepta specialresolution which mustbe
passed byamajorityofnotless than two-third s (662/3%)ofthe votes castby Sharehold ers who voted in
respectofthatresolution.Anyad journment(s)ofthe M eetingwillbe held atatime and place to be specified at
the M eeting.OnlySharehold ers ofrecord atthe close ofbusiness on January27,2017are entitled to receive
notice ofand vote atthe M eetingand anyad journment(s)orpostponement(s)thereof.

The Canad ian securities regulators have ad opted rules whichpermitthe use ofnotice-and -access for
proxysolicitation instead ofthe trad itionalphysicald eliveryofmaterial.This new process provid es the option
to postmeeting related materials includ ing managementinformation circulars,as wellas annualfinancial

-and -
access,meetingrelated materials willbe available forviewingforupto 1yearfrom the d ate ofpostingand a
papercopyofthe materialcan be requested atanytime d uringthis period .

The Corporation has elected to use the Notice and Access Provisions for the M eeting.M eeting
materials,includ ing the Circular,the 2016 FinancialStatements and related
analysis,are available electronicallyund erthe Corporations SEDAR profile atwww.sed ar.com and also on the
Corporation's website at www.pelemountain.com. The Corporation willnot use proced ures known as
stratification in relation to the use ofNotice and Access Provisions.
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Sharehold ers willstillreceive anotice withrespectto the M eetingand financialstatementrequest
form,and aform ofproxy,and maychoose to receive ahard copyofthe Circularand otherproxy-related
materials.Ifyouwishto receive apapercopyofthe M eetingmaterials orhave questions aboutnotice-and -
access please contactthe Corporation at2200Yonge Street,Suite 905,Toronto,Ontario M 4S 2C6,Telephone:
416-368-7224 or Email:info@ pelemountain.com,or contactthe Corporation's registrar and transfer agent,
TSX TrustCompany,Telephone:1-866-600-5869.In ord erto receive apapercopyin time to vote before the
meeting,yourrequestshould be received byFebruary28,2017.

Shareholders are directed to review the Circular before voting.

If you are a registered Shareholder ofthe Corporation and are unable to attend the M eeting in
person,please d ate and execute the accompanyingform ofproxyand return itin the envelope provid ed to TSX
TrustCompany,the registrar and transfer agentofthe Corporation,at200 University Avenue,Suite 300,
Toronto,Ontario M 5H 4H1atleast48hours (exclud ingSaturd ays,Sund ays and holid ays)priorto the time set
forthe M eeting.

If you are not a registered Shareholder ofthe Corporation and receive these materials throughyour
brokerorthroughanotherintermed iary,please complete and return the form ofproxyorvotinginstruction
form,as applicable,in accord ance with the instructions provid ed to you by your broker or by the other
intermed iary. Failure to d o so mayresultin yourshares notbeingeligible to be voted byproxyatthe M eeting.

DATED atToronto,Ontario as ofthe 27thd ayofJanuary,2017.

BY ORDER OF THE BOARD OF DIRECTORS OF
PELE MOUNTAIN RESOURCES INC.

ALAN L. SHEFSKY
Presid entand ChiefExecutive Officer
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MANAGEMENT INFORMATION CIRCULAR

FOR AN ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS OF

PELE MOUNTAIN RESOURCES INC.

(the " Corporation" )

SOLICITATION OF PROXIES

This managementinformation circular(the " Circular" )is furnished in connection withthe solicitation of
proxies bythe managementofthe Corporation foruse atan annualand specialmeeting(the " Meeting" )
ofsharehold ers ofthe Corporation to be held on March 9, 2017 atthe time and place and forthe purposes
setforthin an attached notice ofthe M eeting(the " Notice" ).

Itis expected thatthe solicitation ofproxies willbe primarilybymail,subjectto the use ofthe notice and
access provisions (the " Notice and Access Provisions" )in relation to the d elivery ofthe meeting
materials (as d efined below),however,proxies mayalso be solicited personallyorbythe Corporation's
investor relations group by telephone and by officers and d irectors ofthe Corporation (but notfor
ad d itionalcompensation).The costs ofsolicitation willbe borne bythe Corporation.In accord ance with
NationalInstrument54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer,
arrangements have been mad e with brokerage houses and other intermed iaries to forward solicitation
materials to the beneficialowners ofcommon shares ofthe Corporation held ofrecord bysuchpersons
and the Corporation mayreimburse suchpersons forreasonable fees and d isbursements incurred bythem
in d oingso.

Unless otherwise specified ,information contained in this Circularis given as ofJanuary27,2017(the
" Record Date" )and ,unless otherwise specified ,allamounts shown representCanad ian d ollars. All
references to sharehold ers in this Notice,Circularand the accompanyingproxyare to sharehold ers of
record unless specificallystated otherwise.

VOTING IN PERSON AT THE MEETING

A registered sharehold er,whose name has been provid ed to the Corporation's registrarand transferagent,
TSX TrustCompany,willappearon alistofsharehold ers prepared bythe registrarand transferagentfor
purposes ofthe M eeting.To vote in person atthe M eetingeachregistered sharehold erwillbe required to
register for the M eeting by id entifying themselves atthe registration d esk.Non-registered beneficial
sharehold ers mustappointthemselves as aproxyhold erto vote in person atthe M eeting.Also see " Advice
to Beneficial Shareholders" below.
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APPOINTMENT, REVOCATION AND DEPOSIT OF PROXIES

Ifaregistered sharehold ercannotattend the M eetingbutwishes to vote on the resolutions,the registered
sharehold ershould sign,d ate and d eliverthe enclosed form ofproxyto the Corporation's registrarand
transferagent,TSX TrustCompany,200UniversityAvenue,Suite 300,Toronto,Ontario M 5H 4H1so it
is received atleast48hours (exclud ingSaturd ays,Sund ays and holid ays)before the time ofthe M eeting
or anyad journmentthereof.The persons named in the enclosed instrumentofproxyare officers and
d irectors ofthe Corporation who have been selected by the d irectors ofthe Corporation and have
ind icated theirwillingness to representas proxies the sharehold ers who appointthem.A shareholder
giving a proxy can strike out the names of the nominees printed in the accompanying form of proxy
and insert the name of another nominee in the space provided, or the shareholder may complete
another form of proxy. A proxy nominee need not be a shareholder of the Corporation. A
sharehold ergivingaproxyhas the rightto attend the M eeting,orappointsomeone else to attend as his or
herproxyatthe M eetingand the proxysubmitted earliercan be revoked in the mannerd escribed below.

A sharehold erforward ingthe enclosed proxymayind icate the mannerin whichthe appointee is to vote
withrespectto anyspecific item bycheckingthe appropriate space.Ifthe sharehold ergivingthe proxy
wishes to conferad iscretionaryauthoritywithrespectto anyitem ofbusiness,then the space opposite the
item is to be leftblank.The shares represented bythe proxysubmitted byasharehold erwillbe voted in
accord ance withthe d irections,ifany,given in the proxy.

A sharehold erwho has given aproxymayrevoke itatanytime in so faras ithas notbeen exercised .A
proxymaybe revoked ,as to anymatteron whichavote shallnotalread yhave been castpursuantto the
authorityconferred bysuchproxy,byinstrumentin writingexecuted bythe sharehold erorbyhis attorney
authorized in writingor,ifthe sharehold eris abod ycorporate,byad ulyauthorized officer,attorneyor
representative thereofand d eposited atthe registered office ofthe Corporation atanytime priorto 4:00
p.m.(Toronto time)on the lastbusiness d ay preced ing the d ay ofthe M eeting,or any ad journment
thereof,orwiththe Chairman ofthe M eetingon the d ayofthe M eetingoranyad journmentthereof,and
upon eitherofsuchd eposits the proxyis revoked . A proxymayalso be revoked in anyothermanner
permitted bylaw. The Corporation's registered and head office is located atSuite 905,2200 Yonge
Street,Toronto,Ontario M 4S 2C6.

ADVICE TO BENEFICIAL SHAREHOLDERS

In many cases,common shares beneficially owned by a hold er (a " Non-Registered Holder" )are
registered either:

(a) in the name ofan intermed iary thatthe Non-Registered Hold er d eals with in respectofthe
common shares.Intermed iaries includ e banks,trustcompanies,securities d ealers orbrokers,and
trustees orad ministrators ofself-ad ministered RRSPs,RRIFs,RESPs and similarplans;or

(b) in the name ofad epository(suchas The Canad ian DepositoryforSecurities Limited or" CDS" ).
Non-Registered Hold ers d o notappearon the listofsharehold ers ofthe Corporation maintained
bythe transferagent.

In accord ance withCanad ian securities law,the Corporation has d istributed copies ofthe Notice,Circular
and the form ofproxy(collectively,the " meeting materials" )to CDS and intermed iaries ford istribution
to Non-Registered Hold ers.
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Intermed iaries are required to forward meeting materials to Non-Registered Hold ers unless a Non-
Registered Hold er has waived the rightto receive them.Typically,intermed iaries willuse aservice
company to forward the meeting materials to Non-Registered Hold ers.Non-Registered Hold ers will
receive eitheravotinginstruction form or,less frequently,aform ofproxy.The purpose ofthese forms is
to permitNon-Registered Hold ers to d irectthe votingofthe common shares theybeneficiallyown.Non-
Registered Hold ers should follow the proced ures setoutbelow,d epend ingon whichtype ofform they
receive.

Voting Instruction Form. In mostcases,aNon-Registered Hold er willreceive,as partofthe meeting
materials,avotinginstruction form.Ifthe Non-Registered Hold erd oes notwishto attend and vote atthe
M eetingin person (orhave anotherperson attend and vote on the hold er's behalf),the votinginstruction
form mustbe completed ,signed and returned in accord ance withthe d irections on the form.IfaNon-
Registered Hold erwishes to attend and vote atthe M eetingin person (orhave anotherperson attend and
vote on the Hold er's behalf),the Non-Registered Hold er mustcomplete,sign and return the voting
instruction form in accord ance withthe d irections provid ed and aform ofproxygivingthe rightto attend
and vote willbe forward ed to the Non-Registered Hold er.

Form of Proxy. Less frequently,aNon-Registered Hold erwillreceive,as partofthe meetingmaterials,a
form ofproxy thathas alread y been signed by the intermed iary (typically by a facsimile,stamped
signature)whichis restricted as to the numberofshares beneficiallyowned bythe Non-Registered Hold er
butwhichis otherwise uncompleted .Ifthe Non-Registered Hold erd oes notwishto attend and vote atthe
M eetingin person (orhave anotherperson attend and vote on the hold er's behalf),the Non-Registered
Hold ermustcomplete the form ofproxyand d eposititwiththe Corporation's registrarand transferagent,
TSX TrustCompany,200UniversityAvenue,Suite 300,Toronto,Ontario M 5H 4H1,as d escribed above.
IfaNon-Registered Hold erwishes to attend and vote atthe M eetingin person (orhave anotherperson
attend and vote on the hold er's behalf),the Non-Registered Hold er muststrike outthe names ofthe
persons named in the proxyand insertthe Non-Registered Hold er's (orsuchotherperson's)name in the
blankspace provid ed .

Non-Objecting Beneficial Owners

These meetingmaterials are beingsentto bothregistered and non-registered owners ofthe Corporation's
common shares.Ifyouare anon-registered owner,and the Corporation orits agenthas sentthese meeting
materials d irectlyto you,yourname and ad d ress and information aboutyourhold ings ofcommon shares
have been obtained in accord ance with applicable securities regulatory requirements from the
intermed iaryhold ingon yourbehalf.Bychoosingto send these meetingmaterials to youd irectly,the
Corporation (and not the intermed iary hold ing on your behalf)has assumed responsibility for (i)
d eliveringthese meetingmaterials to you,and (ii)executingyourpropervotinginstructions.Please return
yourvotinginstructions as specified in the requestforvotinginstructions orform ofproxyd elivered to
you.

NOTICE AND ACCESS

" Notice and Access Provisions" means provisions concerningthe d eliveryofproxy-related materials to
sharehold ers found in section 9.1.1ofNationalInstrument51-102-Continuous Disclosure Obligations
(" NI 51-102" ),in the case ofregistered sharehold ers,and section 2.7.1ofNationalInstrument54-101-
Communication withBeneficialOwners ofSecurities ofaReportingIssuer(" NI 54-101" ),in the case of
Non-Registered Hold ers,whichwould allow an issuerto d eliveran information circularformingpartof
proxy-related materials to sharehold ers viacertain specified electronic means provid ed thatthe cond itions
ofNI51-102and NI54-101are met.
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The Notice and Access Provisions are amechanism whichallows reportingissuers otherthan investment
fund s to choose to d eliverproxy-related materials to registered hold ers and beneficialowners ofsecurities
bypostingsuchmaterials on anon-SEDAR website (usuallythe reportingissuer's website and sometimes
the transfer agent's website)rather than d elivering such materials by mail.The Notice and Access
Provisions can be used to d elivermaterials forbothspecialand generalmeetings.Reportingissuers may
stillchoose to continue to d eliversuchmaterials bymail,and beneficialowners willbe entitled to request
d eliveryofapapercopyofthe information circularatthe reportingissuer's expense.

The use ofthe Notice and Access Provisions red uces paperwaste and mailingcosts to the Corporation.In
ord erforthe Corporation to utilize the Notice and Access Provisions to d eliverproxy-related materials by
postingthe meetingmaterials electronicallyon awebsite thatis notSEDAR,the Corporation mustsend a
notice to sharehold ers,includ ingNon-Registered Hold ers,ind icatingthatthe proxy-related materials have
been posted and explaininghow asharehold ercan access them orobtain from the Corporation,apaper
copyofthose materials.The meetingmaterials have been posted in fullon the Corporation's website at
www.pelemountain.com and und erthe Corporation's SEDAR profile atwww.sed ar.com.

In ord erto use Notice and Access Provisions,areportingissuermustsetthe record d ate fornotice ofthe
meetingto be on ad ate thatis atleast40d ays priorto the meetingin ord erto ensure there is sufficient
time forthe meetingmaterials to be posted on the applicable website and othermaterials to be d elivered
to sharehold ers.The requirements ofthat notice,which requires the Corporation to provid e basic
information aboutthe M eetingand the matters to be voted on,explain how asharehold ercan obtain a
papercopyofthe meetingmaterials,financialstatements ofthe Corporation forthe yearend ed September
30,2016, and related management's d iscussion and analysis (" MD&A" ),
and explain the Notice and Access Provisions process,have been builtinto the Notice.The Notice has
been d elivered to sharehold ers bythe Corporation,alongwiththe applicable votingd ocument(aform of
proxyin the case ofregistered sharehold ers oravotinginstruction form in the case ofNon-Registered
Hold ers).

The Corporation willnotrelyupon the use of'stratification'.Stratification occurs when areportingissuer
usingthe Notice and Access Provisions provid es apapercopyofthis Circularto some sharehold ers with
the notice package.In relation to the M eeting,allsharehold ers willreceive the required d ocumentation
und erthe Notice and Access Provisions,whichwillnotinclud e apapercopyofthis Circular.

The Corporation willsend proxy-related materials d irectlyto non-objectingnon-registered sharehold ers.
The Corporation d oes notintend to pay for the intermed iary to d eliver to objecting Non-Registered
Hold ers the proxy-related materials and Form 54-101F7 -Requestfor Voting Instructions M ad e by
Intermed iaryofNI54-101.Anysharehold erwho wishes to receive apapercopyofthis Circularmust
make contactwith the Corporation at2200 Yonge Street,Suite 905,Toronto,Ontario M 4S 2C6,
Telephone:416-368-7224 or Email:info@ pelemountain.com or the Corporation's transfer agent,TSX
TrustCompanyat1-866-600-5869.In ord erto ensure thatapapercopyofthe meetingmaterials can be
d elivered to arequestingsharehold erin time forsuchsharehold erto review the meetingmaterials and
return aproxyorvotinginstruction form priorto the d ead line to receive proxies,itis stronglysuggested
thatasharehold erensure theirrequestis received no laterthan February28,2017.

Allsharehold ers maycallthe Corporation at416-368-7224 or its transferagentat1-866-600-5869in
ord erto obtain ad d itionalinformation regard ingthe Notice and Access Provisions orto obtain apaper
copyofthe meetingmaterials,upto and includ ingthe d ate ofthe M eeting,includ inganyad journmentof
the M eeting.
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MANNER OF VOTING AND EXERCISE OF DISCRETION BY PROXIES

The persons named in the enclosed proxywillvote orwithhold from votingthe common shares in respect
ofwhichtheyare appointed in accord ance withthe d irection ofthe sharehold ers appointingthem.In the
absence of such direction, such common shares will be voted FOR each of the matters identified in
the Notice and described in this Circular.

The enclosed proxy confers d iscretionary authority upon the persons named therein with respectto
amend ments orvariations to matters id entified in the Notice and withrespectto othermatters whichmay
properlycome before the M eeting.As ofthe d ate ofthis Circular,managementofthe Corporation knows
ofno suchamend ments,variations orothermatters to come before the M eetingotherthan the matters
referred to in the Notice.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The authorized capitalofthe Corporation consists ofan unlimited numberofcommon shares ofwhich,as
ofthe d ate ofthis Circular,an aggregate of209,996,930common shares ofthe Corporation are issued and
outstand ing.Eachcommon share entitles the hold erthereofto one vote atallmeetings ofsharehold ers of
the Corporation.

Allhold ers ofrecord ofcommon shares ofthe Corporation atthe close ofbusiness on the Record Date
willbe entitled eitherto attend and vote atthe M eetingin person the shares held bythem or,provid ed a
completed and executed proxyshallhave been d elivered to the Corporation as d escribed above,to attend
and vote thereatby proxy the shares held by them. However,ifahold er ofcommon shares ofthe
Corporation has transferred anyshares afterthe Record Date and the transferee ofsuchshares establishes
ownershipthereofand makes awritten d emand ,notlaterthan ten d ays before the M eeting,to be includ ed
in the listofsharehold ers entitled to vote atthe M eeting,the transferee willbe entitled to vote such
shares.

As ofthe d ate ofthis Circular,to the knowled ge ofthe d irectors and seniorofficers ofthe Corporation
throughpubliclyavailable information on the System forElectronic Disclosure byInsid ers (SEDI),no
persons orcompanies beneficiallyown,d irectlyorind irectly,orexercise controlord irection overmore
than ten percent(10%)ofthe issued and outstand ingvotingshares ofthe Corporation.

STATEMENT OF EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Corporation's StatementofExecutive Compensation,in accord ance withthe requirements ofForm
51-102F6V Statement of Executive Compensation - Venture Issuers,is setforthbelow,whichcontains
information aboutthe compensation paid to,or earned by,the Corporation's ChiefExecutive Officer

CEO and ChiefFinancialOfficer and eachofthe otherthree mosthighlycompensated executive
officers ofthe Corporation earningmore than CDN$150,000in totalcompensation as atSeptember30,
2016 (the " Named Executive Officers" or " NEOs" )d uring the Corporation's lasttwo mostrecently
completed financialyears. Based on the foregoing,Alan L.Shefsky,Presid ent,CEO,and ad irectorof
the Corporation,and PaulAnd ersen,ChiefFinancialOfficerofthe Corporation,are the Corporation's
onlyNamed Executive Officers d uringthe fiscalyear-end ed September30,2016.
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Objectives of the Compensation Program

The objectives ofthe Corporation's compensation program are to attract,hold and inspire performance of
members ofsenior managementofaqualityand nature thatwillenhance the longterm value ofthe
Corporation's assets and the growthofthe Corporation and to ensure thatexecutive compensation is fair
and reasonable,reward s managementperformance and is,bybeingcompetitive,sufficientto attractand
retain experienced and talented executives. Due to the nature ofthe miningind ustry,executive talenthas
significant mobility and ,as a result,competition for experienced executives can be great. The
Corporation's compensation policies are d esigned to recognize this.The foregoing objective also
recognizes the fund amental value ad d ed by a motivated and committed management team in
accomplishingthe Corporation's currentprincipalcorporate objectives,beingthe successfuld evelopment
ofits Eco Rid ge Project,and also the d evelopmentofrare earthprocessingfacilities and energyprojects
in ElliotLake.

The compensation provid ed bythe Corporation to its executive officers,includ ingthe CEO,is primarily
composed ofbase salary,longterm incentive compensation in the form ofstockoptions and in certain
circumstances,bonus compensation is also apotentialcomponentofmanagementcompensation in ord er
to permit the recognition of outstand ing ind ivid ual efforts, performance, achievements and /or
accomplishments bymembers ofthe Corporation's managementteam.Anyspecific bonus amounts are
award ed on the recommend ation ofthe Corporation's compensation committee (the " Compensation
Committee" )and ultimatelyatthe d iscretion ofthe board ofd irectors ofthe Corporation (the " Board" ),
withbonus amounts formembers ofthe Corporation's managementteam otherthan the CEO beingbased
primarilyon the recommend ations ofthe CEO.

Overview of the Compensation Philosophy

The followingprinciples guid e the Corporation's overallcompensation philosophy:

(a) compensation is d etermined on an ind ivid ualbasis by the need to attractand retain
talented ,high-achievers;

(b) calculating totalcompensation is setwith reference to the marketfor similar jobs in
similarlocations;

(c) an appropriate portion oftotalcompensation is variable and linked to achievements,both
ind ivid ualand corporate;

(d ) internalequityis maintained suchthatind ivid uals in similarjobs and locations are treated
fairly;and

(e) the Corporation supports reasonable expenses in ord er that employees continuously
maintain and enhance theirskills.

The Board is given d iscretion to d etermine and ad just,yearto year,the relative weightingofeachform of
compensation d iscussed above in amannerwhichbestmeasures the success ofthe Corporation and its
executive officers.
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The Compensation Review Process

Role of the Compensation Committee

To d etermine compensation payable,the Compensation Committee consid ers,amongother things,the
provisions ofanyrelevantemploymentorconsultingcontracts,anecd otalevid ence ofcompensation paid
ford irectors and executive officers ofcompanies ofsimilarbusiness,size and stage ofd evelopmentand
d etermines an appropriate compensation reflectingthe need to provid e incentive and compensation forthe
time and effortexpend ed bythe d irectors and executive officers while takinginto accountthe financial
and otherresources ofthe Corporation,as wellas the contractualobligations ofthe Corporation.During
the Corporation's most recently completed financial year-end ,the Compensation Committee was
comprised ofJohn W ilkinson (Chairman),PeterDimmelland Richard Cooper.

Although the Compensation Committee may take into account executive compensation paid by
companies comparable withthe Corporation,no specific benchmarkingpolicyis in place ford etermining
compensation oranyelementofcompensation.

In performing its d uties,the Compensation Committee has the authority to engage such ad visors,
includ ing executive compensation consultants,as itconsid ers necessary. The Corporation d oes not
currentlyhave anycontractualarrangementwithanyexecutive compensation consultantwho has arole in
d eterminingorrecommend ingthe amountorform ofseniorofficerord irectorcompensation.

The Compensation Committee reviews on an annualbasis the cash compensation,performance and
overallcompensation package for each member of management. It then submits to the Board
recommend ations with respect to the basic salary,bonus and participation in share compensation
arrangements foreachmemberofmanagement. Afterd iscussingand consid eringvarious factors with
bothmanagementand peers in the ind ustry,and receivingrecommend ations from the Presid entofthe
Corporation forsalaries,incentive option grants and bonuses formembers ofmanagement(otherthan the
Presid ent),the Compensation Committee makes its recommend ations to the Board for approval. In
cond ucting its review ofmanagement's recommend ations,the Compensation Committee was satisfied
thatallrecommend ations complied withthe Compensation Committee's philosophyand guid elines set
forthabove.

Role of the Executive Officers

M anagementprovid es an annualsummary to the Compensation Committee and Board ofDirectors
provid ingrecommend ations in respectofcompensation foremployees,consultants and executive officers
(other than the Presid ent)and the Board .This summary includ es information relating to the existing
compensation packages,stockprice and marketcapitalization,fund s raised ,status ofthe financialand
otherresources ofthe Corporation,ind ivid ualand corporate performance and successes and milestones
achieved ofthe ind ivid ualand the Corporation. The Compensation Committee willthen cond uctits
review and make its recommend ations to the Board forapproval.

Elements of Executive Compensation

The Corporation's executive compensation program is based on the objectives of:(a)recruiting and
retaining the executives criticalto the success ofthe Corporation;(b)provid ing fair and competitive
compensation;(c)balancingthe interests ofmanagementand sharehold ers ofthe Corporation;and (d )
reward ingperformance,on the basis ofbothind ivid ualand corporate performance.
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For the financialyear end ed September 30,2016,the Corporation's executive compensation program
consisted ofthe followingelements:

(a) abase salary,incentive cashbonuses and othercompensation (together,a" Short-Term
Incentive" );and

(b) a long-term equity compensation consisting of stock options granted und er the
Corporation's stockincentive plan (each,a" Long-Term Incentive" ).

The specific rationale and d esign ofeachofthese elements are outlined in d etailbelow.

Element of Compensation Summary and Purpose of Element

Short-Term Incentive Plan

Base Salary Salaries form an essentialelementofthe Corporation's compensation
mix as they are the first base measure to compare and remain
competitive relative to peer groups. Base salaries are fixed und er
contractand therefore notsubjectto uncertaintyand are used as the
base to d etermine otherelements ofcompensation and benefits.

The Compensation Committee and the Board review NEO salaries at
leastannually. Typically,the Board ,upon recommend ation ofthe
Compensation Committee,make annualsalaryad justments in January
ofeachyearforthe Corporation's 12monthfiscalperiod from October
1stto September30th.

AnnualPerformance-Based
CashIncentives

Any bonus paid to the executive officers is entirely within the
d iscretion ofthe Board ,followingconsid eration bythe Compensation
Committee. In making bonus d eterminations,the Board reviews
corporate and ind ivid ualperformance.

Annualperformance-based cashbonuses are avariable componentof
compensation d esigned to reward the Corporation's executive officers
formaximizingannualoperatingperformance.

Long-Term Incentive Plan

StockOptions The grantingofstockoptions is avariable componentofcompensation
intend ed to reward the Corporation's executive officers forsuccess in
enhancing the long-term value of the Corporation's assets and
increases in stockvalue.

Base Salary

In d eterminingthe base salaryofan executive officer,the Board 's practice in recentyears has been to
consid erthe recommend ations mad e bythe Compensation Committee and managementand the previous
year's remuneration paid to executives.The Board consid ers anecd otalevid ence ofcompensation paid for
d irectors and executive officers ofcompanies ofsimilarbusiness,size and stage ofd evelopmentto assist
withd eterminingappropriate compensation reflectingthe need to provid e incentive and compensation for
the time and effortexpend ed by the d irectors and executive officers while taking into accountthe
financialand otherresources ofthe Corporation.In d eterminingthe base salaryto be paid to aparticular
executive officer,the Board also consid ers the particular responsibilities related to the position,the
experience levelofthe executive officer,and his orherpastperformance atthe Corporation,togetherwith



-9-

10003551.10

othervarious criteriaconsid ered bythe Compensation Committee in makingits recommend ation to the
Board .

Annual Performance-Based Cash Incentives

Executive officers are eligible for annualcash bonuses,after taking into accountand giving varying
d egrees ofweight,d epend ingon the relevance ofthese factors to the particularexecutive officer,to the
followingind icators ofthe performance ofthe Corporation and ind ivid ual:

(a) overallcompensation package,includ ing base salary and options,provid ed for und er
existingemploymentorconsultingcontracts;

(b) successes and milestones ofthe Corporation and ind ivid ual;

(c) relative and Corporation specific stockperformance and marketcapitalization;

(d ) performance againstbud get;

(e) expense control;

(f) performance factors;and

(g) other exceptionalor unexpected factors (e.g.commod ity prices and other market
cond itions).

In takinginto accountthe financialperformance aspect,itis recognized thatexecutive officers cannot
controlcertain factors,such as overallmarketcond itions and commod ity prices.W hen applying the
financialperformance criteria,the Board consid ers factors overwhichthe executive officers can exercise
control,suchas meetingbud gettargets established bythe Board atthe beginningofeachyear,controlling
costs,takingsuccessfulad vantage ofbusiness opportunities and enhancingthe longterm value ofthe
Corporation's projects and competitive and business prospects ofthe Corporation.

Bonuses

Due to,amongotherthings,the d epressed state ofthe capitalmarkets,the Corporation has notbeen able
to raise sufficientworkingcapitalto meetallofits currentobligations,and as aresult,certain executive
officers have agreed to temporarily d efer paymentby the Corporation ofcash compensation while
continuingto provid e the services and fulfilltheird uties and obligations.In ord erto retain and motivate
suchexecutive officers notwithstand ingsuchd eferral,suchexecutive officers are eligible to receive from
the Corporation aretention bonus.In d etermining the amountand structure ofaretention bonus,the

,and the incentives need ed to retain and motivate
success.

Duringthe financialyearend ed September30,2016,the Corporation award ed aretention bonus to Alan
Director and Named Executive Officer Compensation Employment, Consulting

and Management Agreements - Alan Shefsky, President and CEO

Other Compensation Perquisites

The followingperquisites were provid ed to the Named Executive Officers d uringthe financialyearend ed
September30,2016.

Alan L.Shefsky,Presid ent,ChiefExecutive Officerand Directorreceived $811in benefits representing
automobile expenses incurred by the Corporation relating to the personaluse ofan automobile.The
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Corporation also paid $4,540foraterm life insurance policyon the life ofM r.Shefskyin the amountof
$2,000,000forwhichM r.Shefsky's child ren are the sole named beneficiaries.

Stock Options

Stock options are granted to the Named Executive Officers pursuantto and in accord ance with the
provisions ofthe Option Plan ,the materialfeatures ofwhich
d escribed Stock Option Plan .As d escribed above und er the head ing
" Compensation Review Process" ,the Compensation Committee reviews on an annualbasis the cash
compensation,performance and overallcompensation package for each member of management.
Includ ed in this review is the d etermination ofwhetherto grantanystockoptions to d irectors and officers
ofthe Corporation. As partofits review,the Compensation Committee willconsid erprevious option
grants and expired options and the numberofoptions available forgrantund erthe Corporation's Option
Plan.

To d etermine the grantingofstockoptions to its NEO's,the Compensation Committee reviews,among
other things,the recommend ation from management,as wellas the other factors id entified in the
Compensation Committee review process,and makes a recommend ation to the Board . The Board
reviews eachrecommend ation from the Compensation Committee and d ecid es whetherto accept,reject
oraltersuchrecommend ation.

During the financialyear end ed September 30,2016,the Board ,on the recommend ation of the
Compensation Committee afterconsid eringmarkettrend s and the numberofstockoptions currentlyheld
byeachexecutive officerand the numberofoptions available forissuance und erthe Corporation's Option
Plan,granted an aggregate totalof4,576,000options to Named Executive Officers ofthe Corporation.

Stock Options and Other Compensation Securities

Stock Option Plan

-based compensation plan.

The materialfeatures ofthe Option Plan are summarized below.Suchsummaryis expresslyqualified in
its entiretybyreference to the fulltextOption Plan,acopyofwhichwillbe supplied free ofcharge to
sharehold ers upon written requestmad e d irectlyto the Corporation atits registered head office located at
Suite 905,2200Yonge Street,Toronto,Ontario,M 4S 2C6,Attention:Presid ent.

Options maybe granted und erthe StockOption Plan onlyto d irectors,officers,employees and
consultants ofthe Corporation and its subsid iaries Eligible Participants

The Option Plan
issuance pursuantto agrantofstockoptions is equalto 10% ofthe outstand ingcommon shares as
atthe applicable grantd ate,as permitted by TSX-
V

The number ofcommon shares reserved for issuance to anyone person may notexceed five
percent(5%)ofthe outstand ing common shares ofthe Corporation.The Board ,based upon
recommend ations ofthe Compensation Committee,d etermines the price percommon share and
the number ofcommon shares thatmay be allotted to each d irector,officer,employee and
consultantand allotherterms and cond itions ofthe options,subjectto the rules ofthe TSX -V.
The exercise price percommon share setbythe Board is subjectto minimum pricingrestrictions
setbythe TSX -V.
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Options maybe exercisable forupto ten (10)years from the d ate ofgrant,butthe Board has the
d iscretion to grantoptions thatare exercisable forashorterperiod .

Options granted und erthe Option Plan d o notrequire vestingprovisions,althoughthe Board may
attachavestingsched ule to ind ivid ualgrants as itd eems appropriate.

Options und erthe Option Plan are non-assignable.

Ifprior to the exercise ofan option,the hold er ceases to be ad irector,officer,employee or
consultant,the option shallbe limited to the number ofcommon shares purchasable by him
immed iatelypriorto the time ofhis cessation ofoffice oremploymentand he shallhave no right
to purchase any other common shares.Options mustbe exercised within ninety (90)d ays of
termination ofemploymentor cessation ofposition withthe Corporation,provid ed thatifthe
cessation ofoffice,d irectorship,consultingarrangementoremploymentwas byreason ofd eath
ord isability,the option mustbe exercised within one yearoftermination orcessation,subjectto
earlierexpirypursuantto the specified expiryd ate.

Ifany option expires or otherwise terminates after having been granted withouthaving been
exercised in full,the numberofshares in respectofsuchexpired orterminated option,as the case
maybe,willagain be available forreservation pursuantto asubsequentgrantofoptions und erthe
Option Plan.

Overview of How the Compensation Program Fits with Compensation Goals

1. Attract,Hold and Inspire KeyTalent

The compensation package meets the goalofattracting,hold ingand motivatingkeytalentin ahighly
competitive mineralexploration environmentby provid ingacompetitive cashcompensation program,
consistingofbase salaryand bonus opportunity,and an opportunityto participate in the Corporation's
growththroughstockoptions.

2. AlignmentofInterestofM anagementwithInterestofthe Corporation's sharehold ers

The compensation package meets the goalofaligningthe interestofmanagementwiththe interestofthe
Corporation's sharehold ers throughthe followingelements:

(a) Throughthe grantofstockoptions,ifthe price ofthe Corporation shares increases over
time,bothexecutives and sharehold ers willbenefit.

(b) Byoccasionallyprovid ingavestingperiod on stockaward s,managementhas an interest
in increasing the price ofthe Corporation's shares over time,rather than focusing on
short-term increases.

Compensation Risk

The Corporation has notad opted aformalpolicyon compensation riskmanagementnorhas itengaged an
ind epend entcompensation consultant.The Corporation recognizes thatthere maybe risks in its current
processes butgiven the size and numberofexecutives d ed icated on afull-time basis,the Corporation
d oes notbelieve the risks to be significant.
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The Corporation has aCompensation Committee,consistingofthree ind epend entmembers ofthe Board ,
to assistthe Board in d ischargingits d uties relatingto compensation ofthe Corporation's d irectors and
seniorofficers.The Board believes thatthe executive compensation program ofthe Corporation should
notraise its overallriskprofile.Accord ingly,the Corporation's executive compensation programs includ e
safeguard s d esigned to mitigate compensation risks.The followingmeasures impose appropriate limits to
avoid excessive orinappropriate risktakingorpayments:

d iscretionarybonus payments are recommend ed to the Board bythe Compensation Committee
based on annualperformance reviews;

the Compensation Committee consists ofaminimum ofthree members,allbeingind epend ent;

stockoption vestingd iscourages excessive risktakingto achieve short-term goals;and

implementation oftrad ingblack-outs limitthe abilityofd irectors and seniorofficers to trad e in
securities ofthe Corporation.

Inappropriate and excessive risks byexecutives are also mitigated byregularmeetings ofthe Board ,at
which,activitybythe executives mustbe approved bythe Board ifsuchactivityis outsid e previously
Board -approved actions and /or as set out in a Board -approved bud get. Due to the fact that the
Corporation is stillan exploration and d evelopmentstage company,and given the currentcomposition of
the Corporation's executive managementteam,the Board and the Compensation Committee are able to
closelymonitorand consid eranyrisks which maybe associated withthe Corporation's compensation
practices.Risks,ifany,maybe id entified and mitigated throughregularBoard meetings d uringwhich
financialand otherinformation ofthe Corporation are reviewed ,includ ingexecutive compensation.

The Corporation d oes nothave apolicythatwould prohibitaNamed Executive Officerord irectorfrom
purchasingfinancialinstruments,includ ingprepaid variable forward contracts,equityswaps,collars or
units ofexchange fund s,thatare d esigned to hed ge or offseta d ecrease in marketvalue ofequity
securities granted as compensation or held ,d irectlyor ind irectly,bythe Named Executive Officer or
d irector.However,managementis notaware ofanyNamed Executive Officerord irectorpurchasingsuch
an instrument.

Director and Named Executive Officer Compensation

The followingtable (presented in accord ance withNationalInstrumentForm 51-102F6V Statement of
Executive Compensation Venture Issuers) sets forthallannualand longterm compensation forservices
paid to orearned byeachNEO and d irectorforthe two mostrecentlycompleted financialyears end ed
September30,2016and 2015.
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Table of Compensation excluding Compensation Securities

Name
and position Year

Salary, consulting
fee, retainer or

commission
($)

Bonus
($)

Committee or
meeting fees

($)

Value of
perquisites

($)

Value of all
other

compen-
sation

($)

Total
compen-

sation
($)

Alan L. Shefsky(1)

Presid ent,CEO,and
Director

2016 276,000(2) 212,500(2) nil 5,351 nil 493,851(2)

2015 273,000(3) 150,000 nil 5,324 nil 428,324(3)

Paul Andersen
ChiefFinancial
Officer

2016
2015

30,000
30,000

nil
nil

nil
nil

N/A
N/A

45,000(4)

47,000(4)
75,000
77,000

Peter Dimmell
Director

2016
2015

nil
nil

nil
nil

9,500(5)

8,900
N/A
N/A

nil
nil

9,500(5)

8,900

Steven Rukavina(6)

Secretaryand Director
2016
2015

nil
nil

nil
nil

nil
nil

N/A
N/A

89,830(7)

52,450(7)
89,830(7)

52,450(7)

Richard Cooper
Director

2016
2015

nil
nil

nil
nil

9,800(8)

9,500
N/A
N/A

nil
nil

9,800(8)

9,500

Martin S. Cooper
Vice Presid ent,
Ind igenous Relations,
Treasurerand Director

2016
2015

87,000(9)

80,500(9)
nil
nil

nil
nil

N/A
N/A

nil
nil

87,000(9)

80,500(9)

John Wilkinson
Director

2016
2015

72,700(10)

80,000(10)
nil
nil

10,100(10)

8,300(10)
N/A
N/A

nil
nil

82,800(10)

88,300(10)

Steven Cohen(11)

Director
2016
2015

nil
nil

nil
nil

nil
4,600

N/A
N/A

nil
nil

nil
4,600

Janis Peleshok(12)

Director
2016
2015

nil
nil

nil
nil

nil
5,550(! 3)

N/A
N/A

nil
nil

nil
5,550(13)

Wayne
Richardson(14)

Director

2016 nil nil nil N/A nil nil

Notes:

1. During the fiscalyears end ed September 30,2016 and 2015,M r.Shefsky served as Presid ent,ChiefExecutive
Officer,and ad irectorofthe Corporation.Allcompensation earned byM r.Shefskywas earned in his capacityas
Presid entand ChiefExecutive Officer.

2. During the financialyear end ed September 30,2016,M r.Shefsky d eferred paymentof$276,000 in salary and
$150,392 in bonus payments.As atSeptember 30,2016,totalunpaid compensation owing to M r.Shefsky was
$681,175(2015-$404,783).

3. During the financialyear end ed September 30,2015,M r.Shefsky d eferred paymentof$254,783 in salary and
$150,000in bonus payments.

4. Accountingfees invoiced byForbes And ersen LLP,an accountingfirm in whichM r.And ersen is apartner.During
the financialyear end ed September 30,2016,paymentof$45,000 in accounting fees was d eferred .During the
financialyearend ed September30,2015,paymentof$47,000was d eferred .As atSeptember30,2016,totalunpaid
accountingfees owingto Forbes And ersen LLPwere $150,155(2015-$109,530).

5. Duringthe financialyearend ed September30,2016,M r.Dimmelld eferred paymentof$9,500in d irectorfees.As at
September30,2016,totalunpaid compensation owingto M r.Dimmellwas $9,500(2015-$8,900).

6. Duringthe fiscalyears end ed September30,2016and 2015,M r.Rukavinaserved as Secretaryand ad irectorofthe
Corporation.M r.Rukavinaearned no d irectcashcompensation in suchcapacities.Totalcompensation reflects fees
forlegalservices invoiced byW eirFould s LLPto the Corporation,afirm ofwhichM r.Rukavinais apartner.
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7. Legalfees invoiced byW eirFould s LLP,alaw firm in which M r.Rukavina,the Secretaryand ad irector and an
officerofthe Corporation,is apartner.Duringthe financialyearend ed September30,2016,paymentof$89,830in
legalfees was d eferred .Duringthe financialyearend ed September30,2015,paymentof$52,450in legalfees was
d eferred .As atSeptember 30,2016,totalunpaid legalfees and d isbursements owing to W eirFould s LLP were
$120,184(2015-$126,616).

8. Duringthe financialyearend ed September30,2016,M r.R.Cooperd eferred paymentof$7,350in d irectorfees.As at
September30,2016,totalunpaid compensation owingto M r.R.Cooperwas $7,350(2015-$9,500).

9. Duringthe financialyearend ed September30,2016,M r.M .Cooperd eferred paymentof$87,000in salary.During
the financialyearend ed September30,2015,M r.M .Cooperd eferred paymentof$60,500in salary.As atSeptember
30,2016,totalunpaid compensation owingto M r.M .Cooperwas $97,500(2015-$60,500).

10. Duringthe financialyearend ed September30,2016,M r.W ilkinson d eferred paymentof$52,700in consultingfees
and $7,350in d irectorfees.Duringthe financialyearend ed September30,2015,M r.W ilkinson d eferred paymentof
$50,000in consultingfees and $4,300in d irectorfees.As atSeptember30,2016,totalunpaid compensation owingto
M r.W ilkinson was $65,004(2015-$57,660).

11. M r.Cohen d id notstand forre-election atthe annualmeetingofsharehold ers held on M arch5,2015.

12. M s.Peleshokresigned from the Board on June 8,2015.

13. Duringthe financialyearend ed September30,2015,M s.Peleshokd eferred paymentof$1,550in d irectorfees.As at
September30,2016,totalunpaid compensation owingto M s.Peleshokwas $1,550(2015-$1,550).

14. M r.Richard son joined the Board on January15,2016.

Stock Options and Other Compensation Securities

The followingtable sets forthallcompensation securities granted orissued to eachNEO and d irectors by
the Corporation in the financialyearend ed September30,2016,forservices provid ed orto be provid ed ,
d irectlyorind irectly,to the Corporation:

Name
and position

Type of
compen-

sation
security

Number of
compensation

securities,
number of
underlying

securities, and
percentage of

class(1)

Date of
issue or
grant

Issue,
conversion
or exercise

price
($)

Closing
price of

security or
underlying
security on

date of grant
($)

Closing price
of security or
underlying
security at
year end

($)
Expiry
Date

Alan L. Shefsky(2)

Presid ent,CEO
and Director

Stock
Options

2,162,000(1.0%)
2,025,000(1.0%)

M ar.11,2016(3)

Oct.7,2015(3)
0.05
0.05

0.05
0.03

0.03
0.03

Dec.31,2020
Dec 31,2019

Paul Andersen(4)

ChiefFinancial
Officer

Stock
Options

202,000(0.1%)
187,500(0.1%)

M ar.11,2016(3)

Oct.7,2015(3)
0.05
0.05

0.05
0.03

0.03
0.03

Dec.31,2020
Dec 31,2019

Peter Dimmell(5)

Director
Stock
Options

101,000(<0.1%)
93,750(<0.1%)

M ar.11,2016(3)

Oct.7,2015(3)
0.05
0.05

0.05
0.03

0.03
0.03

Dec.31,2020
Dec 31,2019

Steven Rukavina(6)

Secretaryand
Director

Stock
Options

202,000(0.1%)
187,500(0.1%)

M ar.11,2016(3)

Oct.7,2015(3)
0.05
0.05

0.05
0.03

0.03
0.03

Dec.31,2020
Dec 31,2019

Richard Cooper(7)

Director
Stock
Options

101,000(<0.1%)
93,750(<0.1%)

M ar.11,2016(3)

Oct.7,2015(3)
0.05
0.05

0.05
0.03

0.03
0.03

Dec.31,2020
Dec 31,2019

Martin S. Cooper(8)

Vice Presid ent,
Ind igenous
Relations,Treasurer
and Director

Stock
Options

202,000(0.1%)
187,500(0.1%)

M ar.11,2016(3)

Oct.7,2015(3)
0.05
0.05

0.05
0.03

0.03
0.03

Dec.31,2020
Dec 31,2019
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Name
and position

Type of
compen-

sation
security

Number of
compensation

securities,
number of
underlying

securities, and
percentage of

class(1)

Date of
issue or
grant

Issue,
conversion
or exercise

price
($)

Closing
price of

security or
underlying
security on

date of grant
($)

Closing price
of security or
underlying
security at
year end

($)
Expiry
Date

John Wilkinson(9)

Director
Stock
Options

405,000(0.2%)
375,000(0.2%)

M ar.11,2016(3)

Oct.7,2015(3)
0.05
0.05

0.05
0.03

0.03
0.03

Dec.31,2020
Dec 31,2019

Wayne Richardson
Director

N/A Nil N/A N/A N/A N/A N/A

Notes:

1. Based on 209,996,930common shares outstand ingas atthe d ate ofthis Circular.

2. M r.Shefskyhold s options to purchase an aggregate totalof9,562,000common shares ofthe Corporation;2,000,000
ofwhichare exercisable at$0.10pershare expiringDecember31,2018,5,400,000ofwhichare exercisable at$0.05
pershare expiringDecember31,2019,and 2,162,000ofwhichare exercisable at$0.05pershare expiringDecember
31,2020.

3. 100% ofsuchoptions vested immed iatelyon the grantd ate.

4. M r.And ersen hold s options to purchase an aggregate totalof952,000common shares ofthe Corporation,250,000of
whichare exercisable at$0.10pershare expiringDecember31,2018;500,000ofwhichare exercisable at$0.05per
share expiringDecember31,2019,and 202,000ofwhichare exercisable at$0.05pershare expiringDecember31,
2020.

5. M r.Dimmellhold s options to purchase an aggregate totalof601,000common shares ofthe Corporation,250,000of
whichare exercisable at$0.10pershare expiringDecember31,2018;250,000ofwhichare exercisable at$0.05per
share expiringDecember31,2019,and 101,000ofwhichare exercisable at$0.05pershare expiringDecember31,
2020.

6. M r.Rukavinahold s options to purchase an aggregate totalof952,000common shares ofthe Corporation,250,000of
whichare exercisable at$0.10pershare expiringDecember31,2018;500,000ofwhichare exercisable at$0.05per
share expiringDecember31,2019,and 202,000ofwhichare exercisable at$0.05pershare expiringDecember31,
2020.

7. M r.R.Cooperhold s options to purchase an aggregate totalof601,000common shares ofthe Corporation,250,000of
whichare exercisable at$0.10pershare expiringDecember31,2018,250,000ofwhichare exercisable at$0.05per
share expiringDecember31,2019,and 101,000ofwhichare exercisable at$0.05pershare expiringDecember31,
2020.

8. M r.M .Cooperhold s options to purchase an aggregate totalof952,000common shares ofthe Corporation,250,000of
whichare exercisable at$0.10pershare expiringDecember31,2018;500,000ofwhichare exercisable at$0.05per
share expiringDecember31,2019,and 202,000ofwhichare exercisable at$0.05pershare expiringDecember31,
2020.

9. M r.W ilkinson hold s options to purchase an aggregate totalof1,655,000common shares ofthe Corporation,250,000
ofwhichare exercisable at$0.10pershare expiringon December31,2018,and 1,000,000ofwhichare exercisable at
$0.05pershare expiringon December31,2019,and 405,000ofwhichare exercisable at$0.05pershare expiringon
December31,2020.

Employment, Consulting and Management Agreements

Alan Shefsky, President and CEO

The Corporation and its Presid entand ChiefExecutive Officer,Alan L.Shefskyentered into an executive
employmentcontracteffective January1,2003,as amend ed on October1,2007,M ay31,2012,M arch5,
2015,and M arch 10,2016 (collectively, Shefsky Employment Agreement The term ofthe
ShefskyEmploymentAgreementruns untilSeptember30,2019,withan annualbase salaryof$265,000
in year-one.The base annualsalaryofeachensuingyearshallbe increased effective October1stofsuch
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yearbythe annualincrease d uringthe priorcalend aryearin the Consumers Price Ind ex forthe Cityof
Toronto as reported byStatistics Canad a,provid ed thatthe annualbase salaryin eachyearafterthe first
yearshallbe no less than the annualbase salaryprovid ed forin the firstyear.

Due to,among other things,the d epressed state ofthe capitalmarkets forjunior resource companies
whichhas prevailed foranumberofyears,the Corporation has notbeen able to raise sufficientworking
capitalto meetallofits currentobligations.Accord ingly,the Corporation and M r.Shefskyhave entered

2015
Amendment Agreement 2016 Amendment Agreement .The 2015
Amend ment Agreement and 2016 Amend ment Agreement respectively provid e for the continued
performance d uringthe previous years byM r.Shefskyofhis d uties and obligations und erthe Shefsky
EmploymentAgreement,and d eferralof obligation base salary
and othercashcompensation thereund erin the previous years untilthe Corporation raises sufficientcash
to fund same,in exchange forcertain retention bonuses.

Pursuantto the 2015 Amend mentAgreement,the Corporation award ed and paid to M r.Shefsky a
$150,000retention bonus,whichwas earned and became payable on the d ate ofthe 2015Amend ment
Agreement, Special Bonus of(a)
$275,000on the d ate upon whichthe common shares ofthe Corporation firsttrad e atorabove atrad ing

Trading Price furtherbonus equalto $137,500on the
d ate(s)upon whichthe common shares ofthe Corporation firsttrad e atorabove eachofthe following
Trad ingPrices:(i)15cents percommon share;(ii)20cents percommon share;(iii)25cents percommon
share;(iv)30cents percommon share;(v)35cents percommon share;(vi)40cents percommon share;
(vii)45cents percommon share;(viii)50cents percommon share;(ix)55cents percommon share;and
(x)60cents percommon share.Forgreatercertainty,eachSpecialBonus can onlybe achieved once.
Trading Price the 30 calend ar d ay volume weighted average trad ingprice per share ofthe

-V.The SpecialBonuses shallbe earned and
payable upon achievementofthe Trad ingPrices setforthabove,butshallonlybe paid bythe Corporation
once there is sufficient working capitalavailable,as more particularly d escribed in the Shefsky
EmploymentAgreement,as amend ed .

Pursuantto the 2016 Amend mentAgreement,the Corporation award ed to M r.Shefsky a $250,000
retention bonus,$125,000ofwhichwas earned byand payable to M r..Shefskyas ofthe effective d ate of
the 2016Amend mentAgreement,and the remaining$125,000ofwhichwas earned byand payable to
M r.Shefskyon December31,2016. $212,500ofsuch
retention bonus is d eemed to be earned d uringthe financialyearend ed September30,2016,ofwhich
$62,108was paid ,and $150,392remained unpaid as atthe end ofsuchfinancialyear.The balance of
$37,500ofsuchretention bonus is d eemed to be earned in the subsequentfinancialyear.

As atSeptember30,2016,totalunpaid compensation owingto M r.Shefskywas $681,175,includ ing
$530,783in d eferred base salaryand othercompensation,and $150,392in earned butunpaid retention
bonuses.

The Corporation mayterminate the ShefskyEmploymentAgreementwithoutcause at-willwithwritten
notice to M r.Shefsky.IfM r.Shefskyelects to terminate the agreementoris terminated withcause,then
M r.Shefskyagrees thathe shallnotbe entitled to anyseverance compensation oranyothercompensation
orpaymentotherthan accrued amounts d ue and owingupto the effective d ate oftermination,includ ing
anyearned butunpaid SpecialBonuses as atthe d ate oftermination.

Ifso terminated withoutcause then the Corporation willpayto M r.Shefskyseverance compensation
equalto twenty-four(24)months ofhis base salarywithin sixty(60)d ays oftermination,plus anyearned
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butunpaid SpecialBonuses,togetherwithanyad d itionalSpecialBonus that,butforsuchtermination,
would have been earned by M r.Shefsky d uring the one (1)year period following the d ate ofsuch
termination. Ifthe agreementis so terminated d ue to the d eathorincapacityofM r.Shefskythen the
Corporation shallpayM r.Shefskyorhis estate allamounts d ue and owingupto the effective d ate of
termination,includ inganyearned butunpaid SpecialBonuses as atthe d ate oftermination.

Ifthere is achange ofcontroland M r.Shefskyvoluntarilyresigns within 1(one)yearofsuchchange of
control,then the Corporation willbe responsible forallaccrued amounts d ue and owingto M r.Shefsky
upto the effective d ate ofresignation and severance compensation equalto twelve (12)months ofhis
base salary.In the eventofachange ofcontroland ifthe Corporation,within two (2)years ofthe
effective d ate ofsuchchange ofcontrol,terminates M r.Shefskywithoutcause then the Corporation will
be responsible for allaccrued amounts d ue and owing to M r.Shefsky up to the effective d ate of
termination and severance compensation equalto twenty-four (24)months ofhis base salary.The
Executive shallalso receive any earned SpecialBonus thatremains unpaid as atthe d ate ofsuch
termination.

The ShefskyEmploymentAgreementhas anon-competition provision wherebyM r.Shefskyagrees not
to compete withthe Corporation foraperiod oftwelve (12)months aftertermination ofhis employment
(red uced in some cases to three (3)months)within a20-km rad ius ofanymineralclaim orrightin which
the Corporation has an interest.

Paul Andersen, Chief Financial Officer

The Corporation and its ChiefFinancialOfficer,PaulAnd ersen (the " CFO" ),entered into an executive
employmentcontract(the " CFO Employment Agreement" )effective December7,2011(the " Effective
Date" )to serve the Corporation,on apart-time basis,in the capacityofChiefFinancialOfficerand Vice
Presid ent,Finance.

The initialterm ofthe CFO EmploymentAgreementshallbe effective as ofthe Effective Date and shall
continue in effectuntilDecember31,2012(the " Initial Term" )unless terminated orextend ed earlier
pursuantto and in accord ance withthe terms ofthe agreement.Atthe end ofthe InitialTerm (and each
subsequent twelve (12) month extension period thereafter,if applicable),the CFO Employment
Agreementshallautomaticallybe renewed foran ad d itionalconsecutive twelve (12)monthperiod unless
eitherpartyad vises the other,in writing,atleastsixty(60)d ays before the end ofthe currentperiod ,that
itd oes notwishto renew the agreement.

The Corporation shallpaythe CFO as remuneration forservices provid ed fortherein an annualgross
salaryin the amountof$30,000perannum payable in equalmonthlyinstalments of$2,500permonthin
arrears.The Corporation willannuallyreview the said annualgross salaryand willmake anyad justments
itd etermines are reasonable in the sole,absolute and unfettered d iscretion ofthe Board ,orapplicable
committee ofthe Board .

The CFO is entitled to participate in any incentive programs ofthe Corporation,includ ing,without
limitingthe generalityofthe foregoing,currentorfuture stockoption plans,in accord ance withand on
terms and cond itions d etermined by the Board ,or applicable committee ofthe Board ,in their sole,
absolute and unfettered d iscretion.

The Corporation may terminate the CFO EmploymentAgreementwithoutcause atwillwith written
notice to the CFO. Ifso terminated withoutcause then the Corporation willpayto the CFO severance
compensation equalto:(i)allaccrued amounts d ue and owingupto the effective d ate ofthe termination,
includ ingacashequivalentofanybenefits,vacation time and reimbursable expenses then accrued ;(ii)
three (3) salary,plus an ad d itionalone (1)month's salaryforeveryfullyearofservice to the
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Corporation;and (iii)the amountofbenefits reasonablycalculated to otherwise be payable to the CFO for
aseverance period ofthree (3)months afterthe effective d ate oftermination. Ifthe CFO is terminated
withcause,then the CFO agrees thathe shallnotbe entitled to anyseverance compensation oranyother
compensation or payment other than accrued amounts d ue and owing up to the effective d ate of
termination.Ifthe CFO voluntarilyresigns,then the Corporation willonlybe responsible to paythe CFO
the accrued amounts d ue and owingto the CFO upto the effective d ate ofresignation,unless he gives
notice to resign within six (6)months ofachange ofcontrol,in whichcase his severance compensation
would be equalto:(i)allaccrued amounts d ue and owingupto the effective d ate ofthe resignation,
includ ingacashequivalentofanybenefits,vacation time and reimbursable expenses then accrued ;and
(ii)three (3) salary,plus an ad d itionalone (1)month's salaryforeveryfullyearofservice to the
Corporation.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

NationalPolicy58-201 Corporate Governance Guidelines NP 58-201
Guidelines

Guid elines ad d ress matters suchas the constitution and ind epend ence ofcorporate board s,the functions
to be performed byboard s and theircommittees and the effectiveness and ed ucation ofboard members.
NationalInstrument58-101 Disclosure of Corporate Governance Practices NI 58-101
d isclosure by each listed corporation ofits approach to corporate governance with reference to the
Guid elines as itis recognized thatthe unique characteristics ofind ivid ualcorporations willresultin
varyingd egrees ofcompliance.Althoughthere is no requirementforthe Corporation to complywiththe
Guid elines,the Corporation consid ers the Guid elines to be an importantguid e for provid ingeffective
corporate governance and intend s to continue its efforts to implementmanyofthe Guid elines overthe
currentfiscalperiod .

Setoutbelow is ad escription ofthe Corporation
Guid elines.

Corporate Governance Disclosure

The information required to be d isclosed byNationalPolicy58-101Disclosure of Corporate Governance
Practices is attached to this Circularas Schedule "A".

Meeting of the Board and Committees

M ostmatters requiringapprovalofthe Board ofthe Corporation were approved bywritten resolutions
signed byallmembers ofthe Board ,withd etailed information beingcirculated to allmembers ofthe
Board beforehand .Anymemberofthe Board mayrequestaformalmeetingofthe Board in the eventthat
such d irector consid ers the subjectmatter ofaparticular resolution requires fullBoard ofDirectors
d iscussion. W hile it is stand ard practice for the Corporation's Board ofDirectors to pass written
resolutions in lieuofhold ingformalmeetings in person from time to time,the Board held fourteen (14)
formalmeetings in person orviaconference calld uringfiscal2016.

The Corporation has established a Compensation Committee, Aud it Committee and Corporate
Governance and NominatingCommittee in compliance withthe Guid elines. The Corporation has also
established aTechnicalCommittee and aHealth,Safetyand EnvironmentalCompliance Committee.
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The Compensation Committee

The Compensation Committee assists the Board in fulfillingits obligations relatingto human resource
and compensation matters ofthe Corporation and its subsid iaries and to establishaplan forthe continuity
and d evelopmentofsenior management. During the Corporation's mostrecentlycompleted financial
year-end ,the members ofthe Compensation Committee were M essrs.W ilkinson (Chairman),Dimmell
and R.Cooper,allbeing ind epend ent d irectors as d efined in the Guid elines. The Compensation
Committee held three (3)formalmeetings d uringfiscal2016.

Furtherinformation regard ingthe Compensation Committee's responsibilities,powers and operation of
the Compensation Committee are setoutabove und erthe section entitled " Compensation Discussion and
Analysis" .

The Corporation believes thateach ofthe Compensation Committee members possess the skills and
experiences thatenable the memberto make d ecisions on the suitabilityofthe compensation policies and
practices ofthe Corporation as setoutbelow.

PETER M. DIMMELL P. GEO.
PeterM .Dimmellis aprofessionalgeologist(P.Geo.),registered in Newfound land and Ontario,witha
BachelorofScience d egree (M ajorin Geology)from the UniversityofNew Brunswick.He has practised
his trad e as an exploration geologistsince 1969withmajorminingcompanies,as wellas an ind epend ent
consultant,gainingexperience throughoutCanad aand overseas. He is ad irectorofVVC Exploration
Corp.,ajuniorexploration companylisted on the TSX Venture Exchange (" TSX-V" ).He is aFellow of
Geoscientists Canad a(FGC)and amember(P.Geo.)and apastcouncillorofthe ProfessionalEngineers
and Geoscientists ofNewfound land and Labrad or,amember(P.Geo)ofthe Association ofProfessional
Geoscientists ofOntario (APGO),alife memberand apastPresid entofthe Prospectors and Developers
Association ofCanad a,apastChairman ofM iningInd ustryNL and amemberand pastcouncillorofthe
GeologicalAssociation ofCanad a.M r.Dimmellcurrentlyresid es in St.John's,Newfound land .

JOHN WILKINSON
John W ilkinson is the SeniorVice Presid ent,SustainabilityofGreenField SpecialtyAlcohols Inc.He was
firstelected to the Ontario Legislature in 2003as the M PP for Perth-M id d lesex.In 2007,he was re-
elected as the M PP for Perth-W ellington.He was the firstCertified FinancialPlanner elected to the
Ontario Legislature and found ed W ilkinson & Keller FinancialPlanning Ltd .in Stratford ,Ontario.
Duringhis second term,M r.W ilkinson was called to Cabinetand served as M inister ofResearch &
Innovation,then as M inisterofRevenue and finallyas M inisterofthe Environment.

Currently,M r.W ilkinson serves on the Board ofGreenField SpecialtyAlcohols Inc.,aprivate company
and chairs its Aud itCommittee,is the Board Chairofthe Stratford PerthCountyCommunityFound ation,
aregistered charity,serves on the Board ofthe Ontario Arts Found ation,aregistered charityand serves
on the Ad visoryBoard ofthe W aterloo Institute ofSustainable Energy,an Institute ofthe Universityof
W aterloo.

RICHARD COOPER
Richard Cooperis presid entofT.R.L.Investments Limited ,aprivate investmentcompanyengaged in
assetmanagement. M r.R.Cooper also serves as the Executive Vice-Presid entofAlterraGroup of
Companies,aprivate d eveloperand build erofresid ential,ind ustrialand commercialrealestate.M r.R.
Cooperreceived aM asters ofBusiness Ad ministration from the UniversityofW estern Ontario,aB.A.Sc.
from the UniversityofToronto,is aprofessionalengineerin the Province ofOntario and has received an
ICD.D d esignation from the JosephL.Rotman SchoolofM anagement.
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The Aud itCommittee

The Aud itCommittee assists the Board in its oversightof:(i)the integrityofthe financialreportingofthe
Corporation;(ii)the ind epend ence and performance ofthe Corporation's externalaud itors;and (iii)the
Corporation's compliance withlegaland regulatoryrequirements.Duringthe Corporation's mostrecently
completed financialyear-end ,the members ofthe Aud itCommittee were M essrs.R.Cooper(Chairman),
W ilkinson and Dimmell,allbeing ind epend ent d irectors as d efined in the Guid elines. The Aud it
Committee held four(4)formalmeetings d uringfiscal2016.The charterofthe Aud itCommittee and
otherinformation required to be d isclosed byForm 52-110F2is attached to this Circularas Schedule
"B".

The Corporate Governance and NominatingCommittee

The Corporate Governance and NominatingCommittee assists the Board by:(i)d eveloping,reviewing
and planningthe Corporation's approachto corporate governance issues,includ ingd evelopingasetof
corporate governance principles and guid elines specificallyapplicable to the Corporation;(ii)id entifying
and recommend ingto the Board potentialnew nominees to the Board ;(iii)monitoringmanagement's
succession plan for the CEO and other senior management;and (iv)overseeing enforcementofand
compliance withthe Corporation's proposed Cod e ofBusiness Cond uct. Duringthe Corporation's most
recently completed financialyear-end ,the members ofthe Corporate Governance and Nominating
Committee were M essrs.R.Cooper (Chairman),W ilkinson and Rukavina,M essrs.W ilkinson and R.
Cooper being ind epend ent d irectors as d efined in the Guid elines. The Corporate Governance and
NominatingCommittee held one (1)formalmeetingd uringfiscal2016.

The TechnicalCommittee

The TechnicalCommittee has been established to assistthe Board by:(i)provid ing scientific and
technical ad vice to the Board and management; (ii) evaluating, assessing and reviewing the
Corporation's engineering and geologicalreports and d ataor any d ocumentation pertaining to the
acquisition,exploration,d evelopmentor d isposalofmineralproperties;(iii)assistin d eveloping,
reviewing and planning the Corporation's technicalstrategy,related performance targets and its
operationalresults and projects;(iv)keeping the Board informed ofd evelopments,progress and
challenges facing the Corporation in terms of its technicaloperations;and (v) overseeing the
Corporation's technicalregulatoryand compliance issues.The members ofthe TechnicalCommittee
are Peter Dimmell(Chairman)and Roger Payne,Executive Vice Presid entofthe Corporation,M r.
Dimmellbeingan ind epend entd irectoras d efined in the Guid elines.The TechnicalCommittee held
one (1)formalmeetingd uringfiscal2016.

The Health,Safetyand EnvironmentalCompliance Committee

The Health,Safetyand EnvironmentalCompliance Committee has been established to assistthe Board
in overseeingthe Corporation's health,safetyand environmentalregulatoryand compliance issues.The
members ofthe Health,Safety and EnvironmentalCompliance Committee are M essrs.Dimmell
(Chairman),M .Cooperand RogerPayne,Executive Vice Presid entofthe Corporation,M r.Dimmell
beingan ind epend entd irectoras d efined in the Guid elines. The Health,Safetyand Environmental
Compliance Committee held one (1)formalmeetingd uringfiscal2016.

The Corporation has the following corporate governance policies and proced ures in place: (i)
W histleblower Policy;(ii)Cod e ofCond uct Policy;(iii)Insid er Trad ing and Blackout Policy;(iv)
Compensation Committee Charter;(v)Charterofthe Board ;(vi)Corporate Governance and Nominating
Committee Charter;(vii)Corporate Disclosure Policyand Practices;and (viii)Aud itCommittee Charter.
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Compensation of Directors

Compensation ofthe Corporation's d irectors has previouslybeen d isclosed above.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER
EQUITY COMPENSATION PLANS

The followingtable sets outinformation as ofthe d ate ofthis Circularwithrespectto compensation plans
und erwhichequitysecurities ofthe Corporation are authorized forissuance.

Equity Compensation Plan Information

Plan Category

Number of securities to
be issued upon exercise
of outstanding options

(#)

Weighted-average
exercise price of

outstanding options
($)

Number of securities
remaining available for
future issuance under
equity compensation

plans
(#)

Equitycompensation plans
approved by
securityhold ers(1)

17,150,000 0.06 3,849,693(2)

Equitycompensation plans
notapproved by
securityhold ers

N/A N/A N/A

Total 17,150,000 0.06 3,849,693(2)

Notes:

1. The onlyequitycompensation plan currentlyin place is the Option Plan.The Option Plan provid es for arolling
maximum limitof10% ofthe outstand ingcommon shares on the d ate ofanygrantofoptions thereund er.

2. Based on atotalof209,996,930common shares issued and outstand ingas atthe d ate ofthis Circular.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

No executive officer,d irector,oremployee ofthe Corporation,pastorpresent,noranyproposed nominee
forelection as ad irectorofthe Corporation,noranyassociate ofanyofthe foregoingpersons,atanytime
d uringthe fiscalyearend ed September30,2016,and as atthe d ate ofthis Circular,is orwas ind ebted to
the Corporation in connection withthe purchase ofsecurities orotherwise,noris anysuchind ivid ual
ind ebted to anotherentitywithsuchd ebtbeingthe subjectofaguarantee,supportagreement,letterof
cred it or other similar arrangement or und erstand ing provid ed by the Corporation or any of its
subsid iaries.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Exceptas d isclosed below and elsewhere in this Circular,no d irector,proposed d irector,executive
officer,orperson orcompanythatbeneficiallyowns,controls ord irects,d irectlyorind irectly,more than
10% ofthe common shares ofthe Corporation,nor any associate or affiliate ofany such person or
company,has orhas had since the commencementofthe financialyearend ed September30,2016,any
materialinterest,d irectlyor ind irectly,in anytransaction thathas materiallyaffected oris reasonably
expected to materiallyaffectthe Corporation oranyofits subsid iaries.
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On M arch10,2016,M r.Alan Shefsky,Presid ent,CEO,and ad irectorofthe Corporation,entered into
the 2016Amend mentAgreementto the ShefskyEmploymentAgreement.See Employment, Consulting,
and Management Agreements Alan Shefsky, President and CEO

In fiscalperiod end ed September30,2016,consultingfees of$159,700in the aggregate were earned by
certain d irectors orhold ingcompanies ofsaid d irectors forservices provid ed to the Corporation other
than in theircapacities as d irectors.

In the fiscalperiod end ed September30,2016,fees of$45,000were earned byForbes And ersen LLP,
340Richmond StreetW est,Toronto,Ontario,M 5V 1X 2.PaulAnd ersen,an officerofthe Corporation,is
apartnerofForbes And ersen LLP.As atSeptember30,2016,accounts payable and accrued liabilities
includ ed $150,155in fees and d isbursements owingto this accountingfirm.

In the fiscalperiod end ed September 30,2016,legalfees and share issuance costs of$89,830 were
invoiced byW eirFould s LLP,66W ellington StreetW est,Suite 4100,TD BankTower,Toronto,Ontario,
M 5K 1B7.Steven Rukavina,ad irectorand an officerofthe Corporation,is apartnerofW eirFould s LLP.
On February26,2016,the Corporation completed ashares-for-d ebtsettlement,pursuantto whichthe
Corporation settled $96,296.55in d ebtowed W eirFould s LLPthroughthe issuance of1,925,931common
shares atad eemed issue price of$0.05percommon share.As atSeptember30,2016,accounts payable
and accrued liabilities includ ed $120,184in legalfees and d isbursements owingto this law firm.

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

No person who has been ad irectororexecutive officerofthe Corporation atanytime since the beginning
noranyproposed nominee forelection as ad irectorof

the Corporation,noranyassociate ofanyofthe foregoingpersons,has anymaterialinterest,d irector
ind irect,bywayofbeneficialownershipofsecurities orotherwise,in anymatterto be acted upon atthe
M eeting,other than the election ofd irectors,and the approvalofthe Option Plan and the proposed
amend mentthereto,whichifapproved ,whichcould have the effectofextend ingthe period d uringwhich
stockoptions granted to the d irectors and officers ofthe Corporation maybe exercised upon theirceasing
to be Eligible Participants pursuantto the Option Plan.

MANAGEMENT CONTRACTS

No managementfunctions ofthe Corporation are to anysubstantiald egree performed byanyotherperson
orcompanyotherthan bythe d irectors orexecutive officers ofthe Corporation.

ANNUAL REPORT AND AUDITED FINANCIAL STATEMENTS

Accompanyingthese materials is the 2016AnnualReportofthe Corporation,includ ingacopyofthe
aud ited consolid ated financialstatements ofthe Corporation forthe fiscalperiod end ed September30,
2016,togetherwiththe aud itors'reportthereon.The d irectors willlaybefore the M eetingthe said aud ited
financialstatements and aud itors'reportthereon,receiptofwhich by the M eeting willnotconstitute
approvalord isapprovalofanymatters referred to therein.

PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETING

To the knowled ge ofthe Board ,the onlymatters to be broughtbefore the M eetingare those matters set
forthin the accompanyingnotice ofmeetingand d escribed below.
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Unless otherwise noted , approval of matters to be placed before the M eeting is by an
" ordinary resolution" whichis aresolution passed byasimple majority(50% plus 1)ofthe votes castby
sharehold ers ofthe Corporation presentatthe M eetingand entitled to vote in person orbyproxy.

1. Election of Directors

The number ofd irectors to be elected atthe M eeting is seven (7).Unless otherwise specified, the
persons named in the enclosed form of proxy will vote FOR the election of the nominees whose
names are set forth below. Sharehold ers can vote forallofthe proposed d irectors setforthherein,vote
forsome ofthem and withhold forothers,orwithhold forallofthem.

M anagementofthe Corporation d oes notcontemplate thatanyofthe nominees willbe unable to serve as
ad irector,butifthatshould occurforanyreason priorto the M eeting,the persons named in the enclosed
form ofproxyreserve the rightto vote foranothernominee in theird iscretion unless the person granting
suchproxyhas specified therein thatthe common shares represented therebyare to be withheld from
votingin respectofthe election ofd irectors.Eachd irectorelected willhold office untilthe close ofthe
firstannualmeetingofsharehold ers ofthe Corporation followinghis election unless his office is earlier
vacated in accord ance withthe by-laws ofthe Corporation.

The followingtable and the notes thereto setoutcertain information abouteachnominee forelection as
d irectoratthe meeting:

Name, Current Position(s)
with the Corporation and
Municipality of Residence

Present Principal
Occupation(s) If Different
from Office Held(1)

Director Since
Shares of the Corporation
Beneficially Owned,
Controlled or Directed (1)

Alan L. Shefsky
ChiefE xecutive Officer,
Presid entand Director

Ontario, Canada

ChiefE xecutive Officer&
Presid ent,Pele M ountain
Resources Inc.

April,1996 9,878,500(2)(3)

Peter Dimmell (2)(3)(5)(6)

Director

Newfoundland, Canada

GeologicalConsultant,
KrinorResources Inc.

April,1996 364,571

Martin S. Cooper (6)

Vice-Presid ent,Ind igenous
Relations,Treasurerand
Director

Ontario, Canada

SeniorArchaeologist,
ArchaeologicalServices
Inc.

April,1996 1,062,000

Steven Rukavina (4)

Secretaryand Director

Ontario, Canada

Lawyer,W eirFould s LLP M ay,2002 1,645,500

Richard Cooper (2)(3)(4)

Director

Ontario, Canada

Presid ent,T.R.L.
Investments Limited ;
Executive Vice-Presid ent,
AlterraGroupofCompanies

April,2006 7,477,934

John Wilkinson (2)(3)(4)

Director

Ontario, Canada

SeniorVice Presid ent,
GreenField Specialty
Alcohols Inc.

November,2013 915,698

Wayne Richardson
Directorand Chairman of
the Board

Ontario, Canada

Presid ent& ChiefExecutive
Officer,EnirgiGroup
Corporation

January,2016 Nil
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Notes:

1. The information as to principaloccupation and shares beneficiallyowned ,d irectlyorind irectly,notbeingwithin the
knowled ge ofthe Corporation,has been furnished bythe respective d irectors ind ivid ually.

2. M embers ofthe Aud itCommittee ofthe Corporation are M essrs.R.Cooper(Chairman),Dimmelland M .Cooper.

3. M embers ofthe Compensation Committee ofthe Corporation are M essrs.R.Cooper(Chairman),Dimmelland M .
Cooper.

4. M embers ofthe Corporate Governance and Nominating Committee ofthe Corporation are M essrs.R.Cooper
(Chairman),Dimmelland Rukavina.

5. M embers ofthe TechnicalCommittee ofthe Corporation are PeterDimmell(Chairman)and RogerPayne,anon-
d irectormember.

6. M embers ofthe Health,Safetyand EnvironmentalCompliance Committee ofthe Corporation are M essrs.Dimmell
(Chairman),M .Cooperand RogerPayne,anon-d irectormember.

Otherthan as d isclosed below,none ofthe proposed d irectors are,as atthe d ate hereof,orhas been,
within ten (10)years priorto the d ate hereof,ad irector,chiefexecutive officerorchieffinancialofficer
ofanycompany(includ ingthe Corporation)that:(i)while thatperson was actingin thatcapacitywas the
subjectofacease trad e or similar ord er or an ord er thatd enied the relevantcompany access to any
exemption und ersecurities legislation,thatwas in effectforaperiod ofmore than thirty(30)consecutive
d ays;(ii)was subjectto acease trad e ord erorsimilarord eroranyord erthatd enied the relevantcompany
access to an exemption und ersecurities legislation,thatwas in effectforaperiod ofmore than thirty(30)
consecutive d ays thatwas issued after the proposed d irector ceased to be ad irector,chiefexecutive
officerorchieffinancialofficerand whichresulted from an eventthatoccurred while thatperson was
acting in the capacity as d irector,chiefexecutive officer or chieffinancialofficer;or (iii)while that
person was actingin thatcapacity,orwithin ayearofthatperson ceasingto actin thatcapacity,became
bankrupt,mad e aproposalund eranylegislation relatingto the bankruptcyorinsolvencyorwas subjectto
or instituted any proceed ings,arrangementor compromise with cred itors or had a receiver,receiver
managerortrustee appointed to hold its assets.

M r.Dimmellwas ad irectorofVVC Exploration Corporation when itwas subjectto amanagementcease
trad e issued by the Ontario Securities Commission on June 15,2007 and the Autoritéd es M archés
Financiers on June 19,2007forfailure to file and d eliverto sharehold ers its annualfinancialstatements
bythe required filingd ate und erapplicable Canad ian securities laws forthe fiscalyearend ed December
31,2006.The managementcease trad e ord er was allowed to lapse/expire by the Ontario Securities
Commission on December27,2007and bythe Autoritéd es M archés Financiers on January8,2008.

M r.Richard Cooperwas ad irectorofArtisan EnergyCorporation,d uringthe 12monthperiod priorto
June 22,2016,on which d ate,Artisan Energy Corporation appointed Farbor Inc.as Trustee in
Bankruptcy.M r.Cooperwas notad irectoratthe time ofthe appointment.

None ofthe proposed d irectors has,within the ten (10)years priorto the d ate hereof,become bankrupt,
mad e aproposalund er any legislation relating to bankruptcy or insolvency,or become subjectto or
instituted any proceed ings,arrangement or compromise with cred itors,or had a receiver,receiver
managerortrustee appointed to hold his assets.

None ofthe proposed d irectors is,as atthe d ate hereof,or has been subjectto:(a)any penalties or
sanctions imposed byacourtrelatingto securities legislation orbyasecurities regulatoryauthorityorhas
entered into asettlementagreementwithasecurities regulatoryauthority;or(b)anyotherpenalties or
sanctions imposed by acourtor regulatory bod y thatwould be consid ered importantto areasonable
securityhold erin d ecid ingwhetherto vote foraproposed d irector.
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2. Appointment of Auditors

Sharehold ers ofthe Corporation willbe asked atthe M eetingto reappointCollins Barrow LLP,11King
StreetW est,Suite 700,Toronto,Ontario,M 5H 4C7as the Corporation's aud itors to hold office untilthe
close ofthe nextannualmeetingofsharehold ers ofthe Corporation,and to authorize the d irectors ofthe
Corporation to fix the aud itors'remuneration. Collins Barrow LLP (formerlyDM CT LLP)were first
appointed the aud itors ofthe Corporation in April,1996.Unless otherwise specified, the persons named
in the enclosed form of proxy will vote FOR the said reappointment of Collins Barrow LLP as the
auditors of the Corporation and FOR authorizing the directors to fix the remuneration of the
auditors.

3. Amendment of Option Plan

The Corporation has ad opted the Option Plan forexecutive officers,d irectors,employees and consultants
Eligible Participants

meetingofsharehold ers ofthe Corporation on M arch10,2016.Forasummaryofthe Option Plan,please
see Executive Compensation Stock Option Plan

The Option Plan provid es thatifpriorto the exercise ofan option,the hold erceases to be an Eligible
Participant,suchoptions mustbe exercised within 90d ays ofthe d ate upon whichsuchperson ceased to
be an Eligible Participant.The Corporation proposes to amend the Option Plan to provid e thatthe options
held byaperson who ceases to become an Eligible Participantmustbe exercised bythe earlierof:(i)the
expiryd ate ofsuchoptions and (ii)suchd ate d etermined bythe Board ,upto one yearfrom the d ate such
optionee ceased to be an Eligible Participant.This amend mentis proposed to grantthe Board ad d itional
flexibility in recognizingand reward ingthe contributions ofits Eligible Participants,and to align the
Option Plan withamend ments to TSX -V policies introd uced on M ay8,2013.The fulltextofthe Option
Plan willbe available forreview atthe M eetingand willbe supplied free ofcharge to sharehold ers upon
written requestmad e d irectlyto the Corporation atits registered head office located atSuite 905,2200
Yonge Street,Toronto,Ontario,M 4S 2C6,Attention:Presid ent.

Sharehold ers willbe asked atthe M eeting to consid er and ,ifthoughtad visable,pass a resolution
approvingthe amend mentto the Option Plan,substantiallyin the followingform:

1. Subjectto applicable regulatoryapprovals,the amend mentto the Option Plan,substantially
as d escribed in the managementinformation circularofPele M ountain Resources Inc.d ated
January27,2017,be and is herebyapproved ;and

2. Anyd irectororofficerofthe Corporation is herebyauthorized and d irected to execute and to
d eliver,und ercorporate sealorotherwise,allsuchd ocuments and instruments and to d o all
suchacts as in the opinion ofsuchd irectororofficermaybe necessaryord esirable to give
effectto these resolutions.

To be approved ,the ord inaryresolution mustbe passed byamajorityofthe votes ofsharehold ers ofthe
Corporation cast thereon at the M eeting.Unless otherwise specified, the persons named in the
enclosed form of proxy will vote FOR the resolution.
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4. Approval of Stock Option Plan

The Option Plan provid es thatthe Board ofthe Corporation mayfrom time to time,in its d iscretion,grant
to an Eligible Participantthe option to purchase common shares.The Option Plan
the numberofcommon shares thatmaybe reserved forissuance pursuantto agrantofstockoptions is
equalto 10% ofthe outstand ing common shares as atthe applicable grantd ate,as permitted by the
policies ofthe TSX -V.As ofthe d ate ofthis Circular,the numberofcommon shares remainingavailable
forreservation pursuantto an issuance ofoptions und erthe Option Plan is 3,849,693(being20,999,693
common shares available forreservation pursuantto grants ofoptions,less 17,150,000common shares
reserved pursuantto outstand ingoptions granted und erthe Option Plan).

The policies ofthe TSX -V require alllisted companies
Option Plan),und erwhichthe maximum numberofshares thatmaybe reserved forissuance pursuantto

to
obtain approvaloftheirstockoption plan attheirannualmeetingofsharehold ers.

Sharehold ers willbe asked atthe M eetingto consid erand ,ifthoughtad visable,pass aresolution ratifying
and confirmingthe Option Plan,withorwithoutamend ment,substantiallyin the followingform:

BE IT RESOLVED THAT:

1. The Option Plan ofthe Corporation as d escribed in this Circular,as amend ed ,be and is
herebyratified and approved forthe ensuingyear,pursuantto whichthe board ofd irectors of
the Corporation may,from time to time,authorize the issuance ofoptions to d irectors,
officers,employees and consultants ofthe Corporation and its subsid iaries to amaximum of
ten percent(10%)ofthe issued and outstand ingcommon shares atthe time ofgrant;and

2. Anyd irectororofficerofthe Corporation is herebyauthorized and d irected to execute and to
d eliver,und ercorporate sealorotherwise,allsuchd ocuments and instruments and to d o all
suchacts as in the opinion ofsuchd irectororofficermaybe necessaryord esirable to give
effectto these resolutions.

To be approved ,the ord inaryresolution mustbe passed byamajorityofthe votes ofsharehold ers ofthe
Corporation cast thereon at the M eeting.Unless otherwise specified, the persons named in the
enclosed form of proxy will vote FOR the resolution.

5. Consolidation of the Common Shares

Atthe M eeting,the Sharehold ers willbe asked to consid er and ,ifd eemed ad visable,pass aspecial
Share Consolidation Resolution consolid ation of the

Corporation common shares on the basis ofupto 10pre-consolid ation common shares foreachone
post-consolid ation common share Share Consolidation

Background To and Reasons for the Share Consolidation

The Board believes thatitis in the bestinterests ofthe Corporation to red uce the numberofoutstand ing
common shares bywayofthe Share Consolid ation.The potentialbenefits ofthe Share Consolid ation
includ e:

1. Greater investor interest: the currentshare structure ofthe Corporation willmake itmore
d ifficultforthe Corporation to attractthe ad d itionalequityfinancingrequired to maintain the
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Corporation orto allow forthe acquisition ofnew projects ofmerit.A share consolid ation
mayhave the effectofraising,on aproportionate basis,the price ofthe common shares,
whichcould appealto certain investors thatfind shares valued above certain prices to be
more attractive from an investmentperspective.

2. Raise additional capital at a higher price per share: the higheranticipated price ofthe post-
consolid ation common shares willallow the Corporation to raise ad d itionalcapitalthrough
the sale ofad d itionalcommon shares atahigher price per common share than would be
possible in the absence ofthe Share Consolid ation.

The Share Consolid ation is subjectto the approvalofthe TSX -V and the Sharehold ers.Ifthe requisite
approvals are obtained ,the Share Consolid ation willtake place atatime to be d etermined bythe Board ,
whichthe Board currentlyanticipates willbe as soon as practicable followingthe M eeting,subjectto the
Business Corporations Act Act partofSharehold ers would be
required in ord erforthe Board to implementthe Share Consolid ation.Sharehold ers willbe notified and
registered sharehold ers willreceive aletteroftransmittalcontaininginstructions forexchange oftheir
share certificates.The specialresolution also authorizes the Board to electnotto proceed with,and
aband on,the Share Consolid ation atanytime ifitd etermines,in its sole d iscretion,to d o so.Ifthe Board
in its d iscretion d oes not implement the Share Consolid ation prior to the next annualmeeting of
Sharehold ers,the authoritygranted bythe specialresolution to implementthe Share Consolid ation on
these terms would lapse and be ofno furtherforce oreffect.

Followingavote bythe Board to implementthe Share Consolid ation,the Corporation willfile articles of
amend mentwiththe Directorund erthe Actto amend the Corporation
Share Consolid ation willbecome effective on the d ate shown in the certificate ofamend mentissued by
the Directorund erthe Actorsuchotherd ate ind icated in the articles ofamend mentprovid ed that,in any
event,suchd ate willbe priorto the nextannualmeetingofSharehold ers.

Certain Risks Associated With the Share Consolidation

There can be no assurance that,ifthe Share Consolid ation is implemented ,the Corporation willbe
successfulin attractingnew capitalfinancingorto allow acquisition ofanew projectofmerit.The effect
ofthe Share Consolid ation upon the marketprice ofthe common shares cannotbe pred icted withany
certainty,and the historyofsimilartransactions forcorporations similarto the Corporation is varied .

There can be no assurance that the totalmarket capitalization ofthe common shares immed iately
following the Share Consolid ation willbe equalto or greater than the totalmarket capitalization
immed iatelybefore the Share Consolid ation.In ad d ition,there can be no assurance thatthe per-share
marketprice ofthe common shares followingthe Share Consolid ation willremain higherthan the per-
share marketprice immed iatelybefore the Share Consolid ation orequalorexceed the d irectarithmetical
resultofthe Share Consolid ation.In ad d ition,ad ecline in the marketprice ofthe common shares afterthe
Share Consolid ation mayresultin agreaterpercentage d ecline than would occurin the absence ofthe
Share Consolid ation.Furthermore,the Share Consolid ation maylead to an increase in the number of

yd ivisible into board lots (a
board lotis either100,500or1,000shares,d epend ingon the price ofthe shares).As ageneralrule,the
costto Sharehold ers transferring an od d lotofcommon shares is somewhathigher than the costof

in transferringod d lots ofpost-consolid ation common shares,the Board believes the Share Consolid ation
is in the bestinterestofallSharehold ers.
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Effect on Non-Registered Shareholders

Non-Registered Hold ers hold ingcommon shares throughabank,brokerorothernominee should note
thatsuch banks,brokers or other nominees may have d ifferentproced ures for processing the Share
Consolid ation than those thatwillbe putin place bythe Corporation forregistered Sharehold ers.Ifyou
hold common shares withsuchabank,brokerorothernominee and have questions withrespectto such
matters,youare encouraged to contactyournominee.

No Fractional Shares to be Issued

No fractionalcommon shares willbe issued in connection withthe Share Consolid ation and ,in the event
thataSharehold er would otherwise be entitled to receive afractionalcommon share upon the Share
Consolid ation,suchfraction willbe round ed d ownto the nearestwhole number.

Effects of the Share Consolidation on the common shares

Ifapproved and implemented ,the Share Consolid ation willoccursimultaneouslyforallofthe common
shares and the consolid ation ratio willbe the same for allofsuch common shares.Exceptfor any
variances attributable to fractionalshares,the change in the numberofissued and outstand ingcommon
shares thatwillresultfrom the Share Consolid ation willcause no change in the capitalattributable to the
common shares and willnotmateriallyaffectanySharehold er's percentage ownershipin the Corporation,
even thoughsuchownershipwillbe represented byasmallernumberofcommon shares.

The Share Consolid ation willn
common share outstand ingafterthe Share Consolid ation willbe entitled to one vote and willbe fullypaid
and non-assessable.

The principaleffects ofthe Share Consolid ation willbe thatthe number ofcommon shares ofthe
Corporation issued and outstand ingwillbe red uced from 209,996,930pre-Share Consolid ation common
shares to between approximately20,999,693post-Share Consolid ation common shares (in the case ofa
consolid ation on a10:1basis)and 104,998,465post-Share Consolid ation common shares (in the case ofa
consolid ation on a 2:1 basis),d epend ing on the consolid ation ratio ultimately implemented by the
d irectors in theird iscretion.Bywayofexample only,assumingthatthe d irectors electto implementa
Share Consolid ation,in the eventofa10:1Share Consolid ation,asharehold ernow hold ing1,000pre-
Share Consolid ation common shares ofthe Corporation would hold 100 post-Share Consolid ation
common shares,and in the eventofa2:1Share Consolid ation,thatsame sharehold erwould hold 500
post-Share Consolid ation common shares.

he
Corporation he Corporation
statements except:(i)to change the numberofissued and outstand ingcommon shares;and (ii)to change
the stated capitalofthe common shares to reflectthe Share Consolid ation.

The exercise or conversion price and the number ofcommon shares issuable und er any outstand ing
convertible securities ofthe Corporation,includ ing outstand ing stock options,willbe ad justed in
accord ance withtheirrespective terms on the same basis as the Share Consolid ation.

No Dissent Rights

Und erthe Act,Sharehold ers d o nothave d issentand appraisalrights withrespectto the proposed Share
Consolid ation.
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Resolution

Sharehold ers willbe asked atthe M eetingto consid erand ,ifthoughtad visable,pass aspecialresolution
in respectofthe Share Consolid ation,substantiallyin the followingform:

BE IT RESOLVED, AS A SPECIAL RESOLUTION OF THE SHAREHOLDERS OF PELE
MOUNTAIN RESOURCES INC., THAT:

1. the Corporation be amend ed pursuantto Section 168(1)(h)ofthe
Business Corporations Act Act common
shares ofthe Corporation common shares the basis ofsuchconsolid ation ratio as the
board ofd irectors ofthe Corporation mayresolve,subjectto amaximum consolid ation ratio of
ten (10)pre-consolid ation common shares foreachone (1)post-consolid ation common share,and
a minimum consolid ation ratio oftwo (2)pre-consolid ation shares for each one (1)post-
consolid ation common share Share Consolidation

2. no fractionalpost-consolid ation common shares be issued and no cashpaid in lieuoffractional
post-consolid ation common shares,suchthatanyfractionalinterestin common shares resulting
from the Share Consolid ation willbe round ed d ownto the nearestwhole common share;

3. the effective d ate ofsuch Share Consolid ation shallbe the d ate shown in the certificate of
amend mentissued bythe Directorappointed und erthe Actorsuchotherd ate ind icated in the
articles ofamend mentprovid ed that,in anyevent,suchd ate shallbe priorto the nextannual
meetingofsharehold ers;

4. anyofficerofd irectorofthe Corporation be and herebyis authorized and d irected on behalfof
the Corporation to execute orcause to be executed ,and to d eliverorcause to be d elivered ,all
certificates,notices and otherd ocuments,includ ingfilingarticles ofamend mentpursuantto the
Act,and to d o or cause to be d one allsuch acts and things,as such officer or d irector may
d etermine to be necessary,d esirable,orusefulforthe purpose ofgivingeffectto the foregoing
resolutions,suchd etermination to be conclusivelyevid enced bythe execution and d eliveryof
suchd ocuments,orthe d oingofanysuchactorthing;and

5. notwithstand ingthe passingofthis specialresolution bythe sharehold ers ofthe Corporation (the
Shareholders he Corporation may,in its sole d iscretion,d etermine

notto actupon this specialresolution and notfile articles ofamend mentgivingeffectto the Share

Und erthe Actand the Corporation
specialresolution,beingthe affirmative vote ofatleasttwo-third s (662/3%)ofthe votes castwithrespect
to the Share Consolid ation Resolution bysharehold ers presentin person orrepresented byproxyatthe
M eeting.

The Board ofd irectors unanimouslyrecommend s avote forthe Share Consolid ation Resolution.In the
absence of instructions to the contrary, the common shares represented by proxies in favour of
Management nominees will be voted FOR the Share Consolidation Resolution.

6. Name Change

The Corporation has proposed thatthe name ofthe Corporation be changed .Accord ingly,Sharehold ers
willbe asked to consid er,and ifthoughtad visable,pass aspecialresolution to change the name ofthe
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Pele M ountain Resources Inc Griffin Energy& M etals Ltd . orsuchothername
as may be d etermined by the Board Name Change
because the Corporation is consid eringinitiatives beyond trad itionalmineralresource exploration and
d evelopmentprojects,and in particular,in the areas ofsustainable d evelopmentofrare earthprocessing
and energyprojects,and itis believed thataname change to reflectthis broad erstrategyis appropriate.
Ad d itionally,the Name Change is intend ed to facilitate the ad ministration and implementation ofthe
Share Consolid ation assumingitis approved bythe Sharehold ers.

Notwithstand ing approvalofthe Name Change by Sharehold ers,the Board ,in its d iscretion,may
d etermine notto actupon the Name Change resolution and notfile articles ofamend mentgivingeffectto
the Name Change,withoutfurtherapprovalofSharehold ers.

Following avote by the Board to implementthe Name Change,the Corporation willfile articles of

Name Change willbecome effective on the d ate shown in the certificate ofamend mentissued bythe
Directorund erthe Actorsuchotherd ate ind icated in the articles ofamend mentprovid ed that,in any
event,suchd ate willbe priorto the nextannualmeetingofSharehold ers.

Sharehold ers willbe asked atthe M eetingto consid erand ,ifthoughtad visable,pass aspecialresolution
in respectofthe Name Change,substantiallyin the followingform:

BE IT RESOLVED, AS A SPECIAL RESOLUTION OF THE SHAREHOLDERS OF PELE
MOUNTAIN RESOURCES INC., THAT:

1. The Corpor
Act

Griffin Energy& M etals Ltd . ctors
d etermines to be appropriate and whichthe Directorund er the Business Corporations Act

Name Change

2. the effective d ate ofsuch Name Change shallbe the d ate shown in the certificate of
amend mentissued bythe Directorappointed und erthe Actorsuchotherd ate ind icated in the
articles ofamend mentprovid ed that,in anyevent,suchd ate shallbe priorto the nextannual
meetingofsharehold ers;

3. anyofficerofd irectorofthe Corporation be and herebyis authorized and d irected on behalf
ofthe Corporation to execute orcause to be executed ,and to d eliverorcause to be d elivered ,
allcertificates,notices and otherd ocuments,includ ingfilingarticles ofamend mentpursuant
to the Act,and to d o orcause to be d one allsuchacts and things,as suchofficerord irector
mayd etermine to be necessary,d esirable,orusefulforthe purpose ofgivingeffectto the
foregoingresolutions,suchd etermination to be conclusivelyevid enced bythe execution and
d eliveryofsuchd ocuments,orthe d oingofanysuchactorthing;and

4. notwithstand ingthe passingofthis specialresolution bythe sharehold ers ofthe Corporation
Shareholders

d etermine notto actupon this specialresolution and notfile articles ofamend mentgiving

Und er the Actand the Corporation resolution approving the Name Change must be
approved byspecialresolution,beingthe affirmative vote ofatleasttwo-third s (662/3%)ofthe votes cast
withrespectto suchresolution bysharehold ers presentin person orrepresented byproxyatthe M eeting.
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The Board unanimously recommend s a vote for the Name Change Resolution.In the absence of
instructions to the contrary, the common shares represented by proxies in favour of Management
nominees will be voted FOR the special resolution approving the Name Change.

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING

M anagementknows ofno ad d itionalmatters whichare matters to come before the M eetingotherthan as
setforthin the Notice ofM eeting. However, if other matters which are not known to management
should properly come before the Meeting, the accompanying proxy will be voted on such matters in
accordance with the best judgement of the persons voting the proxy.

ADDITIONAL INFORMATION

Ad d itionalinformation relating to the Corporation is available via the System for Electronic Data
Analysis and Retrieval (SEDAR) at www.sed ar.com
www.pelemountain.com.Financialinformation aboutthe Corporation maybe found in the
comparative annualfinancialstatements and related M D&A forthe financialyearend ed September30,

comparative financialstatements and man
30,2016,maybe d irected to the Corporation at2200Yonge Street,Suite 905,Toronto,Ontario M 4S
2C6,Attention:ChiefExecutive Officer,Telephone:(416)368-7224.

APPROVAL

The contents and the send ingofthis Circularto the sharehold ers ofthe Corporation have been approved
bythe Board .

DATED atToronto,Ontario as ofthe 27thd ayofJanuary,2017.

BY ORDER OF THE BOARD OF DIRECTORS OF
PELE MOUNTAIN RESOURCES INC.

" Alan L. Shefsky"

ALAN L.SHEFSKY
Presid entand ChiefExecutive Officer
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SCHEDULE "A"

FORM 58-101F2
CORPORATE GOVERNANCE DISCLOSURE

Pursuantto NationalInstrument58-101Disclosure of Corporate Governance Practices,the Corporation
is required and herebyd iscloses its corporate governance practices as follows:

ITEM 1 - Board of Directors

The Board ofthe Corporation facilitates its exercise ofind epend entsupervision overthe Corporation's
managementthroughfrequentd iscussions withmanagementand regularmeetings ofthe Board .

Richard Cooper,PeterM .Dimmell,John W ilkinson and W ayne Richard son are " ind epend ent" d irectors
ofthe Corporation in thattheyare free from anyinterestand anybusiness orotherrelationshipwhich
could orcould reasonablybe perceived to,materiallyinterfere withthe d irectors'abilityto actwiththe
bestinterests ofthe Corporation,otherthan the interests and relationships arisingfrom sharehold ings.

M essrs.Alan L.Shefsky (ChiefExecutive Officer and Presid ent),Steven Rukavina (Secretary)and
M artin S.Cooper (Vice-Presid ent,Ind igenous Relations and Treasurer) are senior officers ofthe
Corporation orhave been in the pastthree years and are therefore notind epend ent.

ITEM 2 - Directorships

The currentd irectors ofthe Corporation are also currently d irectors ofthe following other reporting
issuers:

Name of Director
Reporting Issuer and Exchange (if

applicable)

Alan L.Shefsky None

PeterM .Dimmell VVC Exploration Corporation (TSX -V)

M artin S.Cooper None

Steven Rukavina None

Richard Cooper None

John W ilkinson None

W ayne Richard son Lead FX Inc.(formerlyIverniaInc.)(TSX )

ITEM 3 - Orientation and Continuing Education

W hile the Corporation d oes nothave formalorientation and trainingprograms,new d irectors are provid ed
with access to publicly filed d ocuments of the Corporation,technical reports,internal financial
information,the Corporation's Corporate Governance Policies and managementand technicalexperts and
consultants.

ITEM 4 - Ethical Business Conduct

The Board has found that the fid uciary d uties placed on ind ivid uald irectors by the Corporation's
governingcorporate legislation and the common law and the restrictions placed byapplicable corporate
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legislation on an ind ivid uald irector's participation in d ecisions ofthe Board in whichthe d irectorhas an
interesthave been sufficientto ensure thatthe Board operates ind epend entlyofmanagementand in the
bestinterests ofthe Corporation.

Und ercorporate legislation,ad irectoris required to acthonestlyand in good faithwithaview to the best
interests ofthe Corporation and exercise the care,d iligence and skillthatareasonablyprud entperson
would exercise in comparable circumstances,and d isclose to the board the nature and extentofany
interestofthe d irectorin anymaterialcontractormaterialtransaction,whethermad e orproposed ,ifthe
d irectoris apartyto the contractortransaction,is ad irectororofficer(oran ind ivid ualactingin asimilar
capacity)ofapartyto the contractortransaction orhas amaterialinterestin apartyto the contractor
transaction.

In ad d ition,the Board have ad opted the following Corporate Governance Polices with respect to
maintainingthe higheststand ard s ofintegrityand ethicalbehaviour in the cond uctofits business:(i)
W histleblowerPolicy;(ii)Cod e ofCond uctPolicy;(iii)Insid erTrad ingand BlackoutPolicy;and (iv)
Corporate Disclosure Policyand Practices.

ITEM 5 - Nomination of Directors

The Corporate Governance and NominatingCommittee is responsible forid entifyingind ivid uals believed
to be qualified to become board members,consistent with criteria approved by the Board ,and to
recommend to the Board the nominees to stand for election atthe Corporation's annualmeeting of
sharehold ers or,ifapplicable,ataspecialmeetingofthe sharehold ers.In case ofvacancyin the office of
ad irector(includ ingavacancycreated byan increase in the size ofthe Board ),the Corporate Governance
and NominatingCommittee shallrecommend to the Board an ind ivid ualto filleachsuchvacancyeither
throughappointmentbythe Board orthroughelection bysharehold ers.In recommend ingcand id ates,the
Corporate Governance and NominatingCommittee shalltake into consid eration the criteriaapproved by
the Board ,includ inganysetforthin the corporate policies ofthe Corporation,and suchotherfactors as it
d eems appropriate. These factors shallinclud e jud gment,skill,integrity,ind epend ence,d iversity,
experience withbusiness and organizations ofcomparable size,the interplayofacand id ate's experience
withthe experience ofotherBoard ofDirectors'members,willingness to committhe necessarytime and
energyto serve as d irector,and agenuine interestin the Corporation's business,and the extentto whicha
cand id ate would be ad esirable ad d ition to the Board oranycommittees ofthe Board .The Corporate
Governance and NominatingCommittee shallconsid eranycand id ates proposed bymanagement.

ITEM 6 - Compensation

To d etermine compensation payable,the Compensation Committee,which consisted ofM essrs.John
W ilkinson (Chairman),Richard Cooperand PeterDimmelld uringthe mostrecentlycompleted financial
year-end ,allbeing ind epend entd irectors as d efined in the Guid elines,review compensation paid for
d irectors and CEOs ofcompanies ofsimilarbusiness,size and stage ofd evelopmentand d etermine an
appropriate compensation reflectingthe need to provid e incentive and compensation for the time and
effortexpend ed bythe d irectors and seniormanagementwhile takinginto accountthe financialand other
resources ofthe Corporation.

ITEM 7 - Other Board Committees

In ad d ition to the Compensation Committee and Corporate Governance and NominatingCommittee,the
Board has an Aud itCommittee,TechnicalCommittee and Health,Safetyand EnvironmentalCompliance
Committee.
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The Aud itCommittee assists the Board in its oversightof:(i)the integrityofthe financingreportingof
the Corporation;(ii)the ind epend ence and performance ofthe Corporation's externalaud itors;and (iii)
the Corporation's compliance with legaland regulatoryrequirements. During the Corporation's most
recentlycompleted financialyear-end ,the members ofthe Aud itCommittee were M essrs.R.Cooper
(Chairman),W ilkinson and Dimmell,allbeingind epend entd irectors as d efined in the Guid elines.

The Corporate Governance and NominatingCommittee has been established to assistthe Board by:(i)
d eveloping,reviewingand planningthe Corporation's approachto corporate governance issues,includ ing
d eveloping a set of corporate governance principles and guid elines specifically applicable to the
Corporation;(ii)id entifyingand recommend ingto the Board potentialnew nominees to the board ;(iii)
monitoringmanagement's succession plan forthe ChiefExecutive Officerand otherseniormanagement;
and (iv)overseeing enforcementofand compliance with the Corporation's Cod e ofCond uctPolicy.
During the Corporation's mostrecently completed financialyear-end ,the members ofthe Corporate
Governance and NominatingCommittee were M essrs.R.Cooper(Chairman),W ilkinson and Rukavina,
M essrs.Cooperand W ilkinson beingind epend entd irectors as d efined in the Guid elines.

The TechnicalCommittee has been established to assistthe Board by(i)provid ingscientific and technical
ad vice to the Board and management;(ii) evaluating,assessing and reviewing the Corporation's
engineering and geologicalreports and d ata or any d ocumentation pertaining to the acquisition,
exploration,d evelopmentor d isposalofmineralproperties;(iii)assistin d eveloping,reviewing and
planningthe Corporation's technicalstrategy,related performance targets and its operationalresults and
projects; (iv) keeping the Board informed of d evelopments,progress and challenges facing the
Corporation in terms ofits technicaloperations;and (v)overseeingthe Corporation's technicalregulatory
and compliance issues. The members ofthe TechnicalCommittee are PeterDimmell(Chairman)and
RogerPayne,Executive Vice Presid entofthe Corporation,M r.Dimmellbeingan ind epend entd irectoras
d efined in the Guid elines.

The Health,Safetyand EnvironmentalCompliance Committee has been established to assistthe Board in
overseeingthe Corporation's health,safetyand environmentalregulatoryand compliance issues. The
members of the Health,Safety and EnvironmentalCompliance Committee are M essrs.Dimmell
(Chairman),M .Cooper and Roger Payne,Executive Vice Presid entofthe Corporation,M r.Dimmell
beingan ind epend entd irectoras d efined in the Guid elines.

ITEM 8 - Assessments

The Board monitors the ad equacyofinformation given to d irectors,communication between the board
and managementand the strategic d irection and processes ofthe Board and Committees.



10003551.10

SCHEDULE "B"

FORM 52-110F2
AUDIT COMMITTEE DISCLOSURE

1. The Audit Committee's Charter

See Exhibit" 1" attached hereto.

2. Composition of the Audit Committee

During the Corporation's most recently completed financialyear-end ,the members of the Aud it
Committee (the " Committee" )were Peter Dimmell,Richard Cooper and John W ilkinson,allbeing
ind epend entmembers ofthe Committee and financiallyliterate.

" Independent" and " financially literate" have the meaningused in National Instrument 52-110 (" NI 52-
110" )ofthe Canad ian Securities Ad ministrators.

3. Relevant Education and Experience

Name
Independent of
the Corporation

Financially
Literate Relevant Education and Experience

PeterDimmell Yes Yes B.Sc.d egree and professionalgeologist(P.Geo.).
Has practised his trad e as an exploration
geologist since 1969 with major mining
companies,as wellas acting as an ind epend ent
consultant.Has acted as an officer,d irector,and
aud it committee-member of various TSX and
TSX -V listed companies.

John W ilkinson Yes Yes M r. W ilkinson is the Presid ent and CEO of
W ilkinson InsightIncorporated .He served as an
M PP in the Ontario Legislature from 2003 to
2011. From 2007 to 2011,he served as an
Ontario CabinetM inister in various portfolios.
Priorto enteringpolitics,he found ed W ilkinson
& Keller FinancialPlanning Ltd .in Stratford ,
Ontario. In 2014,M r.W ilkinson was named a
Fellow of the Financial Planning Stand ard s
Council. M r.W ilkinson serves on numerous
corporate and charitable Board s includ ing
serving on the Aud itCommittee ofGreenField
SpecialtyAlcohols Inc.

Richard Cooper Yes Yes M asters ofBusiness Ad ministration,a B.A.Sc.
d egree and professional engineer (P.Eng.).
ICD.D d esignation from the Joseph L.Rotman
School of M anagement. Presid ent of T.R.L.
Investments Limited and Executive Vice
Presid entofAlterraGroupofCompanies.Acted
as ad irector ofvarious TSX and TSX -V listed
companies.
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4. Audit Committee Oversight

Atno time since the commencementofthe Corporation's mostrecentlycompleted financialyearwas a
recommend ation ofthe Committee to nominate or compensate an externalaud itor notad opted bythe
Board .

5. Reliance on Certain Exemptions

Since the effective d ate ofNI52-110,the Corporation has notrelied on the exemptions contained in
sections 2.4or8ofNI52-110.Section 2.4provid es an exemption from the requirementthatthe Aud it
Committee mustpre-approve allnon-aud itservices to be provid ed bythe aud itor,where the totalamount
offees related to the non-aud itservices are notexpected to exceed five percent(5%)ofthe totalfees
payable to the aud itorin the fiscalyearin whichthe non-aud itservices were provid ed .Section 8permits a
companyto applyto asecurities regulatoryauthorityforan exemption from the requirements ofNI52-
110,in whole orin part.

6. Pre-Approval Policies and Procedures

Formalpolicies and proced ures forthe engagementofnon-aud itservices have yetto be formulated and
ad opted .Subjectto the requirements ofNI52-110,the engagementofnon-aud itservices is consid ered by
the Board ,and where applicable bythe Aud itCommittee,on acase bycase basis.

7. External Auditor Service Fees (By Category)

The aggregate fees charged to the Corporation bythe externalaud itor(Collins Barrow LLP)forthe years
end ed September30,2015and September30,2016are as follows:

FYE 2015 FYE 2016

AUDIT FEES FOR THE YEAR ENDED $35,000 $24,000

AUDIT RELATED FEES $0 $1,900

TAX FEES $0 $0

OTHER FEES $0 $0

TOTAL FEES $35,000 $25,900

The term " Audit Fees" means the aggregate fees billed bythe Corporation's externalaud itorforservices provid ed in
aud itingthe Corporation's annualfinancialstatements forthe subjectyear.

The term " Audit-Related Fees" means the aggregate fees billed for assurance and related services by the
Corporation's externalaud itor that are reasonably related to the performance ofthe aud it or review ofthe
Corporation's financialstatements forthe subjectyearand are notreported und er" Aud itFees" .Aud it-related fees in
2016includ ed services rend ered in connection withfiscal2016interim filings.

The term " Tax Fees" means the aggregate fees billed for professionalservices rend ered by the Corporation's
externalaud itorfortax compliance,tax ad vice,and tax planningforthe subjectyear.

The term " All Other Fees" means the aggregate fees billed forprod ucts and services provid ed bythe Corporation's
externalaud itorforthe subjectyear,otherthan the services reported und erthe categories of" Aud it-Related Fees" ,
" Tax Fees" and " AllOtherFees" .
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8. Exemption

The Corporation is relyingon the exemption provid ed bysection 6.1ofNI52-110whichprovid es that
the Corporation,as aventure issuer,is notrequired to complywithPart3(Composition ofthe Aud it
Committee)and Part5(ReportingObligations)ofNI52-110.
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EXHIBIT "1" AUDIT COMMITTEE CHARTER

PELE MOUNTAIN RESOURCES INC.
AUDIT COMMITTEE CHARTER

This Charter was approved by the Board of Pele Mountain Resources Inc. (the "Company") on March
6, 2006 and amended effective as of September 24, 2007 and replaces all previous audit committee
charters, terms of reference or other similar documents prescribing the procedures, powers and duties
of the Audit Committee. The footnotes are included for members' reference only and set out the source
and authority for certain responsibilities and other matters addressed in this Charter.

A. Nature and Scope of the Audit Committee

The Aud itCommittee (the " Committee" )is astand ingcommittee appointed bythe Board (the " Board" ),
and is established to fulfillapplicable public company obligations respecting aud itcommittees.1 The
Board has d elegated to the Committee certain ofits responsibilities foroversightofthe financialreporting
process to ensure thatthe aud itfunction is cond ucted ind epend entlyofthe Corporation's management
(" Management" ).

The function ofthe Committee is oversight.Itis notthe d utyorresponsibilityofthe Committee orits
members:(i)to plan orcond uctaud its;(ii)to d etermine thatthe Corporation's financialstatements are
complete and accurate and are in accord ance withgenerallyaccepted accountingprinciples;or(iii)to
cond uctother types ofaud iting or accounting reviews or similar proced ures or investigations.The
Committee and its Chairare members ofthe Board ofthe Corporation,appointed to the Committee bythe
Board to provid e broad oversightofthe financial,riskand controlrelated activities ofthe Corporation,
and are specificallynotaccountable orresponsible forthe d ayto d ayoperation orperformance ofsuch
activities.

M anagementis responsible forthe preparation,presentation and integrityofthe Corporation's financial
statements.M anagement is also responsible for maintaining appropriate accounting and financial
reportingprinciples and policies and systems ofriskassessmentand internalcontrols and proced ures
d esigned to provid e reasonable assurance that assets are safeguard ed and transactions are properly
authorized ,record ed and reported and to assure the effectiveness and efficiency ofoperations,the
reliability offinancialreporting and compliance with accounting stand ard s and applicable laws and
regulations.M anagementwillmonitor and reporton the ad equacy and effectiveness ofthe system of
internalcontrols.The externalaud itors are responsible for planning and carrying outan aud itofthe
Corporation's annualfinancialstatements in accord ance with generally accepted aud iting stand ard s in
ord er to provid e reasonable assurance that,among other things,such financialstatements are in
accord ance withgenerallyaccepted accountingprinciples.

Exceptas setoutbelow,the Committee d oes nothave d ecision-makingauthoritybutratherconveys its
find ings and recommend ations to the Board forconsid eration and d ecision bythe Board .

B. Procedures, Powers and Duties

The Committee shallhave the followingproced ures,powers and d uties:

1 NationalInstrument52-110(" NI 52-110" ),s.1.1" aud itcommittee" and s.2.1;Business Corporations Act (Ontario)
(the " OBCA" ),s.158.
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1. General

(a) Composition -The Committee shallbe composed ofatleastthree (3)members.2 The
majorityofthe members ofthe Committee shallbe " ind epend ent" d irectors (as thatterm
is d efined from time to time und erthe requirements orguid elines foraud itcommittee
service und erapplicable securities laws).3 Committee members shallserve foraterm of
one (1)yearunless theyresign,and maybe re-appointed to serve consecutive terms.A
member ofthe Committee shallbe the secretary ofthe Committee and shallactas
secretaryatanymeetingofthe Committee,and ifthe secretaryis absent,the Chairofthe
meetingshallappointaperson,who need notbe ad irector,to actas secretaryofthe
meeting.

Allmembers ofthe Committee mustbe " financiallyliterate" 4 (as thatterm is d efined
from time to time und erthe requirements orguid elines foraud itcommittee service und er
applicable securities laws),subjectto an available exemption in applicable securities
laws.5

(b) Appointment and Replacement of Committee Members -Anymemberofthe Committee
maybe removed orreplaced atanytime bythe Board and shallautomaticallycease to be
amemberofthe Committee upon ceasingto be ad irector.The Board mayfillvacancies
on the Committee byappointinganotherd irectorto the Committee.The Board shallfill
anyvacancyifthe membershipofthe Committee is less than three d irectors.W henever
there is avacancyon the Committee,the remainingmembers mayexercise allits power
as long as aquorum remains in office.Subjectto the foregoing,the members ofthe
Committee shallbe appointed bythe Board annuallyand eachmemberofthe Committee
shallremain on the Committee untilthe nextannualmeetingofsharehold ers afterhis or
herelection oruntilhis orhersuccessorshallbe d ulyelected and qualified .

(c) Committee Chair -Unless aChairofthe Committee is d esignated bythe fullBoard ,the
members ofthe Committee may d esignate the Chair by majority vote ofthe full
Committee.The Chair ofthe Committee shallbe responsible for lead ership ofthe
Committee,includ ing preparing the agend a,presid ing over the meetings,making
committee assignments and reportingto the Board .Ifthe Chairis absent,the Committee
members shallchoose one (1)oftheirnumberto be Chair.

(d ) Conflicts of Interest -IfaCommittee member faces apotentialor actualconflictof
interestrelatingto amatterbefore the Committee,thatmembershallbe responsible for
alertingthe Committee Chair.Ifthe Committee Chairfaces apotentialoractualconflict
ofinterest,the Committee Chairshallad vise the Chairofthe Board .Ifthe Committee
Chair,orthe Chairofthe Board ,as the case maybe,concurs thatapotentialoractual
conflictofinterestexists,the member faced with such conflictshalld isclose to the
Committee the member's interestand shallnotparticipate in consid eration ofthe matter
and shallnotvote on the matter.

(e) Compensation of Committee Members -The members ofthe Committee shallbe entitled
to receive suchremuneration foractingas members ofthe Committee as the Board may
from time to time d etermine.No member ofthe Committee shallreceive from the
Corporation or any ofits affiliates any compensation for acting as member ofthe

2 NI52-110,s.3.1(1).
3 NI52-110,s.1.4.
4 NI52-110,s.1.5and s.3.1(4).
5 NI52-110,s.3.1(4),s.3.5and s.3.8.
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Committee otherthan the fees to whichhe orshe is entitled as ad irectororamemberof
acommittee ofthe board ofthe Corporation oranyofits affiliates.

(f) Quorum and Meetings -A majorityofthe members ofthe Committee shallconstitute a
quorum forthe transaction ofbusiness atanymeetingofthe Committee.The Committee
shallmeetatleastfour(4)times peryear,and maymeetmore often ifrequired .

(g) Separate Executive Meetings -The Committee shallmeetperiod ically with the Chief
FinancialOfficerand the externalaud itors in separate executive sessions to d iscuss any
matters thatthe Committee or each ofthese ind ivid uals or groups believes should be
d iscussed privately,and suchpersons shallhave unrestricted access to the Committee to
bringforward matters requiringthe Committee's attention.However,the Committee may
also meetperiod icallywithoutmanagementpresent.

(h) Process -The Committee shallestablishits own proced ures,includ ingthe timingand
place ofmeetings and suchotherproced ures as itconsid ers necessaryorad visable.The
Chairshallapprove the agend aforthe meetings and ensure thatproperlyprepared agend a
materials are circulated to members withsufficienttime forstud ypriorto ameeting.

(i) Professional Assistance -The Committee mayrequire the externalaud itors to perform
suchsupplementalreviews oraud its as the Committee mayd eem d esirable.In ad d ition,
the Committee mayretain atthe Corporation's expense suchspeciallegal,accounting,
financialorotherconsultants (and d etermine theircompensation)as the Committee may
d etermine to be necessaryto carryoutits d uties.6

(j) Reliance -Absentactualknowled ge to the contrary(whichshallbe promptlyreported to
the Board ),eachmemberofthe Committee shallbe entitled to relyon:(i)the integrityof
those persons ororganizations within and outsid e the Corporation from whom itreceives
information;(ii)the accuracy ofthe financialand other information provid ed to the
Committee by such persons or organizations; and (iii) representations mad e by
M anagementand the externalaud itors as to anyinformation technology,internalaud it
and othernon-aud itservices provid ed bythe externalaud itors to the Corporation and its
subsid iaries.

(k) Reporting to the Board -The minutes ofCommittee meetings shallaccuratelyrecord the
significant d iscussions of and d ecisions mad e by the Committee, includ ing all
recommend ations to be mad e bythe Committee to the Board ,and shallbe d istributed to
Committee members,withcopies to the ChiefExecutive Officerofthe Corporation and
to the externalaud itors.

(l) Powers ofthe Committee -

(i) Access -The Committee is entitled to fullaccess to allbooks,record s,facilities,
and personnelofthe Corporation and its subsid iaries.The Committee may
require such officers,d irectors and employees of the Corporation and its
subsid iaries and others as it may see fit from time to time to provid e any
information aboutthe Corporation and its subsid iaries itmayd eem appropriate
and to attend and assistatmeetings ofthe Committee;

(ii) Delegation -The Committee mayd elegate from time to time to anyperson or
committee ofpersons anyofthe Committee's responsibilities thatlawfullymay
be d elegated ;and

6 Nl52-110,s.4.1(a)and (b).
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(iii) Adoption of Policies and Procedures -The Committee mayad optpolicies and
proced ures forcarryingoutits responsibilities.

2. Responsibilities ofthe Committee -ExternalAud itors

(a) Selection and Oversightofthe ExternalAud itors

(i) The externalaud itors are ultimatelyaccountable to the Committee and the Board
as the representatives ofthe sharehold ers ofthe Corporation and the Committee
shallso instructthe externalaud itors.7 The externalaud itors mustreportd irectly
to the Committee and the Committee shallhave authority to communicate
d irectly with the external aud itors.8 The Committee shall evaluate the
performance ofthe externalaud itors and make recommend ations to the Board on
the reappointmentorappointmentofthe externalaud itors ofthe Corporation to
be proposed in the Corporation's managementproxy circular for sharehold er
approvaland shallhave authority to make recommend ations regard ing the
interim fillingofvacancies arisingd ue to aud itorresignation.9

(ii) The Committee shallrecommend the terms ofengagementand the compensation
to be paid bythe Corporation to the externalaud itors withrespectto the cond uct
ofthe annualaud it.10 The Committee shallad optpolicies and proced ures forthe
pre-approvalbyaCommittee memberofnon-aud itservices to be rend ered bythe
externalaud itors,which policies and proced ures shall:(i)includ e reasonable
d etailwith respectto the services covered ;(ii)require thatthe Committee be
informed ofeach non-aud it service;and (iii)not includ e d elegation ofthe
Committee's responsibilities to M anagement.11Any preapprovalof non-aud it
services byaCommittee membermustbe d isclosed to the fullCommittee atits
next sched uled meeting.12 All non-aud it services to be provid ed to the
Corporation or any ofits affiliates by the externalaud itors or any oftheir
affiliates whichare notcovered bypre-approvalpolicies and proced ures ad opted
bythe Committee shallbe subjectto pre-approvalbythe Committee,and such
authorityto pre-approve non-aud itservices maybe d elegated to one (1)ormore
Committee members.13

(iii) The Committee shallreview,as itd eems necessary,the ind epend ence ofthe
externalaud itors and shallmake recommend ations to the Board on appropriate
actions to be taken whichthe Committee d eems necessaryto protectand enhance
the ind epend ence ofthe externalaud itors.In connection withsuchreview,the
Committee shall:

(A) actively engage in a d ialogue with the externalaud itors about all
relationships or services that may impact the objectivity and
ind epend ence ofthe externalaud itors;14

7 NI52-110,s.2.2.
8 NI52-110,s.4.1(c).
9 OBCA,s.150;NI52-110,s.2.3(2)(a).
10 NI52-110,s.2.3(2).
11 NI52-110,s.2.6.
12 NI52-110,s.2.5(2).
13 NI52-110,s.2.3(4)and s.2.5(1).
14 Ind epend ence Stand ard s Board Ind epend ence Stand ard No.1.
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(B) require thatthe externalaud itors,as the Committee d eems necessary,
submitaformalwritten statementd elineatingallrelationships between
the Corporation and its subsid iaries,on the one hand ,and the external
aud itors and theiraffiliates on the otherhand ;15

(C) obtain from the externalaud itors confirmation of compliance with
stand ard s promulgated byapplicable aud itingregulatoryand professional
bod ies stand ard s, includ ing compliance with prohibitions on the
provision of certain non-aud it services by externalaud itors to the
Corporation and its affiliates;16and

(D) review and approve the d isclosure in the management information
circularofthe fees paid in the financialyearto the externalaud itors by
category.17

(iv) The Committee shallreview and approve policies ofthe Corporation restricting
the hiringbythe Corporation ofemployees orformeremployees ofcurrentand
formerexternalaud itors.18

(v) The Committee shallrequire the externalaud itors to provid e to the Committee,
and the Committee shallreview and d iscuss withthe externalaud itors,allreports
whichthe externalaud itors are required to provid e to the Committee orthe Board
und errules,policies orpractices ofprofessionalorregulatorybod ies applicable
to the externalaud itors,and anyotherreports whichthe Committee mayrequire.
Suchreports shallinclud e:

(A) ad escription ofthe externalaud itors'internalquality-controlproced ures,
any materialissues raised by the mostrecentinternalquality-control
review,or peer review,ofthe externalaud itors,or by any inquiry or
investigation by governmentalor professionalauthorities,within the
preced ingfive (5)years,respectingone (1)ormore ind epend entaud its
carried outbythe externalaud itors,and anysteps taken to d ealwithany
suchissues;19and

(B) areportd escribing:(i)allcriticalaccountingpolicies and practices to be
used in the annualaud it;(ii)allalternative treatments offinancial
information within generally accepted accounting principles related to
materialitems thathave been d iscussed withM anagement,ramifications
of the use of such alternative d isclosures and treatments,and the
treatment preferred by the externalaud itors;and (iii)other material
written communication between the externalaud itors and M anagement,
suchas anymanagementletterorsched ule ofunad justed d ifferences.

15 CPA Hand book,s.5751.12,.25-.29and .32.
16 The following non-aud itservices are prohibited und er CPA's Aud itor Ind epend ence Stand ard s: (a) bookkeeping

services and other services related to accounting record s or financialstatements;(b)financialinformation systems
d esign and implementation;(c)appraisalorevaluation services,fairness options orcontribution-in-kind reports;(d )
actuarialservices;(e)internalaud itoutsourcingservices;(f)managementfunctions;(g)human resources;(h)broker-
d ealer,investmentad visororinvestmentbankingservices;and (i)legalservices and expertservices unrelated to the
aud it.

17 Form 52-110F2 requires fees paid to the externalaud itors for the two (2)previous years be d isclosed und er the
categories (i)aud itfees,(ii)aud itrelated fees,(iii)tax fees and (iv)allotherfees.

18 NI52-110,s.2.3(8)and Ind epend ence Stand ard s Board Ind epend ence Stand ard No.3.
19 CPA Hand book,s.5751.31.



B-9

10003551.10

(vi) The Committee shallbe d irectly responsible for overseeing the work ofthe
externalaud itors engaged forthe purpose ofpreparingan aud itreport,orother
aud it,review or attestservices for the Corporation.The Committee shallbe
responsible forresolvingd isagreements between M anagementand the external
aud itors regard ingfinancialreporting.20

3. Oversightand M onitoringofAud its

(a) The Committee shalld iscuss withthe externalaud itors anyd ifficulties ord isputes that
arose withM anagementd uringthe course ofthe aud itand the ad equacyofM anagement's
responses in correctingaud it-related d eficiencies.21

(b) The Committee shallreview with M anagementthe results ofexternalaud its and any
internalaud its whichmaybe completed .

4. Oversightand Review ofAccountingPrinciples and Practices 22

(a) The Committee shall, as it d eems necessary, oversee, review and d iscuss with
M anagementand the externalaud itors:

(i) the quality,appropriateness and acceptability ofthe Corporation's accounting
principles and practices used in its financial reporting, changes in the
Corporation's accountingprinciples orpractices and the application ofparticular
accounting principles and d isclosure practices by M anagement to new
transactions orevents;

(ii) allsignificantfinancialreportingissues and jud gments mad e in connection with
the preparation ofthe financialstatements,includ ing the effects ofalternative
method s within generally accepted accounting principles on the financial
statements and any " second opinions" sought by M anagement from an
ind epend entaud itorwithrespectto the accountingtreatmentofaparticularitem;

(iii) d isagreements between M anagementand the externalaud itors regard ingfinancial
reportingorthe application ofanyaccountingprinciples orpractices and resolve
suchd isputes;23

(iv) anymaterialchange to the Corporation's aud itingand accountingprinciples and
practices as recommend ed byM anagementorthe externalaud itors orwhichmay
result from proposed changes to applicable generally accepted accounting
principles;

(v) the effectofregulatoryand accountinginitiatives on the Corporation's financial
statements and otherfinanciald isclosures;

(vi) anylegalmatter,claim orcontingencythatcould have asignificantimpacton the
financialstatements (includ ing tax assessments),the Corporation's compliance
policies and any materialreports,inquiries or other correspond ence received
from regulators or governmentalagencies and the manner in which any such
legalmatter,claim or contingency has been d isclosed in the Corporation's
financialstatements;

(vii) the treatment for financialreporting purposes ofany significanttransactions
whichare notanormalpartofthe Corporation's operations;and

20 NI52-110,s.2.3(3).
21 NI52-110,s.2.3(3);CPA Hand book,s.5751.23.
22 NI52-110,s.2.3(6);CPA Hand book,s.5751.177,.20,.21and .22.
23 NI52-110,s.2.3(3).
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(viii) the use ofany " pro forma" or " ad justed " information notin accord ance with
generallyaccepted accountingprinciples.24

5. Oversightand M onitoringofInternalControls

(a) The Committee shall,as itd eems necessary,exercise oversightof,review and d iscuss
withM anagementand the externalaud itors:

(i) the ad equacy and effectiveness ofthe Corporation's internalaccounting and
financialcontrols and the recommend ations ofM anagementand the external
aud itors forthe improvementofaccountingpractices and internalcontrols;25

(ii) any materialweaknesses in the internalcontrolenvironment,includ ing with
respectto computerized information system controls and security;and

(iii) M anagement's compliance with the Corporation's processes,proced ures and
internalcontrols.

6. Communications withOthers

(a) The Committee shallestablish and monitor proced ures for the receipt,retention and
treatment ofcomplaints received by the Corporation regard ing accounting,internal
accountingcontrols oraud itmatters,and forthe anonymous submission byemployees of
concerns regard ing questionable accounting or aud iting matters,26 includ ing the
Corporation's W histleblower Policy.The Committee shallperiod ically review these
proced ures and anysignificantcomplaints received withM anagement,and the external
aud itors.

7. Oversightand M onitoringofthe Corporation's FinancialDisclosures

(a) The Committee shall:

(i) priorto the release ofanysummaryofinterim financialresults,includ ingany
associated press release orthe filingofsuchreportwiththe applicable regulators,
review with M anagementand the externalaud itors the Corporation's interim
consolid ated financial statements and related M D&A and associated press
release;27

(ii) review with M anagement and the externalaud itors the Corporation's annual
aud ited consolid ated financialstatements and related M D&A and associated
press release,and reporton the results ofsuchreview to the fullBoard priorto
the approvaland release to sharehold ers ofsuchresults bythe Board ;28

(iii) review with M anagement and the externalaud itors the Corporation's annual
reportand anyfinancialinformation ofthe Corporation notpreviouslyreviewed
by the Committee and approved and released by the Board contained or
incorporated by reference in any prospectus, management proxy circular,
offeringmemorand aorgovernmentorregulatoryfilingofthe Corporation,and
shallreporton the results ofsuchreview to the fullBoard priorto the approval
and release ofsuchresults bythe Board ;and

24 CSA Notice 52-306.
25 CPA Hand book,s.5751.16.
26 NI52-110,s.2.3(7).
27 NI51-102,s.4.5(2),(3)and s.5.5(2)and (3);NI52-110,s.2.3(5);OSC Rule 52-501.
28 NI51-102,ss.4.5(1)and 5.5(1);NI52-110,ss.2.3(5)and 5.1;OSC Rule 52-501.
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(iv) satisfy itself that ad equate proced ures are in place for the review of the
Corporation's public d isclosure d ocuments thatcontain information extracted or
d erived from the Corporation's aud ited and unaud ited financialstatements,(other
than the d ocuments referred to above),and period icallyassess the ad equacyof
those proced ures and systems.29

(b) As partofthe process bywhichthe Committee shallsatisfyitselfas to the reliabilityof
the public d isclosure d ocuments thatcontain aud ited and unaud ited financialinformation,
the Committee shallrequire eachofthe ChiefExecutive Officerand the ChiefFinancial
Officerto provid e acertificate certifyingin respectofeachannualand quarterlyreport
the matters such officers are required to certifyin connection with the filing ofsuch
reports und erapplicable securities laws.30

8. OversightofFinance M atters

Appointments ofthe keyfinancialexecutives involved in the financialreportingprocess ofthe
Corporation,includ ing the Chief FinancialOfficer,shallrequire the prior review of the
Committee.

9. Ad d itionalResponsibilities

The Committee shallreview and /or approve any other matter specifically d elegated to the
Committee bythe Board and und ertake on behalfofthe Board suchotheractivities as maybe
necessaryord esirable to assistthe Board in fulfillingits oversightresponsibilities withrespectto
financialreporting.

C. Performance Evaluation

The Committee shallreview and reassess the ad equacyofthis Charterannuallyorotherwise as itd eems
appropriate and recommend changes to the Board . The performance ofthe Committee shallbe
period icallyevaluated withreference to this Charterand otherwise as required und erapplicable securities
laws orstockexchange rules.

The Committee shallensure thatthis Charter,as approved bythe Committee,is d isclosed in accord ance
withallapplicable securities laws orregulatoryrequirements in the Corporation's annualmanagement
proxycircularand AIF.31

29 NI52-110,s.2.3(6).
30 NI52-109,Parts 2and 3.
31 NI51-110,s.s.6.2;Form 52-110F2.


