ARROWSTAR RESOURCES LTD.
Suite 880 - 800 West Pender Street
Vancouver, BC, V6C 2V6

Telephone (604) 687-7828
Facsimile (604) 687-7848

INFORMATION CIRCULAR
Solicitation of Proxies

This information circular (theltfformation Circular ") is furnished in connection with the solicitatiof
proxies by the management of Arrowstar Resourcds (the ‘Company’) for use at the special and
annual general meeting of shareholders (8teateholders) of the Company (theMeeting”) to be held

at the offices of Arrowstar Resources Ltd. locatt@80 — 800 West Pender Street, Vancouver, British
Columbia, on July 28, 2014, at 10:00 a.m. (Padifine) and any adjournment thereof, for the purposes
set forth in the accompanying Notice of Annual Gahand Special Meeting of Shareholders.

The solicitation of proxies will be primarily by nhabut proxies may be solicited personally or by
telephone by directors, officers and regular engéayof the Company. All costs of this solicitatigit

be borne by the Company. The Company has madagemsents for intermediaries to forward
solicitation materials to the beneficial owners thie Common Shares held of record by those
intermediaries and the Company may reimburse tleenrediaries for reasonable fees and disbursements
incurred by them in so doing.

Notice of the Meeting was provided to the secwgit@mmissions in each jurisdiction where the
Company is a reporting issuer under applicablergexsilaws.

In this Information Circular, references to tH@ompany”’, “we” and “our” refer to Arrowstar Resources
Ltd.; “Common Share§ means common shares in the authorized sharetsteuof the Company;
“Beneficial Shareholder$ means Shareholders who do not hold Common Slivatkgir own name and
“Intermediaries” refers to brokers, investment firms, clearing $e& and similar entities that hold
securities on behalf of the Beneficial Shareholders

Date of Information Circular

Information contained in this Information Circulés given as at June 26, 2014, unless otherwise
indicated.

GENERAL PROXY INFORMATION
Revocability of Proxies

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

(a) executing a proxy bearing a later date; or

(b) executing a valid notice of revocation, either bé tforegoing to be executed by the
registered shareholder or the shareholder’'s aatdrattorney in writing, or, if the
shareholder is a company, under its corporate bgahn officer or attorney duly
authorized, and by depositing the Proxy bearingter Idate with Computershare Investor
Services Inc., at any time up to and includingldst business day that precedes the day
of the Meeting or, if the Meeting is adjourned, thete that precedes any reconvening
thereof, or to the chair of the Meeting on the d&yhe Meeting or any reconvening
thereof, or in any other manner provided by law; or



(© by the registered shareholder personally attenttiagMeeting and voting the registered
shareholder's Common Shares.

A revocation of a proxy will not affect a matter which a vote is taken before the revocation.
Appointment of Proxyholders

A shareholder entitled to vote at the Meeting nigymeans of a proxy, appoint a proxyholder or one o
more alternate proxyholders, who need not be Sbhtets, to attend and act at the Meeting for the
shareholder on the shareholder’s behalf.

The individuals named in the accompanying form raixg (the ‘Proxy”) are directors and/or officers of
the Company (the Management Designeés If you are a shareholder entitled to vote at the
Meeting, you have the right to appoint a person, wi need not be a shareholder, to attend and act
for you and on your behalf at the Meeting other tha either of the Management Designees. You
may do so either by inserting the name of that otlreperson in the blank space provided in the
Proxy or by completing and delivering another suitéle form of proxy.

A proxy will not be valid unless the completed,rd and dated form of proxy is delivered to théceff
of Computershare Investor Services Inc. aBth Floor, 100 University Avenue, Toronto, Ontario,
M5J 2Y1, or by fax within North America to 1-866-28-7775 and outside North America to (416)
263-9524 not less than 48 hours (excluding Saturdays, Sisndad holidays) before the Meeting or the
adjournment thereof at which the Proxy is to beduse

Exercise of Discretion

The Management Designees named in the Proxy widl @owithhold from voting the shares represented
thereby in accordance with the instructions of gshareholder on any ballot that may be called foine
Proxy will confer discretionary authority on theminees named therein with respect to:

(a) each matter or group of matters identified thefeirwhich a choice is not specified other
than the appointment of an auditor and the elecaifadirectors,

(b) any amendment to or variation of any matter ideditherein, and
(© any other matter that properly comes before thetivige

In respect of a matter for which a choice is not gzified in the Proxy, the Management Designees
will vote the Common Shares represented by the Prgxat their own discretion for the approval of
such matter.

As of the date of this Information Circular, managst of the Company knows of no amendment,
variation or other matter that may come before Meting, but if any amendment, variation or other
matter properly comes before the Meeting, each Meme&nt Designee intends to vote thereon in
accordance with the Management Designee’s bestrjadt

Proxy Voting Options

If you are a registered shareholder, you may détesubmit a proxy in order to vote whether or noti y
are able to attend the Meeting in person. In otdemte by mail, you must complete, date and $ign
Proxy and return it to the Company’s transfer ag€omputershare Investor Services Inc. at: 9thr-loo
100 University Avenue, Toronto, Ontario, M5J 2Y1 by fax within North America to 1-866-249-7775
and outside North America to (416) 263-9524, at &me up to and including 10:00 a.m. (Pacific
Standard time) on January 24, 2014.



Advice to Beneficial Holders of Common Shares

The information set forth in this section is of réfgcant importance to many Shareholders, as a
substantial number of Shareholders do not hold Cami8hares in their own name. Beneficial
Shareholdershould note that only Proxies deposited by Shadehnslwhose names appear on the records
of the Company as the registered holders of Com8twares can be recognized and acted upon at the
Meeting.

If Common Shares are listed in an account stateprentded to a shareholder by a broker, then iroatm

all cases those Common Shares will not be registerehe shareholder's name on the records of the
Company. Such Common Shares will more likely bgistered under the names of the shareholder’s
broker or an agent of that broker. In the Uniteaté&st, the vast majority of such shares are registander

the name of Cede & Co. as nominee for The Depgsifanst Company (which acts as depositary for
many U.S. brokerage firms and custodian banks),iar@anada under the name of CDS & Co. (the
registration name for The Canadian Depository fecusities Limited, which acts as nominee for many
Canadian brokerage firms).

Intermediaries are required to seek voting insionst from Beneficial Shareholders in advance of
Shareholders’ meetings unless the Beneficial Sbadets have waived the right to receive meeting
material. Every intermediary has its own mailinggedures and provides its own return instructimns
clients, which should be carefully followed by Bé&aial Shareholders in order to ensure that theim@on
Shares are voted at the Meeting.

If you are a Beneficial Shareholder, the form obxyr supplied to you by your broker (or its agerst) i
similar to the form of Proxy provided to register®@dareholders by the Company. However, its purpose
is limited to instructing the intermediary how tote on your behalf. The majority of brokers now
delegate responsibility for obtaining instructidnsm clients to Broadridge Communications Solutions
Canadd“Broadridge”) in the United States and in Canada. Broadridgésraaroting instruction form in
lieu of a proxy provided by the Company. The wgtinstruction form will name the Management
Designees to represent you at the Meeting. Yo llae right to appoint a person (who need not be a
shareholder of the Company), other than the pemdesignated in the voting instruction form, to esant
you at the Meeting. To exercise this right, yoouwt insert the name of the desired representatitiee
blank space provided on the voting instruction forfrhe completed voting instruction form must thoen
returned to Broadridge by mail or facsimile or givieo Broadridge by phone or over the Internet, in
accordance with Broadridge's instructions. Brodgiithen tabulates the results of all instructiecgived
and provides appropriate instructions respectimgvitting of Common Shares to be represented at the
Meeting. If you receive a voting instruction form from Broadridge, you cannot use it to vote
Common Shares directly at the Meeting. It must be returnd to Broadridge well in advance of

the Meeting in order to have the CommorShares voted.

Although, as a Beneficial Shareholder, you may betrecognized directly at the Meeting for the
purposes of voting Common Shares registered imaénee of your broker (or agent of your broker), you
may attend at the Meeting as proxyholder for yowkér and vote the Common Shares in that capalfity.
you wish to attend at the Meeting and indirectitewmnur Common Shares as proxyholder for your lsroke
have a person designated by you to do so, youdlenitier your own name, or the nhame of the persan yo
wish to designate, in the blank space on the vatisjument form provided to you and return the esam
your broker (or your broker's agent) in accordaméth the instructions provided by your broker (or
agent), well in advance of the Meeting.

Alternatively, you may request in writing that ydowroker send you a legal Proxy which would enable
you, or a person designated by you, to attendeaMbeting and vote your Common Shares.



INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of @@mpany, nor any person who has held such a positio
since the beginning of the last completed finangér end of the Company, nor any proposed nominee
for election as a director of the Company, nor associate or affiliate of the foregoing persons, &y
material interest, direct or indirect, by way ofnbécial ownership of securities or otherwise, mya
matter to be acted on at the Meeting other thatisaosed herein.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

The board of directors (theBbard”) of the Company has fixed June 23, 2014, as ¢werd date (the
“Record Dat€) for determination of persons entitled to receiwetice of the Meeting. Only
Shareholders of record at the close of businesshenRecord Date who either attend the Meeting
personally or complete, sign and deliver a formpadxy in the manner and subject to the provisions
described above will be entitled to vote or to hthedr Common Shares voted at the Meeting.

As of the date of this Information Circular, the Mmany had outstanding 69,844,702 fully paid and
non-assessable Common Shares without par value ceaging the right to one vote. The Company has
no other classes of voting securities.

To the knowledge of the directors and senior officef the Company and from information obtained on
the SEDI website at www.sedi.ca, there is no pemorompany who beneficially owns, directly or
indirectly, or exercises control or direction owarares carrying more than 10% of the voting rights
attached to all outstanding shares of the Company.

FINANCIAL STATEMENTS

The audited financial statements of the Companyhferyear ended December 31, 2013, together wéth th
Auditors' Report thereon, will be presented toShareholders at the Meeting.

VOTES NECESSARY TO PASS RESOLUTIONS

A simple majority of affirmative votes cast in pemsor by proxy at the Meeting is required to pdmes t
ordinary resolutions described herein. For angigpeesolutions set out herein, an affirmativeevof at
least 2/3rds (66.67%) of the votes cast in favduhe particular special resolution is necessarttie
resolution to be approved at the Meeting. If thare more nominees for election as directors or
appointment of the Company’s auditor than thereva®ancies to fill, those nominees receiving the
greatest number of votes will be elected or appdinas the case may be, until all such vacancies ha
been filled. If the number of nominees for eleatar appointment is equal to the number of vacartcie
be filled all such nominees will be declared eldaie appointed by acclamation.

Recommendation of the Board
The Board unanimously recommends that Shareholdeesin favour of all resolutions.
ELECTION OF DIRECTORS

The Board currently consists of four directors. ndigement proposes to fix the number of directors of
the Company at four (4) and to nominate the perbstesl below for election as directors.

The term of office of each of the current directai end at the conclusion of the Meeting. Unless
director's seat is earlier vacated in accordanch Wie provisions of the British ColumbBusiness

Corporations Actor the Articles of the Company, each director wdcwill hold office until the

conclusion of the next annual general meeting efGompany, or if no director is then elected, uatil
successor is elected.



Management does not contemplate that any of thérme@®s will be unable to serve as a director. & th
event that prior to the Meeting any vacancies oatuhe slate of nominees herein listed, it is ralied
that discretionary authority shall be exercisedh® person named in the proxy as nominee to vate th
Common Shares represented by proxy for the eleofiamy other person or persons as directors.

The following table sets out the names of the mameant nominees; their positions and offices in the
Company; principal occupations; the period of timat they have been directors of the Company; bed t
number of Common Shares of the Company which eacteflzially owns or over which control or
direction is exercised:

. " . Common Shares Beneficially

Nominee Position with the Owned, Directly or Indirectly

Company and Jurisdiction of | Director of the Company Since ; . :
Residence or Qver. Whlch Cor!trol of
Direction is Exercised”

Phillip Thomas Since June 13, 2012 1,333,433
Director, Chief Executive and
President
Victoria, Australia
Andrew Jarvi®® Since January 6, 2012 100,000
Director
British Columbia
Blaine Bailey”"” Since February 5, 2014 698,800
Director
British Columbia
Robert L. Car®® Since July 21, 2005 2,711,852
Director
British Columbia

Notes:

)

&)
®)

(4)

The information as to principal occupation, busines employment and Common Shares
beneficially owned or controlled is not within th@owledge of the management of the
Company and has been furnished by the respectinénees. Each nominee has held the
same or a similar principal occupation with the amigation indicated or a predecessor
thereof for the last five years unless otherwiskciated.

Member of the Audit Committee

Mr. Card holds 1,470,452 Common Shares directlyaifarther 1,216,400 Common Shares
are held indirectly by Sumac Investments InSuthac’) and 25,000 Common Shares are
held by Allison Resources Inc.Allison”). Mr. Card is principal of Sumac and Allison. Mr.
Card also holds options to purchase an aggregaie6af,000 Common Shares (options to
purchase 800,000 Common Shares at an exercise @fri$6.10 per Common Share and
expiring February 17, 2016, options to purchase@MCommon Shares at an exercise price
of $0.10 per Common Share and expiring Januarf087 2nd options to purchase 250,000
Common Shares at an exercise price of $0.10 pem@onShare and expiring September 5,
2017).

Mr. Jarvis holds options to purchase 250,000 Com@laaires (200,000 at an exercise price
of $0.10 expiring on January 3, 2017 and optiongux@hase 50,000 Common Shares at an
exercise price of $0.10 per Common Share expirggenber 5, 2017).



(5) Mr. Thomas holds 500,000 Common Shares in the nafmBanopus PLC, a company
controlled by Mr. Thomas, and were issued purst@at private placement which closed on
April 17, 2012. Mr Thomas acquired a further 833,3hares in a private placement in
October 2013. Mr. Thomas holds options to purcha®@,000 Common Shares at an
exercise price of $0.10 expiring on January 3, 200D,000 Common Shares at an exercise
price of $0.10 expiring on September 5, 2017 and 8B Common Shares at an exercise
price of $0.05 expiring on October 13, 2013.

(6) Mr. Bailey holds options to purchase 540,000 Comi8bares at an exercise price of $0.10
(300,000 expiring February 17, 2017, 200,000 orudan3, 2017 and 40,000 on September
26, 2017).

Phillip Thomas, (BSc, MBus, MAIG, MAIMVA) was appointed PresidentEO and Chairman of the
board in February, 2014 and was previously Vicesident, Exploration, since January 18, 2012. He is
mining industry professional with extensive expece in iron ore with projects in Mexico, Chile and
Peru and holds board, executive and senior-leves.rdr. Thomas is a senior officer of Vallenarnro
Company, Chile (Vallenar”). He has been involved with Vallenar's magneiiign ore project since
inception in February 2005, when he was the CEQMefbourne-based, Admiralty Resources NL
(“Admiralty "), a publicly-listed company on the Australian &dxchange (ASX:ADY). From 1999 to
2003, Mr. Thomas ran his own geology and investnbamking businesses and worked for clients in a
range of mining projects providing explorationkrifinancial modeling and ore reserve serviceorRa
that, he worked as a consultant for a major intésnal actuarial consulting firm, and headed uphat
director-level, the retail division of a privaterté@ng, stockbrokerage and financial advisory gradp.
Thomas holds a Bachelor of Science Degree in Ggolamm Australian National University, and a
Masters in Business Marketing from Monash Univgrsifustralia. He holds a Certificate in Financial
Analysis, from the Australian Securities Institund is a member of the Australian Institute of
Geoscientistsvyww.aig.gov.a) and is a Certified Mineral Valuer and Membertbé Australasian
Institute of Mineral Valuers and Appraiser and is the Board of that organisation responsible for
International Accreditation (www.aimva.com.au).

Blaine Bailey, (B.Comm, CPA CGA) is a Director and Chief Finadfficer of the Company. Blaine
received his Bachelor of Commerce degree (Honduosh the University of Manitoba in 1977, and
gualified for the CGA designation in British Colurahin 1983. Blaine has served in the capacity of
accountant for Molson Brewery B.C. Ltd., controlfer Nabob Coffee Co. with Head Office in Zurich
Switzerland and a management consultant speci@limiproviding financial and administrative sendce
for medium to small public and private companielgiri brings complementary skills to the team im th
areas of finance, administration and financial répg.

Robert L. Card, (B.A. (Econ/Comm)) is a Director of the Companydaa Businessman. He was
President and Chief Executive Officer of ArrowsResources Ltd. from July 21, 2005 and Chairman
from June 2007 until Fenruary 2014. He has beeinanEial Consultant to Sumac Investments Ltd. since
1992 and President since August 1995. He has dverdrs of experience in investing and financial
management. Mr. Card has served as an officer madtar of numerous junior and start-up companies
since 1980. He was an Auditor at the Revenue Deyeaitt of Canada from 1975 to June 1980. He is a
graduate of Simon Fraser University in BurnabytiBii Columbia where he received his Bachelor of
Arts degree with a major in Economics and Commeitm has also served on the audit committee of
other reporting issuers and has a good undersiguadlithe reporting requirements of public companies

Andrew Jarvis, (BBA) - is a Director of the Company and a businemssultant with over 15 years of
business experience including board, executive sewior-level roles, in both public and private
corporations. His experience also includes eiglars/én the mineral exploration industry, as well as
corporate management and finance experience. His lroBachelor of Business Administration degree
from Simon Fraser University, British Columbia, @da. He has successfully completed the Canadian



Securities Course and an exploration and miningview course at the British Columbia Institute of
Technology.

Other than as provided below, to the knowledgehef@ompany, no proposed director is, or has, within
the 10 years before the date of this Informatiorc@ar, been a director, chief executive officerchref
financial officer of any company that,

(a) was subject to an order that was issued while thpgsed director was acting in the
capacity as director, chief executive officer oietfinancial officer; or

(b) was subject to an order that was issued afternbgoged director ceased to be a director,
chief executive officer or chief financial officand which resulted from an event that
occurred while that person was acting in the capas director, chief executive officer
or chief financial officer.

On May 8, 2014, a cease trade order was issuedsighe Company by the British Columbia Securities
Commission (theBCSC"), pursuant to Section 164 of ti8ecurities ActBritish Columbia), for failure

to file the audited financial statements, MD&A aettifications for the fiscal year ended Decembkr 3
2013. The current directors and officers of thenPany were directors and officers of the Company at
the time that the cease trade order was issueé. c@ase trade order remains in effect as of the afat
this Information Circular.

Robert L. Card was a director of the Company whenais issued a cease trade order by the BCSC,
pursuant to Section 164 of tisecurities Ac{British Columbia) on December 20, 2007 for fadluo file

a technical report within the required time periddechnical report was required in connection wita
Company's Erdenetsog coal project, located in Altéree Soum, Mongolia. In its news release dated
October 31, 2007, the Company announced a new rtuoeal mineral resource estimate on its
Erdenetsog property. The announcement triggerededtpairement to file a technical report within 45
days. The revocation for the cease trade orderliftad on June 4, 2009 and the Common Shares
commenced trading on the TSXV on August 12, 2009.

Mr. Card was a director of Promax Energy Inc. (fRax”) which, on May 6, 2003, applied to the Court
of Queen’s Bench of Alberta for an order under @mmpanies Creditors Arrangement Act that granted
Promax protection from proceedings by its creditfos the purposes of facilitating an orderly
restructuring of its business, property and finahaiffairs. Promax is in the process of comprongjisin
with its creditors. Mr. Card resigned as directbPmomax in April, 2004.

Andrew Jarvis was the Secretary and a Director esWiont Resources Inc. (“Westmont”) when it was
issued a cease trade order by the BCSC, pursudm teewly-implemented National Instrument 51-509,
on June 12, 2009 for failure to file certain docatseWestmont was in a very difficult financial fiam,
barely afloat at a time when the financial marketse in meltdown and crisis, and it did not have
adequate funding to handle the financial burdethefadditional compliance requirements. Mr. Jarvis
resigned from the positions of Secretary and Direch October 13, 2009.

Blaine Bailey was Chief Financial Officer of Qumaroftware Inc. (formerly, Thoughtshare
Communications Inc.) which was subject to ceasdetrarders issued by the BCSC and the Alberta
Securities Commission ASC”) in September and October 2003, respectivelyfdding to file financial
statements. The required financial statements wabsequently filed and revocation orders from the
BCSC and the ASC were issued in August, 2005. Q@angoftware Inc. was subject to cease trade
orders issued by the BCSC and the ASC in August 20@ January 2008, respectively, for failing te fi
financial statements.

Blaine Bailey was Chief Financial Officer of the i@pany when it was issued a cease trade order by the
BCSC, pursuant to Section 164 of thecurities Ac{British Columbia) on December 20, 2007 for fadlur
to file a technical report within the required tirperiod. A technical report was required in coniuect
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with the Company’s Erdenetsog coal project, locatedlitanshiree Soum, Mongolia. In its news release
dated October 31, 2007, the Company announced acoewnt coal mineral resource estimate on its
Erdenetsog property. The announcement triggereddtpairement to file a technical report within 45
days. Former director of the Company, Dr. Strawds appointed a director of the Company on March 14,
2008 while the Company was cease traded. The reégndar the cease trade order was lifted on Jyne 4
2009 and the Common Shares commenced trading arSii¥ on August 12, 2009.

Penalties and Sanctions

No proposed director of the Company has been sutgjeany penalties or sanctions imposed by a court
relating to securities legislation or by a secastregulatory authority or has entered into aesatht
agreement with a securities regulatory authorityh@s been subject to any other penalties or sarscti
imposed by a court or regulatory body that woukelly be considered important to a reasonable sgcuri
holder in deciding whether to vote for a proposiedator.

COMPENSATION OF EXECUTIVE OFFICERS
Executive Compensation

In this section “Named Executive Officer” means tbieief Executive Officer (theCEQ"), the Chief
Financial Officer (the CFO") and each of the three most highly compensateddive officers, other
than the CEO and CFO, who were serving as execoffieers at the end of the most recently completed
fiscal year and whose total compensation excee88,800 as well as any additional individuals for
whom disclosure would have been provided exceptttigaindividual was not serving as an officerof t
Company at the end of the most recently completeth€ial year end.

Robert L. Card, the Company's former President@Bad, and Blaine Bailey, the Company's Chief
Financial Officer, are the “Named Executive Offigeof the Company for the purposes of the following
disclosure. There are no other executive officéthe Company whose total compensation exceeded
$150,000 during the financial year ended DecembgeRG13.

Compensation Discussion and Analysis

The Board has not considered the implications efritks associated with the Company’s compensation
program. In 2014, the Company intends to formateeompensation policies and practices and wikta
into consideration the implications of the risks@gated with the Company’s compensation progragn an
how it might mitigate those risks.

The Board has not appointed a Compensation Conamiffible Board assumes responsibility for
reviewing and monitoring the long-range compensasimategy for the Company’s senior management,
with a view to fulfilling its responsibilities coeening executive and director compensation, revigwi
director compensation, overseeing the Company'se be@mpensation structure and equity-based
compensation programs, recommending compensatidheofCompany’s officers and employees, and
evaluating the performance of officers generally, im light of the Company's annual goals and
objectives.

Mr. Thomas works on the Company's activities onu#i-ttme basis and Mr. Bailey works on the
Company'’s activities on a part-time basis.

Philosophy and Obijectives

The compensation program for the Company's sen@mragement is designed to ensure that the level and
form of compensation achieves certain objectiveduding:



(a) attracting and retaining talented, qualified affective executives;

(b) motivating the short and long-term performaotthese executives; and

(c) better aligning their interests with thoseltd Company’s shareholders.
Equity Participation

The Company believes that encouraging its executivel employees to become shareholders is the best
way of aligning their interests with those of iteseholders. Equity participation is accomplishedugh

the Company’s share option plan approved by shidei®at the 2013 annual general meeting. Stock
options are granted to executives and employeésgtéfto account a number of factors, including the
amount and term of options previously granted aadhpetitive factors. The amounts and terms of
options granted are determined by the Board.

Given the evolving nature of the Company’s busindss Board continues to review and redesign the
overall compensation plan for senior managemerdssto continue to address the objectives identified
above.

Summary Compensation Table

The compensation paid to the Named Executive Qfficuring the Company’s three most recently
completed financial year is as set out below:

Non-equity
incentive plan
compensation ($)
. All
Share- | Option- Long- other Total
based | based | Annual | term | Pension| Compen | Compen
Name and Salary | awards | awards | incentiv | incentive | value | -sation | -sation
Principal Position | Year (%) ) $)® | eplans | plans ©) %) )
Robert L. Car®@@ | 2013 | $72,000 Nil Nil Nil Nil Nil Nil " $72,000
: : 2012 | $72,000 Nil $52,900 Nil Nil Nil 100,00 $224,900
E;ZS(;SS\?;’ gf?ilgér g| 2011 | $51,000 Nil $8,000 Nil Nil Nil Nil $59,000
Director
Blaine Bailey®® 2013 | $42,000 Nil Nil Nil Nil Nil Nil $42,000
£ : 2012 | $42,000 Nil $16,232 Nil Nil Nil Nil $58,232
g?fliifelr:g]r?(;]gziirlector 2011 | $28,000 Nil $3,000 Nil Nil Nil Nil $31,000

(1) Mr. Card was appointed President and Chief Hbee Officer of the Company on July 21,
2005.

(2) Mr. Card resigned from his positions as Pretidend Chief Executive Officer of the
Company on February 3, 2014.

(3)  Mr. Bailey was appointed Chief Financial Offiad the Company on June 21, 2005.

(4)  The amounts in the “Salary” column are admiatibn fees paid to Sumac Investments Inc., a
company controlled by Robert Card, and Promaid iSesvLtd., a company controlled by
Blaine Bailey.

(5) The Company used the Black-Scholes pricing rasl¢he methodology to calculate the grant
date fair value, and relied on the following keg@aaptions and estimates for each calculation:
() risk free interest rate of between 1 and 1.53#p;expected dividend vyield of nil: (iii)



(6)

average expected volatility between 89 to 115%; @dan expected term of two to five
years. The Black-Scholes pricing model was useglstonate the fair value as it is the most
accepted methodology.

Mr. Card received this amount as paymentpérformance bonus.

Incentive Plan Awards-Outstanding Share-Based Awarsl and Option-Based Awards

The following tables provide information regardially share-based and option-based awards outstanding
as at December 31, 2013.

Option-based Awards

Share-based Awards

Market or
Market or payout value
Number of payout value of vested
securities Value of Number of | of sharebased share-based
underlying unexercised in- | shares or units| awards that | awards not
unexercised | Option exercise the-money of shares that have not paid out or
options price Option expiration options (1) | have not vested vested distributed
Name # $) date (%) #) $) %)
Robert L. Car? | 1,620,000 $0.10 February 11, Nil Nil Nil Nil
President, Chief 2017 to
Executive Office September 25
& Director 2017
Blaine Bailey 540,000 $0.10 February 11, Nil Nil Nil Nil
Chief Financial 2017 to
Officer and September 25
Director 2017
Notes:

(1)

(@)

This amount is calculated based on the diffeedmetween the market value of the securities
underlying the options at December 31, 2013 (ctppiice of $0.025) and the exercise or base
price of the option.

Mr. Card resigned from his positions as Pretidged CEO of the Company on February 3,

2014.

Value vested or earned during the year

There was no value vested or earned under any timeeplan by the NEOs during the year ended

December 31, 2013.

Termination of Employment, Change in Responsibilites and Employment Contracts

There are no employment contracts between the Quoyngiad the Named Executive Officers except as
described under the heading "Management Contracts".

There are no compensatory plans, contracts or gamaents between the Company and any Named
Executive Officer, where the Named Executive Offieentitled to receive more than $50,000 from the

Company, including periodic payments or installnsgimt the event of:

(@)
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the resignation, retirement or any other termimataf employment of the Named
Executive Officer's employment with the Company;




(b) a change of control of the Company; or

(c) a change of the Named Executive Officer’s respdlitgils following a change in control.
Pension Arrangements
The Company does not have any pension arrangetngpiece for the Named Executive Officers.
COMPENSATION OF DIRECTORS

For a description of the compensation paid to tmagany's Named Executive Officer(s) who also act as
directors, see "Summary Compensation Table".

Other than as disclosed elsewhere in this Infomna@ircular, no director of the Company who is aot
Named Executive Officer has received, during thetmecently completed financial year, compensation
pursuant to:

@) any standard arrangement for the compensationrettdis for their services in their
capacity as directors, including any additional ante payable for committee
participation or special assignments;

(b) any other arrangement, in addition to, or in liduamy standard arrangement, for the
compensation of directors in their capacity asames except for the granting of stock
options; or

(c) any arrangement for the compensation of directarsédrvices as consultants or experts.
Director Compensation Table

The compensation earned by the directors, othen the Named Executive Officers, during the
Company's most recently completed financial yeasiset out below:

Non-equity
incentive
Share- Option plan _ _
Fees based _based | compensati | Pension All other

earned |awards | 5 ards on value | compensation Total

Name (%) (%) (%) (%) (%) (%) (%)

Phillip $30,629 | Nil Nil Nil Nil Nil $30,629
Thomas

Andrew Jarvis| $12,000 | Nil Nil Nil Nil Nil $12,000

Narrative Discussion

Other than amounts already included in the abadvietéthe Company has no arrangements, standard or
otherwise, pursuant to which directors are compedsay the Company or its subsidiaries for their
services in their capacity as directors, or for potree participation, involvement in special asgigmts

or for services as consultant or expert duringniost recently completed financial year or subsetiyien

up to and including the date of this InformatiomaQlar.

The Company has a stock option plan for the grgntifi incentive stock options to the officers,
employees and directors. The purpose of grantioh sptions to the Company's directors is to agisést
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Company in compensating, attracting, retaining emativating the directors and to closely align the
personal interests of the directors to that ofGbenpany's shareholders.

Incentive Plan Awards-Outstanding Share-Based Awarsgl and Option-Based Awards

The following tables provide information regardialy share-based and option-based awards to each of
the Directors who are not Named Executive Offiagistanding as at December 31, 2013.

Option-based Awards

Share-based Awards

Market or
Market or payout value
Number of payout value | of vested
securities Value of Number of of sharebased share-based
underlying unexercised in{ shares or units of awards that | awards not
unexercised Option the-money | shares that have| have not paid out or
options exercise price| Option options(1) not vested vested distributed
Director Name #) $) expiration date (%) #) (%) (%)
And Jarvi 200,000 $0.10 Jan. 3, 2017 Nil Nil Nil Nil
naréw Jamvis | 50 0oo $0.10 | Sept. 26,2017  Nil Nil Nil Nil
Phillio Th 500,000 $0.10 Jan. 3, 2017 Nil Nil Nil Nil
ip thomas| 100,000 $0.10 | Sept. 26,2017  Nil Nil Nil Nil
Notes:
(1)  This amount is calculated based on the diffegdpetween the market value of the securities

underlying the options at December 31, 2013 (ctppiice of $0.025) and the exercise or base
price of the option.

Value Vested or Earned During The Year

The value vested or earned during the most receotiypleted financial year of incentive plan awards
granted to Directors who are not Named Executiviec®%k are as follows:

Option-based awards
—Value vested during

Share-based

awards — Value
vested during the

Non-equity incentive plan
compensation — Value earned

the year® year during the year
Name (€)] $) ($)
Andrew Jarvis Nil Nil Nil
Phillip Thomas Nil Nil Nil
() Represents the aggregate dollar value thatdvbalve been realized if the options under the

option-based award had been exercised on the geddite based on the difference between the
closing market price of the Company’'s Common Sharethe vesting date and the exercise price
of the options held.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION
PLANS

The only equity compensation plan that the Complaay in place is a stock option plan (tH012
Plan”). The Plan was established to provide an incentivqualified parties to increase their proprigtar
interest in the Company and thereby encourage tbetinuing association with the Company. The Plan
is administered by the directors of the Company iamtovides that options will be issued pursuant t
option agreements with directors, officers, empésyer consultants of the Company or a subsidiary of
the Company. The Plan provides that the numbeCa@hmon Shares issuable thereunder, less any
Common Shares reserved for issuance under shdomm®pfranted under established or proposed share
compensation agreements, may not exceed 10% abtdlenumber of issued and outstanding Common
Shares at the date of grant. Under the Plan, rmptizay expire on a date which is no more thanyfars
after the issuance of such option.

The following table sets forth securities of then@@any that are authorized for issuance under equity
compensation plans as at the end of the Companyss racently completed fiscal year:

Number of securities
remaining available
for future issuance
Number of securities under equity
to be issued upon Weighted-average compensation plans
exercise of exercise price of (excluding securities
outstanding options, | outstanding options, reflected in column
warrants and rights warrants and rights (@)
Plan Category (@) (b) (c)
Equity compensation 5,805,833 $0.10 1,543,470
plans approved by
securityholders
Equity compensation NA NA NA
plans not approved by
securityholders
Total 5,805,833 $0.10 1,543,470

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, executive officer, employee or formdirector, executive officer or employee of the
Company was indebted to the Company as at the hdaof or at any time during the most recently
completed financial year of the Company. Nonehef proposed nominees for election as a director of
the Company, or any associate of any director, ke officer or proposed nominee, was indebted to
the Company as at the date hereof or at any timaglthe most recently completed financial yeathef
Company.

The Company has not provided any guarantees, supgoeements, letters of credit or other similar
arrangement or understanding for any indebtedrfemsyoof the Company’s directors, executive offger
proposed nominees for election as a director, so@ates of any of the foregoing individuals ashat
date hereof or at any time during the most receartthypleted financial year of the Company.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

An “informed person” means: (a) a director or exmseu officer of the Company; (b) a director or
executive officer of a person or company thatsslftan informed person or subsidiary of the Comgpan
(c) any person or company who beneficially ownegdatly or indirectly, voting securities of the coamy

or who exercises control or direction over votirgwities of the Company or a combination of both
carrying more than 10% of the voting rights otheart voting securities held by the person or compeny
underwriter in the course of a distribution; and (de Company itself, if and for so long as it has
purchased, redeemed or otherwise acquired ang shiétres.

Except as set out below, since the commencemettteo€ompany’s most recently completed financial
year, no informed person of the Company, nominegedftector or any associate or affiliate of an
informed person or nominee, had any material isterdirect or indirect, in any transaction, in any
transaction or any proposed transaction which hatemally affected or would materially affect the
Company.

2013 2012

Short-term benefits paid or accrued:
Administration fees paid to Card $ 72,00 $ 172,000
Consulting fees paid to Jarvis, Bailey, and Ashto 60,000 69,000
Deferred exploration costs to Thomas 30,629 118,920
$ 156,629 $ 359,920
Share-based compensation paid to Ashton 22,886 117,995
Total remuneration $ 179,515 $ 477,915

APPOINTMENT OF AUDITOR

Davidson & Company LLP, Chartered Accountants, 120809 Granville Street, Vancouver, British
Columbia, will be nominated at the Meeting for neaiptment as auditor of the Company at a
remuneration to be fixed by the directors. Sedé€fral Auditor Service Fees" under "Audit Committee
And Relationship With Auditor".

MANAGEMENT CONTRACTS

There are no management functions of the Compahighvare to any substantial degree performed by a
person or company other than the directors or sefiicers of the Company.

CORPORATE GOVERNANCE
General

National Instrument 58-10Disclosure of Corporate Governance Practicédl 58-101") requires
issuers to disclose the corporate governance peacthat they have adopted according to guidance
provided pursuant to National Policy 58-20trporate Governance Guidelin€sNP 58-201).
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The Board believes that sound corporate governpramices are essential to the effective, efficemd
prudent operation of the Company and for the endrmeat of shareholder value. The Canadian
Securities Administrators (theCSA”") have adopted NP 58-201, which provides non-piptce
guidelines on corporate governance practices fgorteng issuers. In addition, the CSA have
implemented NI 58-101, which prescribes certaincldsure by reporting issuers of its corporate
governance practices.

Pursuant to the requirements of NI 58-101, the Gowpis required to provide disclosure in this
Information Circular of its corporate governancagtices in accordance with Form 58-101F1, which are
as follows.

Board of Directors

Directors are considered to be independent if Hexe no direct or indirect material relationshiphathe
Company A “material relationship” is a relationship whicbudd, in the view of the Company’s Board,
be reasonably expected to interfere with the egerof a director’s independent judgment.

During the fiscal year ended December 31, 2013jrttiependent members of the Board of Directors of
the Company were R. Brian Ashton and Andrew JarMs. Ashton resigned from the Board of Directors
of the Company on February 5, 2014.

During the most recently completed financial yeadexl December 31, 2013, there were a minimum of
two Board meetings and if a meeting could not beveoed, business was conducted by resolution and
the unanimous consent of the directors of the Compa

Directorships

Name of Director Names of Other Reporting Issuers of which the Direor is a
Director

Robert L. Card Anglo Canadian Minerals Col

Phillip Thomas None

Andrew Jarvis None

Blaine Bailey None

Orientation and Continuing Education

When new directors are appointed, they receiventai®mn, commensurate with their previous
experience, on the Company’s properties and owrtdireesponsibilities.

Board meetings may also include presentations d¥ttmpany’s management and employees to give the
directors additional insight into the Company’sibess. In addition, management of the Company makes
itself available for discussions with all Board nizers.

Ethical Business Conduct

The Board has found that the fiduciary duties plame individual directors by the Company’s govegin
corporate legislation and the common law and tké&iotions placed by applicable corporate legistati

on an individual director’s participation in deciss of the Board in which the director has an eger
have been sufficient to ensure that the Board ¢permdependently of management and in the best
interests of the Company.
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Nomination of Directors

The Board does not have a nominating committeectiams that would be carried out by a nominating
committee are currently performed by the Board a&@le with input from management.

Upon nomination of a director, the Board and manage of the Company consider the size of the
Company, its history and its future goals and dbjes when deciding the number of directors to
recommend for election at the annual general mgetirshareholders. Further, also taken into adcisun
the number of Board members that would be requiedeffectively carry out the duties and
responsibilities of the Board while maintainingiaedsity of views and experience. However, if thes

a change in the number of directors required tectéffhe smooth operations of the Company, thi<poli
will be reviewed.

Other Board Committees

Subsequent to fiscal year ended December 31, 2083Board has no Committees other than the Audit
Committee.

Assessments

The Board monitors the adequacy of information git@ directors, communication between the Board
and management, and the strategic direction arakpses of the Board and committees.

Nomination and Assessment

The Board determines new nominees to the Boattthw@dh a formal process has not been adopted. The
nominees are generally the result of recruitmeforisf by the Board members, including both formad a
informal discussions among Board members and tasid&nt and Chief Executive Officer. The Board
monitors but does not formally assess the perfoomanf individual Board members or committee
members or their contributions.

Expectations of Management

The Board expects management to operate the basofethe Company in a manner that enhances
shareholder value and is consistent with the higlegs! of integrity. Management is expected tocxe
the Company's business plan and to meet perfornmgoade and objectives.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

National Instrument 52-110 of the Canadian Seasithdministrators (Nl 52-110) requires the
Company, as a venture issuer, to disclose annumlligs Information Circular certain information
concerning the constitution of its audit commitfdee “Audit Committee”) and its relationship with its
independent auditors, as set forth in the following

Charter

The audit committee has a charter. A copy of thditacommittee charter was filed on SEDAR at
www.sedar.com on January 25, 2006, as Scheduled'&ie 2006 information circular.

Composition of the Audit Committee

During the fiscal year ended DecemiBdr, 2013 the following directors were the membdrthe Audit
Committee:

Members | ndependent® Financially Literate®
Robert L. Car No Yes
Andrew Jarvi Yes Yes
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| Brian Ashtol | Yes Yes

() As defined by Ml 52-110.

Relevant Education and Experience

See disclosure under “Occupation, Business or Eynpat of Nominees”.

Each member of the Audit Committee has:

» an understanding of the accounting principles Umeitie Company to prepare its financial
statements, and the ability to assess the germguhtation of those principles in connection with
estimates, accruals and reserves;

» experience preparing, auditing, analyzing or ewvalgdinancial statements that present a breadth
and level of complexity of accounting issues thratgenerally comparable to the breadth and
complexity of issues that can be reasonably exgdotée raised by the issuer’s financial
statements, or experience actively supervisingriddals engaged in such activities; and

* anunderstanding of internal controls and procedifmefinancial reporting.

Audit Committee Oversight

At no time since the commencement of the Compamgst recently completed financial year was a
recommendation of the Audit Committee to nominate@mpensate an external auditor not adopted by
the Board of Directors.

Pre-Approval Policies and Procedures

See audit committee charter for specific policied procedures for the engagement of non-audit s yvi
Reliance on Certain Exemptions

The Company’s auditor, Davidson & Company LLP, hasprovided any material non-audit services.
External Auditor Service Fees

The Audit Committee has reviewed the nature anduamnof the noraudited services provided by the
Company's auditors to the Company to ensure audiiependence. Fees incurred for audit and
nonraudit services in the last two fiscal years foriafgs are outlined in the following table:

Nature of Services Fees Paid to Auditor in Year Ended Fees Paid to Auditor in Year
December 31, 2013 Ended December 31, 2012
Audit Fee$’ $25,000 $50.490
Audit-Related Feés $Nil $Nil
Tax FeeS $2,750 $4,000
All Other Fee$’ $Nil $Nil
Total $27,750 $54,490

(1) “Audit Fees” include fees necessary to perfothe annual audit of the Company’s
consolidated financial statements. Audit Feesuthelfees for review of tax provisions and for
accounting consultations on matters reflected a fihancial statements. Audit Fees also
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include audit or other attest services requireddgyslation or regulation, such as comfort
letters, consents, reviews of securities filingd atratutory audits.

(2) “Audit-Related Fees” include services that @eglitionally performed by the auditor. These
audit-related services include employee benefiitgudue diligence assistance, accounting
consultations on proposed transactions, internarobreviews and audit or attest services not
required by legislation or regulation.

(3) “Tax Fees” include fees for all tax servicebastthan those included in “Audit Fees” and
“Audit-Related Fees”. This category includes fémstax compliance, tax planning and tax
advice. Tax planning and tax advice includes tmsi® with tax audits and appeals, tax
advice related to mergers and acquisitions, andestq for rulings or technical advice from
tax authorities.

(4)  “All Other Fees” include all other non-audirgees.
Exemption in Section 6.1 of NI 52-110

The Company is relying on the exemption in Secidhof NI 52-110 from the requirement of Parts 3
(Composition of the Audit Committee) and 5 (RepwtDbligations).

PARTICULARS OF MATTERS TO BE ACTED UPON
A. APPROVAL OF STOCK OPTION PLAN

Confirmation of Stock Option Plan

The Company received shareholder approval on JBn@dl3 regarding the Company's existing stock
option plan (the Plan"), which plan is a “rolling” stock option plan wreby a maximum of 10% of the
issued shares of the Company, from time to time, ln@areserved for issuance pursuant to the exeotise
options. The TSX-V requires listed companies theate “rolling” stock option plans in place receive
shareholder approval of such plans on a yearlysbasithe Company’'s Annual General Meeting.
Accordingly, Shareholders will be asked at the Ntegto ratify and approve the Plan.

The purpose of the Plan is to provide certain dimsg officers and key employees of, and other key
persons who provide services to the Company andubsidiaries with an opportunity to purchase
Common Shares of the Company and benefit from gpregiation in the value of the Company’s
Common Shares. This incentive will provide a golagportunity for these individuals to contribute
to the future success and prosperity of the Compidwog enhancing the value of the Common Shares for
the benefit of all the Shareholders and increasiveg ability of the Company and its subsidiaries to
attract and retain skilled and motivated indivicual the service of the Company.

As permitted by the policies of the TSX-V, the Plaovides for a floating maximum limit of 10% of
the outstanding Common Shares. As at Decembe2(B13, the floating maximum available under the
Plan represents 6,988,470 Common Shares, of whdb®B33 are issued and 1,543,470 are reserved
and available for issuance under the Plan.

Under the Plan, the option price must not be Ieag the exercise price permitted by the TSX-V. The
current policies of the TSX-V state that the optmite must not be less than the closing pricethef
Common Shares listed on the TSX-V on the day imatet)i preceding the date of grant, less the
applicable discount permitted by the policies & TEX-V. An option must be exercised within a péri

of ten years from the date of grant. Within thds year period, the Board may determine the linoitat
period during which an option may be exercised.y Amendment to the Plan requires the approval of
the TSX-V and may require disinterested shareh@gdproval.
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The material terms of the Plan are as follows:

1. The term of any options granted under the Plan baéllfixed by the Board at the time such
options are granted, provided that options will b@tfpermitted to exceed a term of ten years.

2. The exercise price of any options granted undeiPtha will be determined by the Board, in its
sole discretion, and shall not be less than thsirggomarket price of the Company’'s Common
Shares the day on which the directors grant sutibrgp less any discount as permitted by the
TSX-V.

3. No vesting requirements will apply to options gethtinder the Plan other than as required by
TSX-V policies; however, a four-month hold periodh&pply to all shares if options are granted
at an exercise price which is less than the closiagket price, each option is subject to a four-
month hold period, commencing from the date of gran

4, All options will be non-assignable and non-tranaiée.

5. No more than (i) 5% of the issued Common Shares lmmagranted to any one individual in any
12-month period, unless disinterested sharehold@moaal is obtained; and (ii) 2% of the issued
Common Shares may be granted to any one consutiardn employee conducting investor
relation activities, in any 12-month period.

6. Disinterested shareholder approval must be obtdwre@l) any reduction in the exercise price of
an outstanding option, if the option holder is asider; (ii) any grant of options to insiders,
within a 12-month period, exceeding 10% of the Canys issued Common Shares; and (iii)
any grant of options to any one individual, witlan12-month period, exceeding 5% of the
Company’s issued Common Shares.

7. Options will be reclassified in the event of anynsolidation, subdivision, conversion or
exchange of the Company’'s Common Shares.

8. Any options granted to any Optionee who is a DoecEmployee, Consultant or Management
Company Employee must expire within a reasonahbliegdollowing the date Optionee ceases to
be in that role.

The Plan is subject to annual shareholder apprnv@&ITSX-V acceptance to its filing. Shareholdeitt w
be asked at the Meeting to consider, and if thodighapprove an ordinary resolution ratifying and
approving the Plan.

Shareholder Approval
Shareholders will be asked at the Meeting to appwath or without variation the following resolutip

“BE IT RESOLVED THAT the Company’s Stock OptionnRia@ and is hereby ratified

and approved, and that in connection therewith aimam of 10% of the issued and
outstanding common shares at the time of each dramtpproved for granting as options
and that the board of directors be and are hereltharized, without further shareholder
approval, to make such changes to the Stock Opfilam as may be required or

approved by regulatory authorities.”

B. AMENDING SECTION 9.1 OF THE COMPANY’S ARTICLES OF INCORPORATION

Pursuant to Section 9.1 of the Company’s Articletnoorporation, in order to make certain changes t
the Company’s authorized share structure, the Cognpaust pass an ordinary resolution of its
shareholders at a meeting of its shareholders.ceSine TSX Venture Exchange changed its policy
requiring shareholder approval for a consolidatitn,e Company wishes to amend the applicable
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provisions in its Articles of Incorporation thatggently require shareholder approval for a conatitid.
Accordingly, at the Meeting, Shareholders of themPany will be asked to consider, and if deemed
advisable, to pass a special resolution (thenénding Section 9.1 Resolutiof) authorizing the
amendment of Section 9.1 of the Articles of Incogbion.

Under theBusiness Corporations A¢British Columbia), an amendment of the Compamiticles
requires a special resolution that must be appréyeat least two thirds (2/3) of the votes casthnse
shareholders of the Company who, being entitledbteo, vote in person or by proxy at the Meeting.

The Board of Directors unanimously recommends #tareholders of the Company vote for the
Amending Section 9.1 Resolution. Common shargh@fCompany represented by proxies in favour of
management will be voted in favour of the Amend8ertion 9.1 Resolution, unless a shareholder has
specified in his or her proxy that his or her comnsbares are to be voted against the Amendingdbecti
9.1 Resolution.

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT

1. The introductory phrase of Section 9.1 of the mgsArticles of the Company “Subject to Section
9.2, the Company may by ordinary resolution” beetisdi and the “Subject to Section 9.2, the
Company may by resolution of the board of direc¢tbesinserted in place thereof;

2. the alterations made to the Company'’s articles Isfadde effect upon deposit of this resolution at
the Company'’s records office;

3. notwithstanding that this special resolution hasealuly passed by the shareholders of the
Company, the directors of the Company in their ghiferetion, without further notice to or
approval of the shareholders of the Company, be amedhereby authorized and empowered to
revoke, postpone or abandon this special resoluibany time prior to the amendment of the
Articles of the Company; and

4, any one director or officer of the Company be, asdhereby, authorized, empowered and
instructed, acting for, in the name of and on b&leélthe Company, to execute or cause to be
executed, under the seal of the Company or othenaisd to deliver or to cause to be delivered,
all such documents, agreements and instrumentdadd or to cause to be done all such other
acts and things as such one director or officethef Company shall determine to be necessary or
desirable in order to carry out the intent of tlerefgoing paragraphs of this resolution and the
matters authorized thereby, such determinationet@dnclusively evidenced by the execution and
delivery of such document, agreement or instrurnettie doing of such act or thing.

C. AMENDING THE ARTICLES OF INCORPORATION TO INCOR PORATE ADVANCE
NOTICE PROVISIONS

The Company proposes to amend its current Artiole$ncorporation or, if already adopted at the
Meeting, the New Articles of Incorporation to addvance notice provisions (théfovisions’). The
Provisions are set out in their entirety in Schedalto this Information Circular. The Provisione a
intended to facilitate an orderly and efficient mah and/or special meeting process, ensure all
shareholders receive adequate notice of directmimations and sufficient information with respeztll
nominees, and allow shareholders to register amrrdd vote, having been afforded reasonable time fo
appropriate deliberation.

Form of Resolution
The full text of the special resolution concernthg adoption of the new Articles of Incorporatianbie

considered at the Meeting is set forth below. UWrdeBusiness Corporations A{British Columbia), a
resolution amending the Company’s Articles of Irppmation must be approved by at least two thirds
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(2/3), of the votes cast by those shareholdere@fompany who, being entitled to do so, vote irsqe
or by proxy at the Meeting.

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. the existing Articles of the Company be amendel that the advance notice provisions set out
in Schedule A to this Information Circular be inseras Section 14.11; and

2. any one director or officer of the Company be, asdhereby, authorized, empowered and
instructed, acting for, in the name of and on b&leélthe Company, to execute or cause to be
executed, under the seal of the Company or othenaisd to deliver or to cause to be delivered,
all such documents, agreements and instrumentdadd or to cause to be done all such other
acts and things as such one director or officethef Company shall determine to be necessary or
desirable in order to carry out the intent of theefgoing paragraphs of this resolution and the
matters authorized thereby, such determinationet@dnclusively evidenced by the execution and
delivery of such document, agreement or instrurnettie doing of such act or thing.

The Board of Directors unanimously recommends thashareholders of the Company vote for the
foregoing amendments to the Company'’s Articles ofricorporation. Common shares of the Company
represented by proxies in favour of management kéllvoted in favour of the amendment of the
Company’s Articles of Incorporation, unless a shaléer has specified in his or her proxy that hisier
common shares are to be voted against the amendifridret Company’s Articles of Incorporation.

D. CONSOLIDATION OF COMMON SHARES

The Company proposes to consolidate (Berfsolidation’) its issued and outstanding common shares
on the basis of up to one new common share witbautvalue for every existing ten (10) common shares
without par value or on such other basis or rasitha board of directors determines. The Conditida
requires approval by way of ordinary resolutiortte holders of the Company’s common shares, being a
resolution passed by not less than 1/2 of the votethe holders of the Company’'s common shares
represented in person or by proxy at the Meetifige Consolidation is also subject to acceptandbef
TSX Venture Exchange.

Reasons for the Stock Consolidation

The Board of Directors believe that it may be ia trest interests of the Company to reduce the numbe
of outstanding common shares by way of the Conatitid to allow the Company to raise additional
capital at a higher price per share.

The appropriateness of carrying out the Consobdatind the most advantageous time for carryingaout
share consolidation, will be dependent upon a nurobdactors, including market conditions and any
future financing considerations.

The Consolidation will constitute an amendment e Company’s Articles of Incorporation and,
accordingly, the holders of the Company’'s commoares will be asked to consider and, if deemed
appropriate, approve an ordinary resolution sulisti&nin the following form:

"BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:
1. the Articles of the Company are amended sudhathaf the Company’s common shares, both issued

and unissued, be consolidated into up to 1/10 af tumber of common shares, every ten (10) of such
shares before consolidation being consolidated arte common share;
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2. the directors and officers of the Company be thiey are hereby authorized, empowered and directed
to take any and all such actions as in their ditorethey deem necessary or expedient to effecthate
purpose of the foregoing resolutions with the Regjisof Companies and the TSX Venture Exchange in
order to effect the consolidation; and

3. the board of directors be and are hereby auttestito determine such other ratio of consolidatisn
they deem appropriate and may amend these resatudiocordingly and to implement, in its discretion,
any of these resolutions or delay or abandon allaay of the actions contemplated by the foregoing
resolutions.”

The Board of Directors intends to implement the s@didation only if it believes that this action wdu
be in the best interests of the Company. If thagdbidation is approved by the shareholders, thard®o
of Directors will have the discretion to implemaesither of the following consolidation rations: ¢he
post-consolidation share for every ten pre-conatitid shares, or (ii) such lesser ratio as the @Goér
Directors deems appropriate, or (iii) to affect @onsolidation at all. If the shareholders apprtwe
Consolidation, the stock consolidation would beetéd if at all, only upon a determination by theaRI

of Directors of the Company that the Consolidafjand the ratio selected) is in the best interekthe
Company and its shareholders at that time. Ndéuraction on the part of the shareholders will be
required to either affect or abandon the Consabdat

Even though a stock consolidation, by itself, does impact a Company’'s assets or prospects, stock
consolidations can result in a decrease in theeggge market value of a Company’s equity capitdde
Board of Directors, however, believes that undeatai® circumstances this risk may be offset by the
prospect that the stock consolidation would makéaestment in the Company’s common shares more
attractive for certain investors.

Effect of the Stock Consolidation

The principal effect of the Consolidation will beat the number of shares of common stock issued and
outstanding will be reduced from 69,884,702 ashefdate hereof to approximately 6,988,470 shafes (i
consolidated on a one post-consolidation sharesviery ten pre-consolidation shares basis), depgndi
on the number of fractional shares that are roungbear rounded down on conversion.

The Consolidation will not affect any shareholdgsteportionate equity interest in the Company @r th
rights, preferences privileges or priorities of aslgareholder. However, because the number of
authorized shares of the Company’s common shaiésatibe reduced, the Consolidation will increase
the Company’'s Board of Director's ability to issaethorized and unissued shares without further
shareholder action. The implementation of the Glidation would not affect the total shareholder’s
equity of the Company or any components of shadehs! equity as reflected on the Company financial
statements except: (1) to change the number ofdsand outstanding common shares, and (2) to change
the stated capital of the common shares to refteet Consolidation. In connection with the
Consolidation, proportionate adjustments to theghaire exercise or conversion price and the nuaifber
shares obtainable upon exercise of outstandindk stptions and warrants would be made. The number
of shares issuable under the Company’s currenk stption plan would also be reduced proportionately
based on the Consolidation ratio. No fractionahreb will be issued in connection with the
Consolidation. If as a result of the Consolidatithre holder becomes entitled to a fractional sheuweh
fraction will be rounded to the nearest whole numbe

Effect on Convertible Securities, Stock Options an@®ther Arrangements
The exercise or conversion price and/or the nunobeommon shares of the Company issuable under

any outstanding convertible securities, includihg Company's stock options and any other similar
securities, will be proportionately adjusted upba implementation of the Consolidation, in accoogan
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with the terms of such securities, based on thes@atation ratio selected by the Company’s Board of
Directors.

Effecting the Stock Consolidation

The proposed Consolidation would become effectitvéha effective time specified by the Board of
Directors in a board resolution adopted by it aritiog the implementation of the Consolidation.
Management of the Company will publicly announce #ffective date of any Consolidation. The
Consolidation is subject to acceptance by the T®&XtWre Exchange.

Certain Risks Associated with the Stock Consolidabin
There are certain risks associated with a stockaaation, some of which are as follows:

» The Company’s total market capitalization immediatdter the proposed Consolidation may be
lower than immediately before the proposed Conatitich.

» A decline in the market price of the Company’'s canmshares after the Consolidation may result
in a greater percentage decline than would occtivédrabsence of a consolidation, and the liquidity
of the common shares could be adversely affectémivmg such a Consolidation.

e The Consolidation may result in some shareholdessirg “odd lots” of less than 100 common
shares on a post share consolidation basis whighbmanore difficult to sell, or require greater
transaction costs per share to sell.

» The issuance of additional shares after the Catetitin may have a greater effect of diluting the
interest of shareholders than before the Consadiclat

Potential Anti-Takeover Effect

Although the increased proportion of unissued aigkd shares to issued shares could, under certain
circumstances, have an anti-takeover effect (famgle, by permitting issuances that would dilute th
stock ownership of a person seeking to effect aghan the composition of the Company’s Board of
Directors or contemplating a tender offer or ottransaction for the combination of the Company with
another company), the share consolidation propigsabt being proposed in response to any effort of
which management is aware to accumulate the Congamynmon shares or obtain control of the
Company, nor is it part of a play by managementemommend to the Board of Directors and the
shareholders of the Company a series of amendr@ite Notice of Articles of the Company. Other
than the stock consolidation proposal, the Board Difectors does not currently contemplate
recommending the adoption of any other amendmertiset Company’s Notice of Articles that could be
construed to affect the ability of third partiesake over or change the control of the Company.

Accounting Matters

The stock consolidation will not affect the paruabf the Company’s common shares. As a resutif as
the effective time of the stock consolidation, 8tated capital attributable to the Company’s common
shares on its balance sheet will be reduced priopately based on the stock consolidation ratio thed
additional paid-in capital account will be crediteilh the amount by which the stated capital isucedi.
The per-share net income or loss and net book wvafiutbke common shares of the Company will be
restated because there will be fewer shares dEtimepany’s common shares outstanding.

Regulatory Approval
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The TSX Venture Exchange has not accepted, conditio or otherwise, notice of the proposed
Consolidation. In order to effect the proposed €idation, the Company must satisfy the rules and
requirements of the TSX Venture Exchange. The Gommpmay determine not to proceed with the
Consolidation or to proceed with the Consolidatimm a basis equal to or less than the proposed
consolidation ratio of one-for-ten at any time aftee Meeting.

Summary

The Company is requesting its shareholders apptov@roposed amendment. The affirmative vote of
one-half of the votes cast on the resolution isliregl for approval of this proposal.

Form of Resolution

Management of the Company recommends that sharehadds vote in favour of the foregoing
resolution, and the persons named in the enclosearin of proxy intend to vote for the approval of the
foregoing resolution at the Meeting unless otherwisdirected by the shareholders appointing them.

To be approved, the ordinary resolution must besgsy at least one-half of the votes cast by
shareholders present in person or represented dxy prho voted in respect of the resolutions at the
Meeting.

Other Matters:

Other than as set out herein, management of thep@wmnknows of no matters to come before the
meeting other than those referred to in the Notit&leeting accompanying this Information Circular.
However, if any other matters properly come betoeMeeting, it is the intention of the persons adm
in the form of proxy accompanying this Informati@ircular to vote the same in accordance with their
best judgment of such matters.

Additional Information

Additional information relating to the Company isa#dable through the Company's profile on the
SEDAR website at www.sedar.com.

Financial information on the Company is providedtiie Company’'s audited financial statements and
management's discussion and analysis of the mosttig completed financial year ended December 31,
2013. Copies of the Company’s financial statemants management's discussion and analysis may be
obtained upon request from the Company to the taitenf: Steve Veitch Law Corporation at Suite 407
1328 West Pender Street, Vancouver, British ColanM8E 4T1, telephone: (604) 688-8097, up to the
date of the Meeting.

Directors’ Approval

The Board of Directors of the Company has apprdhedcontents of this Information Circular and its
distribution to each shareholder who is entitledeteive notice of the Meeting.

CERTIFICATION

Where information contained in this Information cCilar rests specifically within the knowledge of a
person other than the Company, the Company ha&sirgfion information furnished by such person.
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The foregoing contains no untrue statement of riatiErct and does not omit to state a material fiaat

is required to be stated or that is necessary thensa statement not misleading in the light of the
circumstances in which it was made.

Dated at Vancouver, British Columbia, thi§h2fﬁy of June, 2014.

[s/“Phillip Thoma$

Phillip Thomas
President, CEO and director
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SCHEDULE “A”

ADVANCE NOTICE PROVISIONS

14.11. Nomination of Directors

Subject only to the Act, only persons who are natsd in accordance with the following procedures
shall be eligible for election as Directors of tBempany. Nominations of persons for election to the
Board may be made at any annual meeting of shatetsplor at any special meeting of shareholdeits (bu
only if the election of Directors is a matter sfied in the notice of meeting given by or at thesdtion

of the person calling such special meeting), (adpibgt the direction of the Board or an authoriaéter

of the Company, including pursuant to a notice ekting, (b) by or at the direction or request of on
more shareholders pursuant to a proposal made dardance with the provisions of the Act or a
requisition of the shareholders made in accordawittethe provisions of the Act or (c) by any pergan
“Nominating Shareholder’) (i) who, at the close of business on the datehef giving of the notice
provided for below in this paragraph 14.11 of tAigicle 14 and on the record date for notice oftsuc
meeting, is entered in the securities register laslder of one or more shares carrying the rightatie at
such meeting or who beneficially owns shares thateatitled to be voted at such meeting and (iip wh
complies with the notice procedures set forth belothis paragraph 14.11 of this Article 14:

(A) In addition to any other applicable requirengerior a nomination to be made by a Nominating
Shareholder, such person must have given (a) timaige thereof in proper written form to the
Corporate Secretary of the Company at the princgpalcutive offices of the Company in
accordance with this paragraph 14.11 of this Aetitdh and (b) the representation and agreement
with respect to each candidate for nomination gsired by, and within the time period specified
in, paragraph 14.11(D) of this Article 14.

(B) To be timely under paragraph 14.11 (A) of tArticle 14, a Nominating Shareholder’s notice
to the Corporate Secretary of the Company must &genga) in the case of an annual meeting of
shareholders, not less than 30 nor more than 65 gdagr to the date of the annual meeting of
shareholders; provided, however, that in the etleattthe annual meeting of shareholders is called
for a date that is less than 40 days after the @hte ‘Notice Date’) on which the first public
announcement of the date of the annual meetingmreae, notice by the Nominating Shareholder
may be made not later than the tenth (10th) ddgvidhg the Notice Date; and (b) in the case of a
special meeting (which is not also an annual mggtiri shareholders called for the purpose of
electing Directors (whether or not called for otharposes), not later than the fifteenth (15th) day
following the day on which the first public annoentent of the date of the special meeting of
shareholders was made. Notwithstanding the forggoie Board may, in its sole discretion, waive
any requirement in this paragraph (B).

(C) To be in proper written form, a Nominating SHaolder’s notice to the Corporate Secretary of
the Company, under paragraph 14.11(A) of this Aatit4, must set forth (a) as to each person
whom the Nominating Shareholder proposes to nomifat election as a Director (i) the name,
age, business address and residence address qfethen, (i) the principal occupation or
employment of the person, (iii) the class or seaed number of shares in the capital of the
Company which are controlled or which are ownedefierally or of record by the person as of the
record date for the Meeting of Shareholders (ifhsdate shall then have been made publicly
available and shall have occurred) and as of the afasuch notice, (iv) a statement as to whether
such person would be “independent” of the Corporafivithin the meaning of sections 1.4 and 1.5
of National Instrument 52-110 — Audit Committeestlod Canadian Securities Administrators, as
such provisions may be amended from time to tirheleicted as a Director at such meeting and the
reasons and basis for such determination and §vp#rer information relating to the person that



would be required to be disclosed in a dissidgmttsy circular in connection with solicitations of
proxies for election of Directors pursuant to thet And Applicable Securities Laws; and (b) as to
the Nominating Shareholder giving the notice, fiy anformation relating to such Nominating
Shareholder that would be required to be madedissident’s proxy circular in connection with
solicitations of proxies for election of Directopgirsuant to the Act and Applicable Securities
Laws, and (ii) the class or series and number afeshin the capital of the Company which are
controlled or which are owned beneficially or o€oed by the Nominating Shareholder as of the
record date for the Meeting of Shareholders (ifhsdate shall then have been made publicly
available and shall have occurred) and as of ttee @fasuch notice.

(D) To be eligible to be a candidate for electianaaDirector of the Company and to be duly
nominated, a candidate must be nominated in thenemgorescribed in this paragraph 14.11 of this
Article 14 and the candidate for nomination, whetheminated by the Board or otherwise, must
have previously delivered to the Corporate Segretithe Company at the principal executive
offices of the Company, not less than 5 days pnothe date of the Meeting of Shareholders, a
written representation and agreement (in form ghediby the Company) that such candidate for
nomination, if elected as a Director of the Companiyl comply with all applicable corporate
governance, conflict of interest, confidentialitshare ownership, majority voting and insider
trading policies and other policies and guidelioéshe Company applicable to Directors and in
effect during such person’s term in office as aebior (and, if requested by any candidate for
nomination, the Corporate Secretary of the Compahgll provide to such candidate for
nomination all such policies and guidelines theaffiact).

(E) No person shall be eligible for election as ise€tor of the Company unless nominated in
accordance with the provisions of this paragrapd1L4f this Article 14; provided, however, that
nothing in this paragraph 14.11 of this Article 4H4all be deemed to preclude discussion by a
shareholder (as distinct from nominating Direct@spa meeting of shareholders of any matter in
respect of which it would have been entitled torsitila proposal pursuant to the provisions of the
Act. The chair of the meeting shall have the poamd duty to determine whether a nomination
was made in accordance with the procedures sdt forthe foregoing provisions and, if any
proposed nomination is not in compliance with sfmfegoing provisions, to declare that such
defective nomination shall be disregarded.

(F) For purposes of this paragraph 14.11 of thischer 14

(@) “Affiliate”, when used to indicate a relatidnig with a person, shall mean a person that
directly, or indirectly through one or more intemtiaies, controls, or is controlled by, or
is under common control with, such specified person

(b) “Applicable Securities Laws” means tt&ecurities Act(British Columbia) and the
equivalent legislation in the other provinces amdhie territories of Canada, as amended
from time to time, the rules, regulations and formede or promulgated under any such
statute and the published national instrumentstilatigral instruments, policies, bulletins
and notices of the securities commissions and aimglgulatory authorities of each of the
applicable provinces and territories of Canada;

© “Associate”, when used to indicate a relatiopswith a specified person, shall mean (i)
any corporation or trust of which such person owaseficially, directly or indirectly,
voting securities carrying more than 10% of theingtrights attached to all voting
securities of such corporation or trust for theetibeing outstanding, (ii) any partner of
that person, (iii) any trust or estate in which lsyerson has a substantial beneficial
interest or as to which such person serves ag&wstin a similar capacity, (iv) a spouse
of such specified person, (v) any person of eilearwith whom such specified person is



(d)

(e)

(f)

living in conjugal relationship outside marriage @f) any relative of such specified
person or of a person mentioned in clauses (i¢y)of this definition if that relative has
the same residence as the specified person;

“Derivatives Contract” shall mean a contraetveen two parties (th&Receiving Party’
and the Counterparty”) that is designed to expose the Receiving Partgdonomic
benefits and risks that correspond substantiallhéoownership by the Receiving Party
of a number of shares in the capital of the Compamngecurities convertible into such
shares specified or referenced in such contrae (thmber corresponding to such
economic benefits and risks, theNdtional Securities), regardless of whether
obligations under such contract are required omjtrd to be settled through the
delivery of cash, shares in the capital of the Camypor securities convertible into such
shares or other property, without regard to anytghusition under the same or any other
Derivatives Contract. For the avoidance of doutierests in broad-based index options,
broad-based index futures and broad-based pulfialyed market baskets of stocks
approved for trading by the appropriate governmenithority shall not be deemed to be
Derivatives Contracts;

“Meeting of Shareholders” shall mean such ahrshareholders meeting or special
shareholders meeting, whether general or not, athwvone or more persons are
nominated for election to the Board by a Nominatigreholder;

“owned beneficially” or “owns beneficially” nans, in connection with the ownership of
shares in the capital of the Company by a perdgpmang such shares as to which such
person or any of such person’s Affiliates or Asates owns at law or in equity, or has
the right to acquire or become the owner at lawinorequity, where such right is
exercisable immediately or after the passage of timd whether or not on condition or
the happening of any contingency or the makingwgf@ayment, upon the exercise of any
conversion right, exchange right or purchase rigtetiching to any securities, or pursuant
to any agreement, arrangement, pledge or undeistamdhether or not in writing; (ii)
any such shares as to which such person or anycbf gerson’s Affiliates or Associates
has the right to vote, or the right to direct ttating, where such right is exercisable
immediately or after the passage of time and whetirenot on condition or the
happening of any contingency or the making of aaynpent, pursuant to any agreement,
arrangement, pledge or understanding whether ofimatriting; (iii) any such shares
which are beneficially owned, directly or indirggtby a Counterparty (or any of such
Counterparty’s Affiliates or Associates) under dbgrivatives Contract (without regard
to any short or similar position under the sameainy other Derivatives Contract) to
which such person or any of such person’s Affikate Associates is a Receiving Party;
provided, however that the number of shares th@raon owns beneficially pursuant to
this clause (iii) in connection with a particulaeivatives Contract shall not exceed the
number of Notional Securities with respect to suérivatives Contract; provided,
further, that the number of securities owned beialy by each Counterparty (including
their respective Affiliates and Associates) und&egivatives Contract shall for purposes
of this clause be deemed to include all securttias are owned beneficially, directly or
indirectly, by any other Counterparty (or any otlswther Counterparty’'s Affiliates or
Associates) under any Derivatives Contract to wisiabh first Counterparty (or any of
such first Counterparty’s Affiliates or Associatés)a Receiving Party and this proviso
shall be applied to successive Counterparties proppate; and (iv) any such shares
which are owned beneficially within the meaningtlis definition by any other person
with whom such person is acting jointly or in coricgith respect to the Company or any
of its securities; and



(9) “public announcement” shall mean disclosureaipress release reported by a national
news service in Canada, or in a document publiéhg foy the Company or its agents
under its profile on the System of Electronic Doewmtn Analysis and Retrieval at
www.sedar.com.

(G) Notice or any delivery given to the Corporateci®tary of the Company pursuant to this
paragraph 14.11 of this Article 14 may only be gi\®y personal delivery, facsimile transmission
or by email (provided that the Corporate Secretdihe Company has stipulated an email address
for purposes of this notice, at such email addessstipulated from time to time), and shall be
deemed to have been given and made only at theitiimeserved by personal delivery, email (at
the address as aforesaid) or sent by facsimilsitnasion (provided that receipt of confirmation of
such transmission has been received) to the Cdgp&@ecretary at the address of the principal
executive offices of the Company; provided thasuth delivery or electronic communication is
made on a day which is a not a business day ar tlam 5:00 p.m. (Vancouver time) on a day
which is a business day, then such delivery ortidric communication shall be deemed to have
been made on the subsequent day that is a busiagss

(H) In no event shall any adjournment or postpondgnef a meeting of shareholders or the
announcement thereof commence a new time periothéogiving of a Nominating Shareholder’s
notice as described in paragraph 14.11(B) of thigclé 14 or the delivery of a representation and
agreement as described in paragraph 14.11(D) ofthicle 14.



