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GRANDVIEW GOLD INC.
36 Toronto Street, Suite 1000, Toronto, ON MS5C 2C5
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
to be held on December 21, 2012
TO THE SHAREHOLDERS OF GRANDVIEW GOLD INC.

NOTICE IS HEREBY GIVEN that an annual and special meeting (the "Meeting") of shareholders
("Shareholders") of common shares ("Common Shares") of Grandview Gold Inc. ("Grandview", or the
"Corporation") will be held at 4100-66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto,
ON MS5K 1B7 at 11:00 a.m. (Toronto time) on December 21, 2012 for the following purposes:

1. to receive the financial statements of the Corporation for the year ended May 31, 2012, together with the
auditors' report thereon;

2. to elect the directors of the Corporation for the ensuing year;

3. to appoint the auditors of the Corporation for the ensuing year and authorize the directors to fix their
remuneration;

4. to consider, and if thought advisable, to pass, as required by the policies of the Toronto Stock Exchange, an
ordinary resolution of the Shareholders ratifying the Corporation's stock option plan, reserving for grant options
to acquire up to a maximum of twenty percent (20%) of the issued and outstanding shares of the Corporation
calculated at the time of each stock option grant, which was previously approved by the Shareholders of the
Corporation at the annual and special meeting of Shareholders held on November 30, 2006 and November 30,
2009; and

5. to transact such other business as may properly be brought before the Meeting or any adjournment or
adjournments thereof.

The specific details of the matters to be put before the Meeting as identified above are set forth in the Information
Circular of the Corporation accompanying and forming part of this notice. Shareholders should refer to the
Information Circular for more detailed information with respect to the matters to be considered at the Meeting.

If you are a registered shareholder of the Corporation and are unable to attend the Meeting in person, please date
and execute the accompanying form of proxy and return it in the envelope provided to Equity Financial Trust
Company, the registrar and transfer agent of the Corporation, at 200 University Avenue, Suite 400, Toronto, Ontario
MS5H 4H1 by no later than 5:00 p.m. (Toronto time) on December 18, 2012, or in the case of any adjournment of the
Meeting, not less than 48 hours prior to the time of such meeting.

If you are not a registered shareholder of the Corporation and receive these materials through your broker or
through another intermediary, please complete and return the form of proxy in accordance with the instructions
provided to you by your broker or by the other intermediary.

The directors of the Corporation have fixed the close of business on November 19, 2012 as the record date for the
determination of the shareholders of the Corporation entitled to receive notice of the Meeting.

By order of the Board of Directors

“Paul Sarjeant”

PAUL SARJEANT, P. Geo
Director, President and Chief Executive Officer

November 21, 2012



GRANDVIEW GOLD INC.
36 Toronto Street, Suite 1000, Toronto, ON MS5C 2C5

MANAGEMENT INFORMATION CIRCULAR

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON DECEMBER 21, 2012

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the management
("Management') of Grandview Gold Inc. ("Grandview" or the "Corporation") for use at the annual and
special meeting (the '"Meeting") of the shareholders (''Shareholders') of common shares ("Common
Shares') of the Corporation.

The Meeting will be held at 4100-66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON
M5K 1B7 at 11:00 a.m. (Toronto time) on December 21, 2012, and at any adjournments thereof for the purposes set
forth in the Notice of Annual and Special Meeting of Shareholders accompanying this Information Circular.
Information contained herein is given as of November 21, 2012 unless otherwise specifically stated.

Although it is expected that the solicitation of proxies will be primarily by mail, proxies may also be solicited
personally or by telephone, facsimile or personal interview by regular employees of the Corporation, or by other
proxy solicitation services retained by the Corporation. The costs thereof will be borne by the Corporation. In
accordance with National Instrument 54-101 — Communication with Beneficial Owners of Securities of a Reporting
Issuer, arrangements have been made with brokerage houses and other intermediaries to forward solicitation
materials to the beneficial owners of common shares of the Corporation held of record by such persons and the
Corporation may reimburse such persons for reasonable fees and disbursements incurred by them in doing so.

VOTING IN PERSON AT THE MEETING

A registered Shareholder, or a non-objecting beneficial owner (“NOBO”) whose name has been provided to the
Corporation’s registrar and transfer agent, Equity Financial Trust Company, will appear on a list of Shareholders
prepared by the registrar and transfer agent for purposes of the Meeting. To vote in person at the Meeting each
registered Shareholder or NOBO will be required to register for the Meeting by identifying themselves at the
registration desk. Non-registered beneficial Shareholders (other than NOBOs) must appoint themselves as a
proxyholder to vote in person at the Meeting. Also see “Advice to Beneficial Holders of Common Shares” below.

APPOINTMENT AND REVOCATION OF PROXIES

If a registered Shareholder or NOBO cannot attend the Meeting but wishes to vote on the resolutions, the registered
Shareholder or NOBO should sign, date and deliver the enclosed form of proxy to the Corporation’s registrar and
transfer agent, Equity Financial Trust Company, 200 University Avenue, Suite 400, Toronto, Ontario M5H 4H1 so it
is received by 5:00 p.m. (Toronto time) on December 18, 2012, or in the case of any adjournment of the Meeting,
not less than 48 hours prior to the time of such meeting, or by delivering it to the Chairman of the Meeting, on the
day of the meeting or any adjournment thereof prior to the time of the voting. The persons named in the enclosed
form of proxy are directors and/or officers of the Corporation. 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 shareholder giving a proxy has the right to attend the Meeting,
or appoint someone else to attend as his or her proxy at the Meeting and the proxy submitted earlier can be revoked
in the manner described below.

A form of proxy will not be valid for the Meeting or any adjournment thereof unless it is signed by the Shareholder
or by the Shareholder's attorney authorized in writing or, if the Shareholder is a corporation, it must be executed by a
duly authorized officer or attorney thereof.



A Shareholder forwarding the enclosed form of proxy may indicate the manner in which the appointee is to vote
with respect to any specific item by checking the appropriate space. If the Shareholder giving the proxy wishes to
confer a discretionary authority with respect to any item of business, then the space opposite the item is to be left
blank. The shares represented by the proxy submitted by a Shareholder will be voted in accordance with the
directions, if any, given in the proxy.

A Shareholder who has given a proxy may revoke it at any time in so far as it has not been exercised. A proxy may
be revoked, as to any matter on which a vote shall not already have been cast pursuant to the authority conferred by
such proxy, by instrument in writing executed by the Shareholder or by his attorney authorized in writing or, if the
Shareholder is a body corporate, by a duly authorized officer, attorney or representative thereof and deposited with
the registrar and transfer agent of the Corporation, Equity Financial Trust Company at 200 University Avenue, Suite
400, Toronto, Ontario MSH 4H1 by no later than 5:00 p.m. (Toronto time) on December 19, 2012, at the registered
office of the Corporation at any time prior to 5:00 p.m. (Toronto time) on the last business day preceding the day of
the Meeting or any adjournment(s) thereof or with the Chairman of the Meeting on the day of the Meeting or any
adjournment(s) thereof, and upon any of such deposits the proxy is revoked. A proxy may also be revoked in any
other manner permitted by law. The Corporation's registered office is located at 36 Toronto Street, Suite 1000,
Toronto, ON M5C 2C5.

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES
In many cases, Common Shares beneficially owned by a holder (a “Non-Registered Holder”) are registered either:

(a) in the name of an intermediary that the Non-Registered Holder deals with in respect of the Common
Shares. Intermediaries include banks, trust companies, securities dealers or brokers,and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans; or,

(b) in the name of a depository (such as The Canadian Depository for Securities Limited or “CDS”). Non-
Registered Holders do not appear on the list of shareholders of the Corporation maintained by the transfer
agent.

In accordance with Canadian securities law, the Corporation has distributed copies of the notice of meeting, this
Information Circular and the form of proxy (collectively, the “meeting materials”) to CDS and intermediaries for
onward distribution to Non-Registered Holders.

Intermediaries are required to forward meeting materials to Non-Registered Holders unless a Non-Registered Holder
has waived the right to receive them. Typically, intermediaries will use a service company to forward the meeting
materials to Non-Registered Holders. Non-Registered Holders, other than NOBOs, will receive either a voting
instruction form or, less frequently, a form of proxy. The purpose of these forms is to permit Non-Registered
Holders to direct the voting of the Common Shares they beneficially own. Non-Registered Holders should follow
the procedures set out below, depending on which type of form they receive.

A. Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the meeting materials, a
voting instruction form. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or
have another person attend and vote on the holder’s behalf), the voting instruction form must be completed, signed
and returned in accordance with the directions on the form. If a Non-Registered Holder wishes to attend and vote at
the Meeting in person (or have another person attend and vote on the Holder’s behalf), the Non-Registered Holder
must complete, sign and return the voting instruction form in accordance with the directions provided and a form of
proxy giving the right to attend and vote will be forwarded to the Non-Registered Holder.

Or,
B. Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the meeting materials, a form of

proxy that has already been signed by the intermediary (typically by a facsimile, stamped signature) which is
restricted as to the number of shares beneficially owned by



the Non-Registered Holder but which is otherwise uncompleted. If the Non-Registered Holder does not wish to
attend and vote at the Meeting in person (or have another person attend and vote on the holder’s behalf), the Non-
Registered Holder must complete the form of proxy and deposit it with the Corporation's registrar and transfer agent,
Equity Financial Trust Company, 200 University Avenue, Suite 400, Toronto, Ontario MS5H 4H]I, as described
above. If a Non-Registered Holder wishes to attend and vote at the Meeting in person (or have another person attend
and vote on the holder’s behalf), the Non-Registered Holder must strike out the names of the persons named in the
proxy and insert the Non-Registered Holder’s (or such other person’s) name in the blank space provided.

Non-Objecting Beneficial Owners

In addition, Canadian securities legislation now permits the Corporation to forward Meeting materials directly to
NOBOs. These meeting materials are being sent to both registered and non-registered owners of the securities. If
you are a non-registered owner, and the Corporation or its agent has sent these materials directly to you, your name
and address and information about your holdings of securities have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding on your behalf. By choosing to send these
materials to you directly, the Corporation (and not the intermediary holding on your behalf) has assumed
responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions.

All references to Shareholders in this Circular and the accompanying instrument of proxy and Notice are to
Shareholders of record unless specifically stated otherwise.

VOTING OF PROXIES

All Common Shares represented at the Meeting by properly executed proxies will be voted on any ballot that may be
called for and, where a choice with respect to any matter to be acted upon has been specified in the accompanying
form of proxy, the Common Shares represented by the proxy will be voted in accordance with such instructions. In
the absence of any such instruction, the persons whose names appear on the printed form of proxy will vote in
favour of all the matters set out thereon. The enclosed form of proxy confers discretionary authority upon the
persons named therein. If any other business or amendments or variations to matters identified in the Notice
of Meeting properly comes before the Meeting then discretionary authority is conferred upon the person
appointed in the proxy to vote in the manner they see fit, in accordance with their best judgment. At the time
of the printing of this Information Circular, management of the Corporation knows of no such amendment, variation
or other matter to come before the Meeting other than the matters referred to in the Notice of Meeting.

SUPPLEMENTAL MAILING LIST

Under National Instrument 51-102 - Continuous Disclosure Obligations, a person or corporation who in the future
wishes to receive financial statements and the related management's discussion and analysis from the Corporation
must deliver a written request for such material to the Corporation, together with a signed statement that the person
or corporation is the owner of securities (other than debt instruments) of the Corporation. Shareholders who wish to
receive financial statements and the related management's discussion and analysis are encouraged to send the
enclosed mail card, together with the completed form of proxy to Equity Financial Trust Company, at
200 University Avenue, Suite 400, Toronto, Ontario MSH 4H1. Copies of the Corporation's annual and interim
financial statements are also available on SEDAR at www.sedar.com.

APPROVAL OF MATTERS

Unless otherwise noted, approval of matters to be placed before the Meeting is by an "ordinary resolution", which
is a resolution passed by a simple majority (50% plus 1) of the votes cast by Shareholders of the Corporation present
and entitled to vote in person or by proxy.



VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The authorized capital of the Corporation consists of an unlimited number of Common Shares and an unlimited
number of convertible, redeemable, voting, non-participating shares (the "Preference Shares") of which, on the date
of this Information Circular, 81,163,032 Common Shares and no Preference Shares were issued and outstanding.

Common Shares

The holders of Common Shares are entitled to receive notice of and to attend any meeting of the Shareholders
(except meetings at which only the holders of another class of shares are entitled to vote) and are entitled to one vote
for each Common Share held. Subject to the prior rights of the holders of the Preference Shares or any other shares
ranking senior to the Common Shares, the holders of the Common Shares are entitled to: (a) receive any dividends
as and when declared by the board of directors of the Corporation (the "Board") out of the assets of the Corporation
properly applicable to the payment of dividends, in such amount and in such form as the Board may from time to
time determine; and (b) receive the remaining property of the Corporation in the event of any liquidation, dissolution
of winding-up of the Corporation.

Each Shareholder is entitled to one vote for each Common Share shown as registered in his or her name on the list
of Shareholders. The list of Shareholders will be prepared as of November 19, 2012, the record date fixed for
determining shareholders entitled to the notice of the Meeting.

Other than as set out below, to the knowledge of the directors and executive officers of the Corporation, as of the
date hereof, no person or company beneficially owns, or controls or directs, directly or indirectly, voting securities
carrying ten percent (10%) or more of the voting rights attached to any class of voting securities of the Corporation.

% of Issued and

Outstanding Voting
Shareholder Number of Securities Held Securities Held
Centerpoint Resources Inc. 20,000,000 Common Shares 24.64%

DIVIDEND POLICY

The Corporation has not paid any dividends on the Common Shares to date and does not expect to pay dividends on
such shares in the foreseeable future. It is anticipated that all available funds will be used to finance the future
development of the Corporation.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED ON

Management is not aware of any material interest, direct or indirect, by way of beneficial ownership of securities or
otherwise, of any director or executive officer or any associate or affiliate of any of the foregoing in any matter to be
acted on at the Meeting other than the election of directors or the appointment of auditors.

STOCK OPTION PLAN

The Corporation has established a stock option plan, ratified and adopted by the Shareholders on March 26, 2004,
amended on October 30, 2006 and October 30, 2009, ratified and re-confirmed by the Shareholders on November
30, 2006 and November 30, 2009 and further amended by the Board on October 27, 2011 (the "Option Plan"), for
the granting for the granting of incentive stock options ("Options") to directors, officers and employees of the
Corporation or to a consultant (the "Participants"). The Option Plan is intended to afford persons who provide
services to the Corporation, whether as directors, officers, employees or consultants, an opportunity to obtain a
proprietary interest in Grandview by permitting them to purchase Common Shares, thereby more closely aligning
the personal interests of such directors, officers, employees and consultants to those of Shareholders, and to aid in
attracting as well as retaining and encouraging the continued involvement of such persons with the Corporation. The



Option Plan was approved by the Shareholders on November 30, 2009 with such approval expiring on November
30, 2012. Accordingly, no Options may be granted by the Corporation after November 30, 2012 until the Option
Plan is once again approved by the Shareholders. At the Meeting, Shareholder will be asked to approve the Option
Plan for a further three-year period. For further details concerning Shareholder approval of the Option Plan please
see the section of this Information Circular below entitled "Special Business — Approval and Ratification of Stock
Option Plan".

Description of the Option Plan

Under the Option Plan:

1.

2.

10.

11.

12.

Options may be granted in such numbers and with such vesting provisions as the Board may determine;

the exercise price of Options shall not be less than the "discounted market price" of the Common Shares at
the date of granting such option. For purposes of the Option Plan, "discounted market price" means the
greater of the closing market price of the underlying Common Shares on (a) the closing price of the
Common Shares on the TSX on the last business day prior to the date on which the Option is granted, and
(b) the date of the grant of the Option;

the term and expiry date of the Options granted shall be determined in the discretion of the Board at the
time of granting of the Options;

the maximum term for Options is five years;

the Options are not assignable or transferable, with the exception of an assignment made to a personal
representative of a deceased Participant;

Options may be granted to those directors, employees and consultants of the Corporation (and, when
applicable, to a Company wholly owned by any such Director or Employee) as the Board may determine.
Options may only be granted to an employee or consultant if such employee or consultant is a bona fide
employee or consultant of the Corporation or a subsidiary of the Corporation, as the case may be;

the aggregate number of Common Shares reserved for issuance pursuant to Options granted to any one
person, when combined with any other share compensation arrangement, may not exceed 5% of the
outstanding Common Shares (on a non-diluted basis);

the number of Common Shares, together with Grandview’s other previously established or proposed share
compensation arrangements, (i) issuable (or reserved for issuance) to "insiders" of the Corporation may not
exceed 10% of the outstanding Common Shares, or (ii) issued to "insiders" of Grandview within a one year
period may not exceed 10% of the outstanding Common Shares;

the issuance of Common Shares to any one individual within a one-year period may not exceed 5% of the
issued and outstanding Common Shares;

the issuance of Common Shares to any one "consultant" of the Corporation, within a one-year period, may
not exceed 2% of the issued and outstanding Common Shares;

the issuance of Common Shares to any one "consultant”" of the Corporation engaged to provide investor
relation activities for the Corporation, within a one-year period, may not exceed 1% of the issued and
outstanding Common Shares;

the vesting period or periods within the ten year maximum term during which an Option or a portion
thereof may be exercised by a Participant shall be determined by the Board. Further, the Board may, in its
sole discretion at any time or in the Option agreement in respect of any Options granted, accelerate or
provide for the acceleration of, vesting of Options previously granted;



13.

14.

15.

16.

17.

18.

in the event of the resignation or retirement of a Participant, or the termination of the employment of a
Participant, whether with or without cause or reasonable notice, prior to the expiry time of an Option, such
Option shall cease and terminate on the ninetieth day following the effective date of such resignation,
retirement or termination, and in the event of the death of a holder of Options, such Options shall be
exercisable until the earlier of one year following the death of the holder, or the expiry time of such Option,
whichever occurs first, and thereafter shall be of no further force or effect whatsoever as to the Common
Shares in respect of which such Option has not previously been exercised;

in the event of a sale of Grandview or all or substantially all of its property and assets or a change of
control of Grandview, holders of Options, whether such Options have vested or not in accordance with
their terms, may exercise such options until the earlier of the expiry of the Options and the thirtieth day
following the sale of Grandview or all or substantially all of its property and assets or a change of control
of Grandview;

the aggregate number of Common Shares that may be reserved for issuance under the Option Plan, together
with any Common Shares reserved for issuance under any other share compensation arrangement must not
exceed 20% of the number of Common Shares, on a non-diluted basis, outstanding at the time of grant;

the Board retains the right to suspend, terminate, or discontinue the terms and conditions of the Option Plan
by resolution of the Board;

the Board has the discretion to make any amendments to the Option Plan that it may deem necessary,
without having to obtain Shareholder approval, including, without limitation: (i) minor changes of a
"house-keeping nature"; (ii) amending options under the Option Plan, including with respect to the vesting
period, exercise method and frequency and effect of termination of an Option holder's employment or
cessation of the Option holder's directorship; (iii) changing the class of participants eligible to participate
under the Option Plan; (iv) advancing the date on which any option may be exercised; (v) changing the
terms and conditions of any financial assistance that may be provided by the Corporation to Option holders
to facilitate the purchase of Common Shares under the Option Plan; and (vi) adding a cashless exercise
feature, payable in cash or securities, whether or not providing for a full deduction of the number of
underlying Common Shares from the Option Plan reserve; and

Shareholder approval must be obtained in the case of: (i) any amendment to the amendment provisions of
the Option Plan; (ii) any increase in the maximum number of Common Shares issuable under the Option
Plan; (iii) any reduction in the exercise price, extension of the option period or expiration date of any
Option, and amendment to the method of determining the subscription price, and (iv) any such other
matters that may require shareholder approval under the rules and policies of the TSX. Disinterested
Shareholder approval must be obtained for any changes to the "insider" participation limits in the Option
Plan or if the number of Common Shares reserved for issuance to any one (1) person exceeds five percent
(5%) of the issued and outstanding Common Shares.



SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth the number of Common Shares to be issued upon exercise of outstanding options
("Options") issued pursuant to compensation plans under which equity securities of the Corporation are authorized
for issuance, the weighted average exercise price of such outstanding Options and the number of Common Shares
remaining available for future issuance under such compensation plans as at May 31, 2012.

Number of securities remaining
available for future issuance
Number of securities to be under equity compensation plans
issued upon exercise of Weighted-average exercise (excluding securities reflected in
Plan Category outstanding Options™” price of outstanding Options the first column)®
Equity compensation plans approved by 4,100,000 $0.31 12,132,606
security holders"
Equity compensation plans not approved N/A N/A N/A
by security holders
TOTAL 4,100,000 $0.31 12,132,606

Note:

® The Corporation currently has a rolling 20% stock option plan. As at May 31, 2012, 81,163,032 Common Shares were issued and

outstanding.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the directors or executive officers of the Corporation were indebted to the Corporation as at May 31, 2012.
MANAGEMENT CONTRACTS

Management functions of the Corporation and its subsidiaries are not to any substantial degree performed by
persons other than the directors or executive officers of the Corporation or subsidiary of the Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

The directors and officers of the Corporation are not aware of any transaction since the beginning of the
Corporation's last completed financial year or any proposed transaction that has materially affected or will
materially affect the Corporation in which any director or senior officer of the Corporation, any proposed
Management nominee for election as a director, any person beneficially owning or exercising control or direction
over more than 10% of the Common Shares of the Corporation or any associate or affiliate of any of the foregoing
has or had a material interest, direct or indirect.

ORDINARY BUSINESS

FINANCIAL STATEMENTS AND AUDITORS' REPORT

At the Meeting, Shareholders will consider the financial statements of the Corporation for the year ended May 31,
2012 and the auditors' report thereon, but no vote by the Shareholders with respect thereto is required or proposed to
be taken.

APPOINTMENT OF AUDITORS
Shareholders of the Corporation will be asked at the Meeting to appoint PricewaterhouseCoopers LLP ("PWC") as

the Corporation's auditors to hold office until the close of the next annual meeting of shareholders of the
Corporation, and to authorize the directors of the Corporation to fix the auditors' remuneration.




UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ACCOMPANYING PROXY
INTEND TO VOTE FOR THE APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP,
CHARTERED ACCOUNTANTS AS AUDITORS OF THE CORPORATION UNTIL THE CLOSE OF THE
NEXT ANNUAL MEETING OF SHAREHOLDERS AND FOR THE AUTHORIZATION OF THE
DIRECTORS TO FIX THEIR REMUNERATION.

ELECTION OF DIRECTORS

The articles of the Corporation provide for a minimum of three (3) and a maximum of ten (10) directors. The
Corporation has determined that five (5) directors will be elected at the Meeting.

UNLESS A CHOICE IS OTHERWISE SPECIFIED, IT IS INTENDED THAT THE SHARES
REPRESENTED BY THE PROXIES HEREBY SOLICITED WILL BE VOTED BY THE PERSONS
NAMED THEREIN FOR THE ELECTION OF THE NOMINEES WHOSE NAMES ARE SET FORTH
BELOW, ALL OF WHOM ARE NOW MEMBERS OF THE BOARD OF DIRECTORS AND HAVE BEEN
SINCE THE DATES INDICATED.

Management does not contemplate that any nominee will be unwilling or unable to serve as director but, if that
should occur for any reason prior to the Meeting, it is intended that the persons named in the enclosed form of proxy
shall reserve the right to vote for another nominee in his discretion. Each of the following persons is nominated to
hold office as a director until the next annual meeting or until his successor is duly elected, unless his office is
earlier vacated in accordance with the by-laws of the Corporation.

Common Shares
Name and Municipality of Office held with Beneficially Owned
Residence Grandview Director Since Principal Occupation Directly or Indirectly®
From 1999 until November, 2006
operated a securities business
focused on strategic planning and
investment analysis. From
November, 2006 to January,
Paul Sarjeant President, Chief zgfloyr;eif azzn\:viﬂﬁu:llq:me
, , Executive Officerand | November 7, 2006 . 133,333?
Burlington, Ontario, Canada Director Corporation. From Janua}ry, 2012
to August, 2012 Mr. Sarjeant was
President and CEO of Lions Gate
Metals Inc. Since August, 2012
Mr. Sarjeant is also a consultant
to other mining groups in addition
to his work with the Corporation.
: ©) .
D- Richard Brown Director March 26,2004 | bartner at Osprey Capital 105,000
Toronto, Ontario, Canada Partners.
3) Ph.D., professional registered
o ttawl;et(g:; t]:roi:).n Canada Director June, 2007 geologist (ON) and President of 133,333©
’ ? 1727856 Ontario Ltd.
Currently Senior Advisor-
International to Stern Partners
Jack Austin® Inc., President of Centerpoint
Vancouver, British Director December 3, 2009 Resources Inc., Chairman and 600,000
Columbia, Canada director of New Pacific Minerals
Corp. and Director of Yalian Steel
Corporation.
Ted Nunn® Prf'esident of Centershield. Gold
Vancouver, British Director December 3, 2009 g/i‘r‘zzz el;I({ioarngeXtI; ;’fﬁgi‘lcal Nil®
Columbia, Canada Resources Inc.




Notes:
W The information as to shares beneficially owned, directly or indirectly, not being within the knowledge of the Corporation, has been
furnished by the respective directors and executive officers individually.

As of the date of this Information Circular, Paul Sarjeant holds options to purchase up to a total of 650,000 common shares of the
Corporation exercisable at $0.15 per common share expiring June 23, 2014. These options were granted to Mr. Sarjeant under the
Option Plan. Mr. Sarjeant also holds 133,333 warrants exercisable at the price of $0.12 and expiring on December 3, 2012.

Chairman of the Audit Committee of the Board of Directors. The members of the Audit Committee are D. Richard Brown (Chairman),
Jack Austin and Peter Born.

As of the date of this Information Circular, D. Richard Brown holds options to purchase up to a total of 450,000 common shares of the
Corporation exercisable at $0.15 per common share expiring June 23, 2014. These options were granted to Mr. Brown under the
Option Plan.

Member of the Compensation Committee of the Board of Directors. The members of the Compensation Committee are Ken Hight
(Chairman), Ted Nunn and D. Richard Brown.

As of the date of this Information Circular, Dr. Peter Born holds options to purchase up to a total of 450,000 common shares of the
Corporation exercisable at the price of $0.15 per common share expiring June 23, 2014. Dr. Born also holds 133,333 warrants
exercisable at the price of $0.12 and expiring on December 3, 2012.

As of the date of this Information Circular, Jack Austin holds options to purchase up to a total of 450,000 common shares of the
Corporation which are exercisable at the price of $0.15 per common share expiring December 9, 2014. Mr. Austin also holds 600,000
warrants exercisable at the price of $0.12 and expiring on December 3, 2012.

Ted Nunn holds options to purchase up to a total of 450,000 common shares of the Corporation which are exercisable at the price of
$0.15 per common share expiring December 9, 2014.
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Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions

To the best knowledge of the Corporation, no director or officer or principal shareholder of the Corporation is, as at
the date hereof or has been within the last ten years prior to the date hereof, (a) subject to a cease trade order, an
order similar to a cease trade order or an order that denied a company access to any exemption under securities
legislation that was in effect for a period of more than 30 consecutive days that was issued while the director or
officer of the Corporation was acting in the capacity as director, chief executive officer or chief financial officer of
that company; (b) subject to a cease trade order, an order similar to a cease trade order or an order that denied a
company access to any exemption under securities legislation that was in effect for a period of more than 30
consecutive days that was issued after the director or officer ceased to be a director, chief executive officer or chief
financial officer of that company and which resulted from an event that occurred while that person was acting in
such capacity; (c) a director or executive officer of any company that, while that person was acting in that capacity,
or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or (d) became
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or became subject to or
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold his assets.

To the knowledge of the Corporation, no director or executive officer of the Corporation, (a) has been subject to any
penalties or sanctions imposed by a court relating to securities or by a securities regulatory authority or has entered
into a settlement agreement with a securities regulatory or (b) has been subject to any other penalties or sanctions
imposed by a court or regulatory body that would likely be considered important to a reasonable investor in making
an investment decision.

Individual Bankruptcies

To the knowledge of the Corporation, no director of the Corporation is, or has within the ten years prior to the date
hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold the assets of that individual.



SPECIAL BUSINESS

APPROVAL AND RATIFICATION OF STOCK OPTION PLAN

The Option Plan, a copy of which is attached hereto as Appendix "B", was previously adopted by the Board,
introduced to and approved by the Shareholders on March 26, 2004, ratified on November 8, 2005, amended and
approved by the Shareholders on November 30, 2006 and November 30, 2009 and further amended by the Board on
October 27, 2011.

The Corporation had 81,163,032 issued and outstanding Common Shares on November 21, 2012 and the aggregate
maximum number of Common Shares that may be reserved for issuance under the Option Plan is 20% of the issued
and outstanding Common Shares of the Corporation, which as at November 21, 2012 was equal to 16,232,606
Common Shares.

As of November 21, 2012, there were 2,900,000 Options outstanding under the Option Plan, representing
approximately 3.57% of the Corporation's issued and outstanding Common Shares. Accordingly, as of November
21, 2012 there were 13,332,606 unallocated Options available for issuance under the Option Plan, representing
approximately 16.43% of the Corporation's issued and outstanding Common Shares. Since the inception of the
Option Plan, no Common Shares have been issued upon the exercise of any Options.

Pursuant to the rules of the TSX, the Corporation is required to receive shareholder renewal approval of the Option
Plan every three (3) years. Shareholders will therefore be asked at the Meeting to consider and, if thought advisable,
to ratify and approve the Option Plan at the Meeting. For further details concerning the Option Plan please see the
section of this Information Circular above entitled "Stock Option Plan".

Accordingly, at the Meeting, Shareholders will be asked to consider and, if thought fit, approve an ordinary
resolution in the following form:

"WHEREAS:

A. The Board of Directors of the Corporation adopted the Corporation's stock option plan, introduced to and
approved by the Shareholders on March 26, 2004, ratified on November 8, 2005, amended and approved by the
Shareholders on November 30, 2006 and November 30, 2009, and further amended by the Board of Directors of
the Corporation on October 27, 2011 (the "Option Plan"), which does not have a fixed maximum number of
common shares issuable; and

B. The rules of the Toronto Stock Exchange provide that all unallocated options, rights or other entitlements under
a security-based compensation arrangement that does not have a fixed number of maximum securities issuable
be approved every three (3) years.

BE IT RESOLVED as an ordinary resolution of the shareholders of the Corporation that:
1. All unallocated options under the Option Plan be and are hereby approved;

2. The Corporation has the ability to continue granting options under the Option Plan until December 21,
2015, being the date that is three (3) years from the date where shareholder approval is being sought; and

3. Any one (1) director or officer of the Corporation be and he or she is hereby authorized and directed to do
all acts and things and to execute, whether under the corporate seal of the Corporation or otherwise, and
deliver all agreements, certificates and documents necessary or desirable to fully effect the forgoing
resolutions."

UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ACCOMPANYING PROXY
INTEND TO VOTE FOR THE PROPOSED RATIFICATION OF THE OPTION PLAN, UNLESS A
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SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT SUCH SHARES ARE TO BE VOTED
AGAINST SUCH ORDINARY RESOLUTION

STATEMENT OF EXECUTIVE COMPENSATION

The Corporation's Statement of Executive Compensation, in accordance with the requirements of Form 51-102F6 —
Statement of Executive Compensation, is set forth below, which contains information about the compensation paid
to, or earned by, the Corporation's Chief Executive Officer and Chief Financial Officer and each of the other three
most highly compensated executive officers of the Corporation earning more than CDN$150,000.00 in total
compensation as at May 31, 2012 (the "Named Executive Officers" or "NEO's") during the Corporation's last three
most recently completed financial years. Based on the foregoing, Paul Sarjeant, President, CEO and a director of
the Corporation, Carmelo Marrelli, current Chief Financial Officer of the Corporation and Ernest Cleave, former
Chief Financial Officer of the Corporation, shall be referred to as the Named Executive Officers or NEOs for the
remainder of this Statement of Executive Compensation.

Compensation Discussion and Analysis

Compensation Review Process

The Corporation has a Compensation Committee (the "Compensation Committee") but does not retain a
compensation consultant. The Compensation Committee oversees an annual review of director and executive
compensation to ensure development of a compensation strategy that properly aligns the interests of directors and
executives with the long-term interests of the Corporation and its Shareholders. The Compensation Committee is
comprised of Ken Hight, Ted Nunn and D. Richard Brown, each of whom are independent members.

The Compensation Committee reviews on an annual basis the cash compensation, performance and overall
compensation package for each NEO. The Compensation Committee reviews compensation paid to directors and
officers of companies of similar business, size and stage of development and determine an appropriate compensation
reflecting the need to provide incentive and compensation for the time and effort expended by the directors and
senior management while taking into account the financial and other resources of the Corporation. No specific
benchmarking policy is in place for determining compensation or any element of compensation.

It then submits to the Board recommendations with respect to the basic salary, bonus and participation in share
compensation arrangements for each NEO. After discussing various factors with both Management and peers in the
industry, and receiving recommendations for bonuses and 2012 salaries for executive officers, the Compensation
Committee made its recommendations to the Board for approval. In conducting its review of Management’s
recommendations, the Compensation Committee was satisfied that all recommendations complied with the
Compensation Committee’s philosophy and guidelines set forth above.

In performing its duties, the Compensation Committee has the authority to engage such advisors, including
executive compensation consultants, as it considers necessary. The Corporation does not currently have any
contractual arrangement with any executive compensation consultant who has a role in determining or
recommending the amount or form of senior officer or director compensation.

The Corporation does not have a policy that would prohibit a NEO or director from purchasing financial
instruments, including prepaid variable forward contracts, equity swaps, collars or units of exchange funds, that are
designed to hedge or offset a decrease in market value of equity securities granted as compensation or held, directly
or indirectly, by the NEO or director. However, management is not aware of any NEO or director purchasing such
an instrument.

Objectives of the Compensation Program

The objectives of the Corporation's compensation program are to attract, hold and inspire performance of members
of Management of a quality and nature that will enhance the sustainable growth of the Corporation.
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To determine compensation payable, the Compensation Committee reviews compensation paid for directors and
officers of companies of similar business, size and stage of development and determine an appropriate compensation
reflecting the need to provide incentive and compensation for the time and effort expended by the directors and
NEO's while taking into account the financial and other resources of the Corporation.

The annual salaries for NEOs are designed to be comparable to executive compensation packages for similar
positions at companies with similar financial, operating and industrial characteristics. The NEOs will be paid an
annual salary that also takes into account his or her existing professional qualifications and experience. The NEOs'
performances and salaries are to be reviewed periodically on the anniversary of their appointment to their respective
officer-ships with the Corporation. Increases in salary are to be evaluated on an individual basis and are
performance and market-based.

The Board is given discretion to determine and adjust, year to year, the relative weighting of each form of
compensation discussed above in a manner which best measures the success of the Corporation and its NEO's.

Compensation Risk

The Corporation has not adopted a formal policy on compensation risk management nor has it engaged an
independent compensation consultant. The Corporation recognizes that there may be risks in its current processes
but given the size and number of executives dedicated on a full-time basis, the Corporation does not believe the risks
to be significant.

The Corporation has a Compensation Committee, which consists of Ken Hight, Ten Nunn and D. Richard Brown, to
assist the board of directors in discharging its duties relating to compensation of the Corporation’s directors and
senior officers. The board of directors believe that the executive compensation program of the Corporation should
not raise its overall risk profile. Accordingly, the Corporation’s executive compensation programs include
safeguards designed to mitigate compensation risks. The following measures impose appropriate limits to avoid
excessive or inappropriate risk taking or payments:

e discretionary bonus payments are recommended to the board of directors by the Compensation Committee
based on annual performance reviews;

e stock option terms of five (5) years discourage excessive risk-taking to achieve short-term goals; and

e implementation of trading black-outs limit the ability of directors and senior officers to trade in securities
of the Corporation.

Inappropriate and excessive risks by executives are also mitigated by regular meetings of the board of directors, at
which, activity by the executives must be approved by the board of directors if such activity is outside previously
board-approved actions and/or as set out in a board-approved budget. Given the current composition of the
Corporation’s executive management team, the board of directors and the Compensation Committee are able to
closely monitor and consider any risks which may be associated with the Corporation’s compensation practices.
Risks, if any, may be identified and mitigated through regular board of directors' meetings during which financial
and other information of the Corporation are reviewed, including executive compensation.

Elements of Executive Compensation

The Corporation's executive compensation program is based on the objectives of: (a) recruiting and retaining the
executives critical to the success of the Corporation; (b) providing fair and competitive compensation; (c) balancing
the interests of Management and Shareholders; and (d) rewarding performance, on the basis of both individual and
corporate performance.

For the financial year ended May 31, 2012, the Corporation's executive compensation program consisted of the
following elements:
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(a) a base salary, incentive cash bonuses and other compensation (together, a "Short-Term
Incentive"); and

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

The specific rationale and design of each of these elements are outlined in detail below.

Element of Compensation Summary and Purpose of Element

Short-Term Incentive Plan

Base Salary Executive annual base salaries are set at a level that is competitive with compensation for
executive officers of peer group oil and gas companies and having regard to the potential
longer term compensation provided by the Option Plan.

Salaries form an essential element of the Corporation's compensation mix as they are the
first base measure to compare and remain competitive relative to peer groups. Base salaries
are fixed and therefore not subject to uncertainty and are used as the base to determine
other elements of compensation and benefits.

The Compensation Committee and the Board review NEO salaries at least annually.
Typically, the Board, upon recommendation of the Compensation Committee, makes
annual salary adjustments no later than April 15th of each year for the 12 month period
from June 1¥ to May 31*.

Annual Performance-Based Cash Any bonus paid to the NEO's is entirely within the discretion of the Board, following
Incentives consideration by the Compensation Committee. In making bonus determinations, the Board
reviews corporate and individual performance.
Annual performance-based cash bonuses are a variable component of compensation
designed to reward the Corporation’s executive officers for maximizing annual operating

performance.
Other Compensation (Perquisites) There are currently no other forms of compensation.
Long-Term Incentive Plan
Stock Options The granting of stock options is a variable component of compensation intended to reward

the NEO's for their success in achieving sustained, long-term profitability and increases in
stock value.

The executive officers are entitled to participate in the Option Plan which forms an
important element of the Corporations compensation policies. Options grants are
periodically made to recognize exemplary performance (including in connection with a
promotion within the Corporation) and provide for long-term reward and incentive for
increasing shareholder value and align the interests of the executive officers with the long-
term interests of shareholders. Options may also be granted to executive officers upon their
commencement of service.

Base Salary

In determining the base salary of an NEO, the Board's practice in recent years has been to consider the
recommendations made by the Compensation Committee and then review and summarize these recommendations as
well as the previous year’s remuneration paid to executives with similar titles at a comparative group of companies
in the marketplace. In determining the base salary to be paid to a particular executive officer, the Board also
considers the particular responsibilities related to the position, the experience level of the NEO, and his or her past
performance at the Corporation.

The Board believes that it is appropriate to establish compensation levels based in large part on a general
consideration against similar companies, both in terms of compensation practices as well as levels of compensation.
In this way, the Corporation can gauge if its compensation is competitive in the marketplace for its talent, as well as
ensure that the Corporation's compensation is reasonable. Accordingly, the Board reviews compensation levels for
the Named Executive Officers against compensation levels of the comparison companies which are identified by the
Board.
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Annual Performance-Based Cash Incentives

NEO's are eligible for annual cash bonuses, and the Board considers both corporate and the individual performance
of each NEO. There is no policy currently in place for determining bonuses, and the Board reviews generally the
individual’s impact on maximizing operating performance. In general the Corporation will consider the following
factors, depending on the relevance of these factors to the particular NEO, when determining potential bonuses:

(a) performance against budget;

(b) expense control;

() performance factors; and

(d) other exceptional or unexpected factors.

In taking into account the financial performance aspect, it is recognized that NEO's cannot control certain factors,
such as overall market conditions. When applying the financial performance criteria, the Board considers factors
over which the NEO's can exercise control, such as meeting budget targets established by the Board at the beginning
of each year, controlling costs, taking successful advantage of business opportunities and enhancing the competitive
and business prospects of the Corporation.

With respect to the financial year ended May 31, 2012, no bonuses were awarded to any Named Executive Officers.

Other Compensation — Perquisites

With respect to the financial year ended May 31, 2012, no perquisites were paid for by the Corporation in respect of
the NEO’s.

Stock Options

To determine the granting of stock options to its NEO's, the Committee reviews the matter and makes a
recommendation to the Board. The Board reviews each recommendation and decides whether to accept, reject or
alter such recommendation. The Board considers prior grants, the role of the individual in the operating
performance of the company, and salary and cash bonuses being paid.

During the financial year ended May 31, 2012, no stock options were granted to the Named Executive Officers.

Other Long-Term Incentive Plans

The Corporation does not have any other long-term incentive plans and does not provide retirement benefits to its
employees.

Overview of How the Compensation Program Fits with Compensation Goals
1. Attract, Hold and Inspire Key Talent

The compensation package meets the goal of attracting, holding and motivating key talent in a highly competitive
mineral exploration environment through the following elements:

(a) A competitive cash compensation program, consisting of base salary and bonus opportunity,
which is generally above similar opportunities.

(b) Providing an opportunity to participate in the Corporation's growth through options.
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2. Alignment of Interests of NEO's with Interests of the Shareholders

The compensation package meets the goal of aligning the interests of the NEO's with the interests of Shareholders
through the following elements:

(a) Through the grant of stock options, if the price of the Corporation shares increases over time, both
NEO's and Shareholders will benefit.

(b) By providing a vesting period on stock awards, NEO's have an interest in increasing the price of
the Corporation's shares over time, rather than focusing on short-term increases.

Performance Graph

The following graph compares the yearly percentage change in the cumulative total shareholder return, assuming an
initial investment of $100 in Common Shares on May 31, 2008 against the cumulative total shareholder return of the
S&P/TSX Composite Index for all of the Corporation's most recently completed financial years since it became a
reporting issuer, assuming the reinvestment of all dividends.

$140.00
$120.00 -

—&— Grandview Gold Inc.
$100.00 -

7

Z $80.00 - —=— S&P/TSX Composite

C Total Return Index

2 $60.00 -

s —&— S&P/T SX Global Gold
$40.00 - Index (CAD)
$20.00 M ¢ M

—,
$0.00 " " " ;
2008 2009 2010 2011 2012
Date
(in C$) 31-May-08 31-May-09 31-May-10 31-May-11 31-May-12

Grandview Gold Inc."” $100.00 $25.00 $25.57 $26.79 $14.29
S&P/TSX Composite Total

Return Index $100.00 $73.01 $85.18 $102.55 $88.00
S&P/TSX Global Gold Index

(CAD) $100.00 $106.92 $113.78 $121.62 $95.93

Note:

o Listed as "GVX" on the Toronto Stock Exchange.
Summary Compensation Table

The following tables provide information for the three most recently completed financial years ended May 31, 2012,
2011 and 2010 regarding compensation earned by each of the following Named Executive Officers of the
Corporation: (a) Paul Sarjeant, President, CEO and a director of the Corporation; (b) Ernest Cleave, Chief Financial
Officer of the Corporation until November 30, 2011; and (c) Carmelo Marrelli, Chief Financial Officer of the
Corporation as of November 30, 2011.

Unless otherwise noted, salaries for the Named Executive Officers are paid in Canadian dollars.
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Financial Years Ended Mary 31, 2012, May 31, 2011 and May 31, 2010

Non-equity incentive plan
compensation
Share- Option- () All other Total

based based Annual Long-term compensati | compensati

Name and principal Salary awards awards incentive incentive Pension on on

]JOSiﬁOll Year ($) ($) ($) plans plans Value ($) ($) ($)
Paul Sarjeant 2012 112,500 Nil Nil Nil Nil Nil Nil 112,500
PDr;Z‘C‘izfr“’ CEOanda | 54 150,000 Nil Nil Nil Nil Nil Nil 150,000
2010 150,000 Nil 71,500 Nil Nil Nil 10,000 231,500
Ernest Cleave” 2012 21,000 Nil Nil Nil Nil Nil Nil 21,000
Chief Financial Officer | 5, 36,000 Nil Nil Nil Nil Nil Nil 36,000
2010 36,000 Nil 24,750 Nil Nil Nil Nil 60,750

+(1

g;;‘}';ﬁ;fgg%‘;;;er 2012 7,500 Nil Nil Nil Nil Nil Nil 7,500

Note:

o On November 30, 2011 Ernest Cleave resigned as Chief Financial Officer of the Corporation and Carmelo Marrelli was appointed

Chief Financial Officer of the Corporation.
Summary Compensation — Narrative Discussion

The Corporation has entered into executive employment agreements with each of its Named Executive Officers, as
described below.

Paul Sarjeant

The Corporation entered into a consulting agreement made effective as of the 31% day of October, 2006 (the
"Sarjeant Agreement") with Paul Sarjeant and his duly registered sole proprietorship (the "Consultant"), engaging
Mr. Sarjeant to act as President and Chief Executive Officer of the Corporation. The compensation payable for such
services is a base salary of CDN$150,000.00 per year, payable in monthly payments of CDN$12,500.00, subject to
review by the Board, the payment of business expenses, the provision of consultant benefits and the awarding of
bonuses at the option and discretion of the Board, to be payable in either cash or Common Shares. The initial term
of the Sarjeant Agreement was three (3) years, subject to additional one (1) year extensions, and was renewed on
October 31, 2009 for a further two (2) year term. The Sarjeant Agreement expired on October 31, 2011. There is
currently no formal agreement in place between the Corporation and Mr. Sarjeant. Effective January, 2011 the
compensation payable to Mr. Sarjeant for his services to the Corporation was reduced to $5,000 per month.
Effective November, 2012, Mr. Sarjeant receives $1 per month from the Corporation as compensation. Currently
Mr. Sarjeant has no agreement with the Corporation which provides for any payments at, following or in connection
with any termination (whether voluntary, involuntary or constructive), resignation, retirement, change in control of
the company or a change in his responsibilities.

Ernest Cleave

The Corporation entered into a consulting contract agreement made as of the 10" day of November, 2005 with
Ernest Cleave (the "Cleave Agreement"), engaging Mr. Cleave to act as Chief Financial Officer of the Corporation.
The compensation payable for such services is a contract fee of CDN$36,000.00, payable in monthly payments of
CDN$3,000.00, subject to review by the board, and compensation of expenses. The initial term of the Cleave
Agreement was from November 10, 2005 to May 31, 2006, which term is automatically extended for additional two
(2) year terms until otherwise terminated. On November 30, 2011 Mr. Cleave resigned as Chief Financial Officer of
the Corporation and the Cleave Agreement was terminated. No payments were made or are owing to Mr. Cleave by
the Corporation in connection with his resignation.
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Carmelo Marrelli

Carmelo Marrelli was appointed as Chief Financial Officer of the Corporation effective November 30, 2011. There
is no formal agreement between the Corporation and Mr. Marrelli. The Corporation pays Mr. Marrelli a fee of
$1,500 per month to act as Chief Financial Officer of the Corporation. Mr. Marrelli has no arrangement with the
Corporation which provides for any payments at, following or in connection with any termination (whether
voluntary, involuntary or constructive), resignation, retirement, change in control of the company or a change in his
responsibilities.

Incentive Plan Awards

The following table provides information regarding the incentive plan awards for each Named Executive Officer
outstanding as of May 31, 2012.

Outstanding Share-Based Awards and Option-Based Awards

Option-based Awards Share-based Awards
Number of Market or
securities Value of Number of shares | payout value of
L. underlying Option unexercised or units of shares share-based
Name and principal | -y, overcised | exercise price Option in-the-money | that have not vested | awards that have
position Options (#) (C9) expiration date Options (§) # not vested ($)
Paul Sarjeant 600,000 0.68 September 27, 2012 Nil Nil Nil
President, CEO and 650,000 0.15 June 23,2014 Nil Nil Nil
a Director
Ernest Cleave” Nil Nil Nil Nil Nil Nil
Chief Financial
Officer (Former)
Carmelo Marrelli” Nil Nil Nil Nil Nil Nil
Chief Financial
Officer (Current)
Notes:

® Amounts shown are based on the market price of the Common Shares of the Corporation on the TSX at market-close on May 31, 2012
of $0.04, less the exercise price of in-the-money Options. The Options have not been paid and may never be exercised and actual
gain, if any, on exercise will depend on the value of the Common Shares of the Corporation at the date of exercise.

@ On November 30, 2011 Ernest Cleave resigned as Chief Financial Officer of the Corporation and Carmelo Marrelli was appointed
Chief Financial Officer of the Corporation.

The following table provides information regarding the value vested or earned of incentive plan awards for the
financial year ended May 31, 2012.
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Value Vested or Earned During the Financial Year Ended May 31, 2011

Non-equity incentive plan

Name and principal Option-based awards — Value Share-based awards — Value compensation — Value earned during
position vested during the year ($) vested during the year ($) the year ($)
Paul Sarjeant
President, CEO and a Nil Nil Nil
Director
Ernest Cleave'" . . .
Chief Financial Officer Nil Nil Nil
+(1)
Carmelo Marrelli Nil Nil Nil

Chief Financial Officer

Note:
o On November 30, 2011 Ernest Cleave resigned as Chief Financial Officer of the Corporation and Carmelo Marrelli was appointed
Chief Financial Officer of the Corporation.

Pension Plan Benefits
The Corporation does not currently provide pension plan benefits to its Named Executive Officers.
Termination and Change of Control Benefits

As described under the subheading Summary Compensation — Narrative Discussion, above, the Corporation does
not currently have any obligation to make any payments to any NEO at, following or in connection with any
termination (whether voluntary, involuntary or constructive), resignation, retirement, change in control of the
company or a change in his responsibilities.

Director Compensation

The Corporation has no standard arrangement pursuant to which directors are compensated for their services as
directors, except for the granting from time to time of incentive stock options in accordance with the Corporation's
2004 stock option plan. Currently, the directors of the Corporation do not receive any compensation for attending
meetings of the board of directors or a committee of the board of directors.

Director Compensation Table

The following table provides information regarding compensation paid to the Corporation's non-executive directors
during the financial year ended May 31, 2012. Information regarding the compensation paid to Paul Sarjeant during
the financial year ended May 31, 2012 (including as a director) is disclosed in the sections above relating to
executive compensation.

Share-based Option-based Non-equity incentive
Fees awards awards plan compensation All other Total
Name earned ($) @ ) (6)) compensation ($) ®
D. Richard Brown Nil Nil Nil Nil Nil Nil
Peter Born Nil Nil Nil Nil Nil Nil
Ken Hight Nil Nil Nil Nil Nil Nil
Jack Austin Nil Nil Nil Nil Nil Nil
Ted Nunn Nil Nil Nil Nil Nil Nil
TOTALS Nil Nil Nil Nil Nil Nil
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Director Compensation — Narrative Discussion

Incentive Plan Awards

The following table provides information regarding the incentive plan awards for each non-executive director
outstanding as of May 31, 2012. Information regarding the incentive plan awards for Paul Sarjeant during the

financial year ended May 31, 2012 is disclosed in the sections above relating to executive compensation.

Outstanding Share-Based Awards and Option-Based Awards

Option-based Awards Share-based Awards
Number of Market or
securities Value of Number of shares | payout value of
underlying Option unexercised in- | or units of shares share-based
Name unexercised | exercise price Option the-money that have not vested | awards that have
Options (#) (C9) expiration date Options (%) (65) not vested ($)
D. Richard Brown 200,000 0.68 September 27, 2012 Nil Nil Nil
450,000 0.15 June 23, 2014 Nil Nil Nil
Peter Born 150,000 0.68 September 27, 2012 Nil Nil Nil
450,000 0.15 June 23, 2014 Nil Nil Nil
Ken Hight 450,000 0.15 June 23, 2014 Nil Nil Nil
Jack Austin 450,000 0.15 June 23, 2014 Nil Nil Nil
Ted Nunn 450,000 0.15 June 23, 2014 Nil Nil Nil

Note:

® Amounts shown are based on the market price of the Common Shares of the Corporation on the TSX at market-close on May 31, 2012

of $0.04, less the exercise price of in-the-money Options. The Options have not been paid and may never be exercised and actual
gain, if any, on exercise will depend on the value of the Common Shares of the Corporation at the date of exercise.

The following table provides information regarding the value vested or earned of incentive plan awards for each
non-executive director for the financial year ended May 31, 2012. Information regarding the value vested or earned
of incentive plan awards for each of Dr. Michael Hitch and Paul Sarjeant for the financial year ended May 31, 2012
is disclosed in the sections above relating to executive compensation.

Value Vested or Earned During the Financial Year Ended May 31, 2012

Non-equity incentive plan
Option-based awards — Value Share-based awards — Value compensation — Value earned during
Name vested during the year ($) vested during the year ($) the year ($)
D. Richard Brown Nil Nil Nil
Michael Hitch Nil Nil Nil
Peter Born Nil Nil Nil
Ken Hight Nil Nil Nil
Jack Austin Nil Nil Nil
Ted Nunn Nil Nil Nil

Retirement Policy for Directors

The Corporation does not have a retirement policy for its directors.
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Directors’ and Officers’ Liability Insurance

The Corporation procured and funded a directors' and officers’ insurance policy with a limit of $2,000,000 liability
and carrying $25,000 deductible for an annual premium of $10,530 for the year ended December 31, 2012.

CORPORATE GOVERNANCE
Statement of Corporate Governance

Effective June 30, 2005 National Instrument 58-101 — Disclosure of Corporate Governance Practices ("NI 58-101")
of the Canadian Securities Administrators was adopted. Pursuant to NI 58-101 an issuer whose common shares are
traded on the TSX and which issuer is seeking proxies from its security holders for the purposes of electing directors
must include in its management information circular the corporate governance practices which have been adopted by
the issuer as more fully set out in NI 58-101.

Corporate governance refers to the manner in which a board of directors oversees the management and direction of a
corporation. Governance is not a static issue, and must be judged from time-to-time based on the evolution of a
corporation with respect to its size and the nature or its business, and upon the changing standards of the community.
Not all corporate governance systems are alike. The Corporation's approach has been developed with respect to the
Corporation's growth and current status. The composition of the Board is reviewed on an annual basis by the full
Board and Management.

In reviewing the issue of corporate governance, the Board has determined to perform the function as an entire
Board. The Board's mandate was to consider corporate governance matters and make recommendations consistent
with the Corporation's position and size as a junior mining corporation. The resulting approach to corporate
governance adopted by the Board reflects these recommendations and recognizes the responsibility of the Board for
the stewardship of the Corporation.

The Corporation's approach to corporate governance is set out in Appendix "A" attached to this Information
Circular. Through regular review at quarterly meetings, the Board will continue to examine these issues in light of
the Corporation's development in the mineral exploration business. In addition, and as required by Multilateral
Instrument 52-110 — Audit Committees ("MI 52-110"), the Corporation is required to set out detailed information
concerning its audit committee (the "Audit Committee") in the Corporation's Annual Information Form which was
dated August 29, 2011 (the "AIF") and as such information concerning the Audit Committee of the Corporation can
be found on pages 39-41 of the AIF and the full text of the Audit Committee Charter is set out in Schedule "A" of
the AIF.

The Board is currently composed of six (6) directors. One (1) of these directors is a member of Management and
five (5) are outside directors who are unrelated as such term is described in the TSX Guidelines for Corporate
Governance (the "Guidelines").

For the Corporation, the implementation of a detailed system to address every issue of corporate governance would
be an undue strain on the resources and finances of a junior corporation. In order to address a wide range of issues
of governance more effectively, the board has elected to undertake three (3) areas of activity through board
discussion, consensus or through the partial assistance of the Board, as follows:

The tasks of appointing and assessing directors, and the assessment of the effectiveness of the Board, its committees
and individual directors, are carried out by the full Board, rather than by appointed committees. New directors are
given background materials and a review of the Corporation's development.

(©) The Board monitors Management on a regular basis. The annual budget is reviewed regularly by
the Board and by the Audit Committee as a basis to assess performance and progress. This
procedure is favoured over the use of formal mandates which would define limits to
Management's responsibilities, or the use of procedures to approve the Chief Executive Officer's
corporate objectives to ensure the Board can function independently of Management. However,
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the Board will consider, on an ongoing basis, issues concerning the independence of the Board
from Management.

(d) The Board has not adopted a system that would enable an individual director to engage an advisor
at the expense of the Corporation in appropriate circumstances. At this time, agreement by the
Board to any such retainer, if at the expense of the Corporation, would be required.

The Board has appointed a Chairman who is other than the Chief Executive Officer.
The committees of the Board are comprised primarily of outside directors and function as set out below.
Audit Committee

The Audit Committee meets as required to review the annual and quarterly financial statements, matters relating to
the securities commissions, investments and transactions that could adversely affect the well-being of the
Corporation and Management's recommendations regarding share issues of the Corporation. The Audit Committee
also establishes and monitors procedures to reduce conflicts of interest and for reviewing audit and financial matters.
Through meetings with external auditors and senior Management, the Audit Committee discusses, among other
things, the effectiveness of the internal control procedures established for the Corporation. At all times, at least one
(1) Audit Committee member possesses accounting or related financial expertise, while the remaining members are,
at minimum, possessed of significant experience in analyzing the financial condition of corporations. The Board has
adopted a charter for the Audit Committee which sets out the responsibilities of the Audit Committee and provides
guidance to Audit Committee members as to their duties which charter is attached to the Corporation's AIF, as
described above. The Audit Committee of the Corporation currently consists of three (3) members: D. Richard
Brown, Jack Austin and Peter Born. Each of Mr. Brown, Mr. Austin and Dr. Born all qualify as independent
directors and are financially literate as defined in MI 51-110.

Compensation Committee

The Compensation Committee reviews compensation practices and Management succession and approves the
remuneration of the Corporation's senior executives, including the Chief Executive Officer. The Compensation
Committee also monitors the integrity of Management through periodic meetings with the Chief Executive Officer.
The Compensation Committee was currently comprised of three directors: Ted Nunn, Ken Hight and D. Richard
Brown. Each of Mr. Nunn, Mr. Hight and Mr. Brown qualify as independent directors as defined in MI 52-110.

No specific benchmarking policy is in place for determining compensation or any element of compensation. Further
information regarding the Compensation Committee's responsibilities, powers and operation of the Compensation
Committee are set out above under the section entitled “Compensation Policy”.

The Corporation believes that each of the members of the Compensation Committee possess the skills and
experiences that enable the member to make decisions on the suitability of the compensation policies and practices

of the Corporation as set out below.

Finally, although the Guidelines do not emphasize issues of environmental concern, the Board recognizes its
responsibility to ensure that the Corporation's operations do not result in an adverse impact on the environment.

The Board remains committed to the ongoing development and improvement of the Corporation, its systems and in
particular corporate governance. Shareholder feedback is encouraged at all times and commentary is always
welcome. Shareholders are invited to address their comments to the attention of Chairman.

OTHER MATTERS

Management is not aware of any other business to come before the Meeting other than as set forth in the Notice of
Meeting accompanying this Information Circular. If any other business properly comes before the Meeting, it is the
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intention of the persons named in the Instrument of Proxy to vote the Common Shares represented thereby in
accordance with their best judgment on such matter.

ADDITIONAL INFORMATION

Additional information relating to the Corporation may be found on the SEDAR website located at www.sedar.com.
Additional financial information is provided in the Corporation's audited financial statements and management
discussion and analysis for the year ended May, 31, 2012. Shareholders may contact the Corporation at Grandview
Gold Inc., 330 Bay Street, Suite 820, Toronto, ON M5H 2S8, Attention: Paul Sarjeant to request copies of the
Corporation's financial statements and accompanying management's discussion and analyses.

GENERAL

Information contained herein is given as of November 21, 2012. Save for the matters referred to herein,
Management knows of no other matters intended to be brought before the Meeting. However, if any matters, which
are not now known to management of the Corporation, shall properly come before the Meeting, the Proxy given
pursuant to this solicitation by Management will be voted on such matters in accordance with the best judgment of
the person voting the Proxy, in the event such discretionary authority is provided in the Proxy. The contents and
sending of this Information Circular have been approved by the Directors of the Corporation.

BY ORDER OF THE BOARD

“Paul Sarjeant”

PAUL SARJEANT, P. GEO
Director, President and Chief Executive Officer

)
)
)
)
)
)
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APPENDIX "A"

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The following table details the Corporation’s corporate governance practices and addresses the disclosure
requirements set out in Form 58-101F1 - Corporate Governance Disclosure:

1. BOARD OF DIRECTORS

Independent Directors

The Corporation's five independent directors during the fiscal year-ended
May 31, 2012 were: D. Richard Brown, Ken Hight, Peter Born, Jack Austin
and Ted Nunn.

Composition of the Board

For the fiscal year-ended May 31, 2012, the Board was composed of five (5)
independent directors and one (1) non-independent director.

Non-independent
directors

The Corporation's non-independent director is Paul Sarjeant. Mr. Sarjeant is
the President and CEO of the Corporation.

Other directorships

Directors Issuers Issuer Reporting | Stock Exchange
Jurisdiction
D. Richard Asia Now Ontario TSX Venture
Brown Resources Exchange:
Corp. NOW
Northern Iron | British Columbia | TSX Venture Exchange:
Corp. and Ontario NFE
Peter Born August Metal British Columbia TSX Venture Exchange:
Corporation and Alberta AGP
Unity Energy British Columbia TSX Venture
Corp. and Alberta Exchange: UTY
Deloro Resources | British Columbia SX Venture
Ltd. and Alberta Exchange: DLL
gatrone Gold Br(i;i[s\l;bcl(‘)tlumbia TSX Venture Exchange:
orp. an erta AUR
Ken Hight Portage Minerals Ontario CNSX: RKX-C
Inc.
Pacific Safety Alberta and TSX Venture Exchange:
Products Ontario RKX-V
Sheltered Oak British Columbia, TSX Venture Exchange:
Resources Corp. Alberta and OAK
Ontario
Paul Sarjeant Golden Harp British Columbia, | TSX Venture Exchange:
Resources Inc. Alberta and | GHR
Ontario
Firesteel British Columbia TSX Venture Exchange:
Resources Inc FTR
Northern Iron British Columbia | TSX Venture Exchange:




Corp. and Ontario NFE
G4G Resources British Columbia | TSX Venture Exchange:
Ltd. and Alberta GXG
Jack Austin New Pacific British  Columbia | Toronto Stock
Metals Corp. and Alberta Exchange: NUX
Yalian Steel British  Columbia | TSX Venture Exchange:
Corporation and Alberta YL
Board meetings held The independent directors of the Board do not hold meetings at which non-

independent directors and members of management are not in attendance.
The Corporation holds quarterly meetings and other meetings as required, at
which the opinion of the independent directors is sought and duly acted
upon for all material matters related to the Corporation.

Chair of the Board The Board has an independent director as the chair of the board. For the
fiscal year-ended May 31, 2012, Jack Austin chaired the meetings of the
Board and actively sought out the views of all directors on all Board
matters.

Board meeting attendance | The Board held six (6) meetings in the fiscal year-ended May 31, 2012. All
directors attended all Board meetings, with the exception of Ted Nunn who
was absent from one (1) meeting and Ken Hight who was absent from one
(1) meeting.

2. BOARD MANDATE

The Board assumes responsibility for stewardship of the corporation, including overseeing all of
the operation of the business, supervising management and setting milestones for the Corporation.
The Board reviews the statements of responsibilities for the Corporation including, but not limited to,
the code of ethics and expectations for business conduct.

The Board approves all significant decisions that affect the Corporation and its subsidiaries and
sets specific milestones towards which management directs their efforts.

The Board ensures, at least annually, that there are long-term goals and a strategic planning process in place
for the Corporation and participates with Management directly or through its committees in developing and
approving the mission of the business of the Corporation and the strategic plan by which it proposes to
achieve its goals, which strategic plan takes into account, among other things, the opportunities and risks of
the Corporation's business. The strategic planning process is carried out at each Board meeting where there
are regularly reviewed specific milestones for the Corporation.

The strategic planning process incorporates identifying the main risks to the Corporation's objectives and
ensuring that mitigation plans are in place to manage and minimize these risks. The Board also takes
responsibility for identifying the principal risks of the Corporation's business and for ensuring these risks
are effectively monitored and mitigated to the extent practicable. The Board appoints senior Management.
As the Corporation has grown it has seen that Management has also grown, mitigating risk with respect to
succession planning.

The Corporation adheres to all regulatory requirements with respect to the timeliness and content of its
disclosure. The Board approves all of the Corporation's major communications, including annual
and quarterly reports and press releases. The CEO or Chair (on behalf of the Board) authorizes the
issuance of news releases. The CEO and the Chair are generally the only individuals authorized to
communicate with analysts, the news media and investors about information concerning the Corporation.




The Board and the Audit Committee examine the effectiveness of the Corporation's internal
control processes and information systems.

The Board as a whole, given its small size, is involved in developing the Corporation's approach
to corporate governance. The number of scheduled meetings of the Board varies with circumstances.
In addition, special meetings are called as necessary. The Chair establishes the agenda at each
Board meeting and submits a draft to each director for their review and recommendation for items
for inclusion on the agenda. Each director has the ability to raise subjects that are not on the agenda at any
meeting of the Board. Meeting agendas and other materials to be reviewed and/or discussed for action by
the Board are distributed to directors in time for review prior to each meeting.

Board members have full and free access to senior Management and employees of the Corporation.

3. POSITION DESCRIPTION

Chairman of the Board The Board does not currently have a separate written description for the
and Committee Chairs: chair. The Board as a whole is responsible for and is continuing to develop
role and responsibilities recommendations for structures and procedures to clearly define the role

and responsibilities of the Chair and the chair of each Board committee. The
Chair of the Board is independent of Management and is responsible for
leading the discussion and ensuring that the Board convenes as often as is
required in order to meet the needs of the Corporation. In addition, the
Chair also meets with the CEO on a regular basis to help with this function.
The Audit Committee has a chair and a charter which charter provides
structure and guidance with respect to the roles of the board, committee and
the chair. In addition, the chair of the Audit Committee is independent of
Management. The Compensation Committee does not have a written
description for the chair. The Chair of the Compensation Committee is
independent from Management and the Compensation Committee is
currently reviewing documentation which would help to better delineate the
roles of the members of the committee.

Office of the CEO: role The Board and the CEO have not developed a formal documented position
and responsibilities description for the CEO. The Board is currently of the view that the
respective corporate governance roles of the Board and Management, as
represented by the CEO, are clear and that the limits to Management's
responsibility and authority are well-defined. In order to monitor and
ensure that these roles are defined, the Chairman meets with the CEO and
CFO on a regular basis to ensure that all matters requiring Board review
and/or approval are brought before the Board and that Management is
working within the bounds of their authority. As the Corporation is a junior
mining corporation there are only two senior officer positions and as such
the role of the CEO is broad but the Board believes that as a result of
relevant corporate governance initiatives and the frequent meeting of the
Chairman and the CEO, there is sufficient delineation.

4. ORIENTATION AND CONTINUING EDUCATION

New director orientation The Corporation does not have a formal orientation and education program
for new directors. However, new directors are provided with relevant
materials with respect to the Corporation as well asbeing oriented on
relevant corporate issues by senior management and legal counsel.

Continuing education of The Board currently does not provide continuing education for its directors.
the board By using a Board composed of experienced professionals with a wide range
of financial, exploration and mining expertise, the Corporation ensures that




the Board operates effectively and efficiently.  Currently, the Board
members have access to and actively consult with legal counsel to the
Corporation on various matters with respect to their duties and obligations
to the Corporation. The Board is currently working to implement
formal policies on a number of corporate governance matters and
upon implementation also plans to provide written information
and orientation with respect to such policies to the Board members.

5. ETHICAL BUSINESS CONDUCT

Code of ethics

The Board has not adopted a written code of ethics and expectations for
business conduct for the directors, officers and employees of the
Corporation.

Handling non-arm’s
length transactions

Directors with an interest in a material transaction are required to declare
their interest and abstain from voting on such transactions. A thorough
discussion of the documentation related to material transaction is required
for review by the Board, particularly independent directors.

Culture of ethical conduct

The Board seeks directors who have solid track records in spheres ranging
from financial to exploration and mining in order to ensure a culture of
ethical business conduct.

6. NOMINATION OF DIRECTORS

Identifying nominees

All of the Corporation's directors are involved in the search for
new directors.

Nominating committee

The Board does not have a nominating committee. A new director should
have direct experience in the mining business and significant public
company experience. The nominee must not have a significant conflicting
public company association. Experienced mining directors are currently
difficult to source as a result of the high level of activity in the mining
sector.

Role and responsibilities
of the nominating
committee

The Board does not have a nominating committee at the present time.

7. COMPENSATION

Determining directors’
and officers’
compensation

The Board reviews the adequacy and form of compensation and compares it
to other companies of similar size and stage of development. There is no
minimum share ownership requirement of directors. Director's
compensation is in the form of stock options. = The Corporation's
compensation committee reviews the amounts and effectiveness of stock
option compensation.

Composition of the
Compensation Committee

For the fiscal year-ended May 31, 2012, the Compensation Committee
consisted of three (3) directors: Ken Hight, Ted Nunn and D. Richard
Brown. Messrs. Hight, Nunn and Brown are independent.

Roles and responsibilities
of the Compensation
Committee

The Compensation Committee convenes at least once annually to review
director and officer compensation and status of stock options. The
Compensation Committee also responds to requests from Management and
the Board to review recommendations of Management for new senior
employees and their compensation. The Compensation Committee has the
power to approve and/or amend these recommendations.

Use of a compensation
consultant or advisor

The Corporation has felt no need to retain any compensation consultants or
advisors at any time since the beginning of the Corporation's most recently
completed financial year.




8. OTHER BOARD COMMITTEES

Audit Committee

The Audit Committee consists of three (3) directors: D. Richard Brown,
Jack Austin and Peter Born. Messrs. Brown, Austin and Born are
independent.

Other board committees

The Corporation does not currently have any other committees.

9. ASSESSMENTS

Board and
committee effectiveness

The Board does not, at present, have a formal process in place for assessing
the effectiveness of the Board as a whole, its committees or individual
directors. The Audit Committee, as part of their annual review, assesses the
effectiveness of the Board and its independence. The Audit Committee
assesses the adequacy of the information provided, the regular nature of the
communication between the Board and Management and reviews whether
Management is following the mandated strategic direction as set out in the
Board's direction and Management milestones.

The Board assesses the CEO's effectiveness in attaining the Corporation's
corporate objectives, budgets and milestones.

Management and directors communicate with shareholders on an ongoing
basis, and shareholders are regularly consulted on the effectiveness of Board
members and senior staff.




APPENDIX "B"

OPTION PLAN

STOCK OPTION PLAN

(AS AMENDED OCTOBER 30, 2006, OCTOBER 30, 2009 AND OCTOBER 27,2011 BY THE BOARD OF

DIRECTORS)

WHEREAS the Board (as defined below) has decided it to be in the best interest of GRANDVIEW GOLD INC.
(the "Corporation") to implement a stock option plan (the "2004 Plan") as a "rolling" plan and to establish the
number of shares reserved for issuance following the due exercise of Options (as defined below) under the 2004
Plan (as amended) as 20% of the issued and outstanding Shares in the capital of the Corporation from time to time.

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions. Where used in this 2004 Plan, unless there is something in the subject matter or context
inconsistent therewith, the following terms will have the meanings set forth below:

(a)

(b)

(©)
(d)

(e)

®

(2

"2004 Plan" means the Corporation's 2004 Stock Option Plan as approved by the shareholders of
Grandview Gold Inc. on March 26, 2004, as amended and approved by the shareholders of the
Corporation on November 30, 2006 and as amended effective October 30, 2009 by the Board.

"Administrator" means, initially, the President or Secretary of the Corporation and thereafter will
mean such director or other senior officer or employee of the Corporation or a duly appointed
committee thereof as may be designated as Administrator by the Board from time to time.

"Associate" has the meaning ascribed to it in Section 1(1) of the Securities Act.

"Board" means the board of directors of the Corporation, or any duly appointed committee thereof
to which the board of directors of the Corporation has delegated the power to administer and grant
Options under this 2004 Plan, as constituted from time to time.

"Cause" means:

(1) "cause" as such term is defined in the written employment agreement between the
Corporation and the Employee; or

(i1) in the event there is no written employment agreement between the Corporation and the
Employee or "cause" is not defined in the written employment agreement between the
Corporation and the Employee, the usual meaning of cause under the laws of Ontario.

"Company" unless specifically indicated otherwise, means a corporation, incorporated association
or organization, body corporate, partnership, trust, association, or other entity other than an
individual.

"Consultant" means an individual or a Company of which the said individual is an employee,
shareholder or partner, other than an Employee or Director of the Corporation, who:

(1) is engaged to provide on a ongoing bona fide basis, consulting, technical, management or
other services to the Corporation or to a subsidiary of the Corporation, other than services
provided in relation to a distribution of the Corporation's securities;



(h)
(i)

W)

(k)

M
(m)

(n)

(0)

(i1) provides the services under a written contract between the Corporation or a subsidiary of
the Corporation and the individual or the Consultant's Company;

(iii) in the reasonable opinion of the Corporation, spends or will spend a significant amount of
time and attention on the business and affairs of the Corporation or a subsidiary of the
Corporation; and

(iv) has a relationship with the Corporation or a subsidiary of the Corporation that enables the
individual to be knowledgeable about the business and affairs of the Corporation.

"Corporation" means Grandview Gold Inc.

"Directors" means directors and senior officers of the Corporation or a subsidiary of the
Corporation to whom stock options may be granted in reliance on a prospectus exemption under
applicable Securities Laws.

"Discounted Market Price" means the greater of the closing market price of the underlying
securities on (a) the trading day prior to the date of grant of the option; and (b) the date of grant of
the option.

"disinterested Shareholder approval" means approval by a majority of the votes cast by all
shareholders of the Corporation at a duly called and held meeting of shareholders of the
Corporation, excluding votes attaching to Shares beneficially owned by:

(1) Insiders to whom Options may be granted under this 2004 Plan; and

(i1) Associates of Persons referred to in (k)(i) above.

"Effective Date" means the effective date of this 2004 Plan being October 1, 2004.
"Employee" means an individual who:

(1) is considered an employee of the Corporation or a subsidiary of the Corporation under the
Income Tax Act (Canada) (i.e. for whom income tax, employment insurance and CPP
deductions must be made at source); or

(i1) works full-time for the Corporation or a subsidiary of the Corporation providing services
normally provided by an employee and who is subject to the same control and direction
by the Corporation or a subsidiary of the Corporation over the details and methods of
work as an employee of the Corporation, but for whom income tax deductions are not
made at source; or

(iii) works for the Corporation or a subsidiary of the Corporation on a continuing and regular
basis for a minimum amount of time per week providing services normally provided by
an employee and who is subject to the same control and direction by the Corporation or a
subsidiary of the Corporation over the details and methods of work as an employee of the
Corporation, but for whom income tax deductions are not made at source.

"Exercise Notice" means the notice respecting the exercise of an Option, in the form set out in
Exhibit "I" of the Option Agreement, duly executed by the Option Holder.

"Exercise Period" means the period during which a particular Option may be exercised and,
subject to earlier termination in accordance with the terms hereof, is the period from and including
the Grant Date through to and including the Expiry Date.



(P

(q)
(r)

(s)
®

(u)
V)

(W)
(x)

(y)

(2)

(aa)
(bb)

(cc)

"Exercise Price" means the price per Share at which Shares may be purchased under an Option
duly granted under this 2004 Plan as determined in accordance with Section 3.5 of this 2004 Plan
and, if applicable, adjusted in accordance with Section 3.8 of this 2004 Plan.

"Existing Options" has the meaning given in Section 3.2 of this 2004 Plan.

"Expiry Date" means the date determined in accordance with Section 3.3 of this 2004 Plan and
after which a particular Option cannot be exercised and is deemed to be null and void and of no
further force or effect.

"Grant Date" means the date on which the Board grants a particular Option.

"Insider" means:

(1) a director or senior officer of the Corporation;
(i1) a director or senior officer of a Company that is an Insider or subsidiary of the
Corporation;

(iii) a Person that beneficially owns or controls, directly or indirectly, Voting Shares carrying
more than 10% of the voting rights attached to all Voting Shares of the Corporation; or

(iv) the Corporation itself if it holds any of its own securities.
"Limit" shall have the meaning ascribed thereto in Section 3.2 of this 2004 Plan.

"Market Price" means the last closing price of the Corporation's Shares before the issuance of the
required news release disclosing the grant of an Option.

"OBCA" means the Business Corporations Act (Ontario), as amended from time to time.

"Option" means an option to acquire Shares granted to a Director, Employee or Consultant
pursuant to this 2004 Plan.

"Option Agreement" means an agreement, in the form substantially similar as that set out in
Schedule "A" hereto, evidencing an Option granted under this 2004 Plan.

"Option Holder" means a Director, Employee or Consultant or former Director, Employee or
Consultant, to whom an Option has been granted and who continues to hold an unexercised and
unexpired Option or, where applicable, the Personal Representative of such person.

"Plan" means this stock option plan as may be amended from time to time.

"Person" means a Company or an individual.

"Personal Representative" means:

(1) in the case of a deceased Option Holder, the executor or administrator of the deceased
duly appointed by a court or public authority having jurisdiction to do so; and

(i1) in the case of an Option Holder who, for any reason, is unable to manage his or her
affairs, the person entitled by law to act on behalf of such Option Holder.



(dd) "Regulatory Authorities" means all stock exchanges and other organized trading facilities on
which the Corporation's Shares are listed and all securities commissions or similar securities
regulatory bodies having jurisdiction over the Corporation.

(ee) "Re-Organization Event" has the meaning given in Section 3.8 of this 2004 Plan.

(fH) "Securities Laws" means securities legislation, securities regulation and securities rules, as
amended, and the policies, notices, instruments and blanket orders in force from time to time that
govern or are applicable to the Corporation or to which it is subject.

(gg) "Share" or "Shares" means, as the case may be, one or more common shares without par value in
the capital stock of the Corporation as constituted on the Effective Date or, in the event of an
adjustment contemplated by Section 3.5 of this 2004 Plan, such other shares or securities to which
an Option Holder may be entitled upon the due exercise of an Option as a result of such
adjustment.

(hh) "Share Compensation Arrangement" means a stock option, stock option plan, employee stock
purchase plan or any other compensation or incentive mechanism of the Corporation involving the
issuance or potential issuance of Shares to one or more Directors, Employees or Consultants,
including a share purchase from treasury which is financially assisted by the Corporation by way
of a loan, guarantee or otherwise.

(i1) "Termination Date" means:

(1) in the case of the resignation of the Option Holder as an Employee of the Corporation,
the date that the Option Holder provides notice of his or her resignation as an Employee
of the Corporation to the Corporation; or

(i1) in the case of the termination of the Option Holder as an Employee of the Corporation by
the Corporation for any reason other than death, the effective date of termination set out
in the Corporation's notice of termination of the Option Holder as an Employee of the
Corporation to the Option Holder; or

(ii1) the effective date of termination of a Director, Employee or Consultant pursuant to an
order made by any Regulatory Authority having jurisdiction to so order.

() "TSX" means the Toronto Stock Exchange.
(kk) "Voting Share" means a security of the Corporation that:
(1) is not a debt security; and

(i1) carries a voting right either under all circumstances or under some circumstances that
have occurred and are continuing.

1.2 Choice of Law. This 2004 Plan is established under and the provisions of this 2004 Plan will be subject to
and interpreted and construed in accordance with the laws of the Province of Ontario.

1.3 Headings. The headings used herein are for convenience only and are not to affect the interpretation of
this 2004 Plan.



ARTICLE 2
PURPOSE AND PARTICIPATION

2.1 Purpose. The purpose of this 2004 Plan is to provide the Corporation with a share-related mechanism to
attract, retain and motivate qualified Directors, Employees and Consultants, to reward such of those Directors,
Employees and Consultants as may be granted Options under this 2004 Plan by the Board from time to time for their
contributions toward the long term goals and success of the Corporation and to enable and encourage such Directors,
Employees and Consultants to acquire Shares as long term investments and proprietary interests in the Corporation.

2.2 Participation. The Board will, from time to time and in its sole discretion, determine those Directors,
Employees and Consultants (and, when applicable, to a Company wholly owned by any such Director or Employee),
if any, to whom Options are to be granted. The Board may only grant options to an Employee or Consultant if such
Employee or Consultant is a bona fide Employee or Consultant of the Corporation or a subsidiary of the
Corporation, as the case may be. The Board may, in its sole discretion, grant the majority of the Options to Insiders
of the Corporation. However, in no case will the issuance of Shares upon the due exercise of Options granted under
this 2004 Plan, or in any proposed or previously existing Share Compensation Arrangement, result in (in each case,
as determined on the Grant Date):

(a) the number of securities issuable to Insiders of the Corporation, at any time, under all security
based compensation arrangements exceeding 10% of the Corporation's issued and outstanding
Shares;

(b) the number of securities issued to Insiders of the Corporation, within a twelve-month period,

under all security based compensation arrangements exceeding in the aggregate 10% of the
Corporation's issued and outstanding Shares;

(c) the grant to any one individual, within any twelve-month period, Options reserving for issuance a
number of Shares exceeding in the aggregate 5% of the Corporation's issued and outstanding
Shares;

(d) the grant to any Consultant engaged by the Corporation to provide investor relations activities,

within any twelve-month period, of Options reserving for issuance a number of Shares exceeding
in the aggregate 1% of the Corporation's outstanding number of listed securities;

(e) the grant to any one Consultant, in any twelve-month period, of Options reserving for issuance a
number of Shares exceeding in the aggregate 2% of the Corporation's issued and outstanding
Shares.

23 Notification of Grant. Following the approval by the Board of the granting of an Option, the
Administrator will notify the Option Holder in writing of the award and will enclose with such notice the Option
Agreement representing the Option so granted.

2.4 Copy of Plan. Each Option Holder, concurrently with the notice of the award of the Option, will, upon
written request, be provided with a copy of this 2004 Plan and a copy of any amendment to this 2004 Plan will be
promptly provided by the Administrator to each Option Holder.

2.5 Limitation. This 2004 Plan does not give any Option Holder that is a Director the right to serve or
continue to serve as a Director of the Corporation, does not give any Option Holder that is an Employee the right to
be or to continue to be employed by the Corporation and does not give any Option Holder that is a Consultant the
right to be or continue to be retained or engaged by the Corporation as a consultant for the Corporation.

2.6 Filing Requirements. Each Option Holder, as a pre-condition of any grant of Options under this 2004
Plan, shall execute and deliver to the Corporation all forms and documents required to be filed with any Regulatory
Authority or under Securities Laws.



ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS

3.1 Board to Issue Shares. The Shares to be issued to Option Holders upon the exercise of Options will be
previously authorized but unissued Shares in the capital stock of the Corporation.

32 Number of Shares Reserved. Subject to adjustment as provided for in Section 3.8 of this 2004 Plan and
any subsequent amendment to this 2004 Plan, the number of Shares reserved for issuance and which will be
available for purchase pursuant to Options granted under this 2004 Plan will not exceed that number (the "Limit")
which represents 20% of the issued and outstanding Shares in the capital of the Corporation from time to time. If
any Option expires or otherwise terminates for any reason without having been exercised in full, the number of
Shares in respect of which Option expired or terminated, as the case may be, will again be available for the purposes
of this 2004 Plan.

33 Term of Option. Subject to Section 3.4, the Expiry Date of an Option will be the date so fixed by the
Board at the time the particular Option is granted, provided that such date will be no later than the fifth (5™)
anniversary of the Grant Date of such Option.

34 Termination of Option. Subject to such other terms or conditions that may be attached to Options granted
hereunder, an Option Holder may exercise an Option in whole or in part at any time or from time to time during the
Exercise Period. Any Option or part thereof not exercised within the Exercise Period will terminate and become
null, void and of no effect as of 5:00 p.m. (Toronto time) on the Expiry Date. The Expiry Date of an Option will be
the earlier of the date so fixed by the Board at the time the Option is granted and the date established, if applicable,
in sub-sections (a) to (d) below:

(a) Death of Option Holder

In the event that the Option Holder should die while he or she is still a Director (if he or she holds
his or her Option as a Director), an Employee (if he or she holds his or her Option as an
Employee) or a Consultant (if he or she holds his or her Option as a Consultant), the Expiry Date
will be the first anniversary of the Option Holder's date of death.

(b) Ceasing to Hold Office
In the event that the Option Holder holds his or her Option as a Director of the Corporation and
such Option Holder ceases to be a Director of the Corporation other than by reason of death, the
Expiry Date of the Option will not exceed the 90™ day following the date the Option Holder ceases
to be a Director of the Corporation unless the Option Holder ceases to be a Director of the
Corporation as a result of:

(1) ceasing to meet the qualifications of a director set forth in section 118 of the OBCA; or

(i1) an ordinary resolution having been passed by the shareholders of the Corporation
pursuant to subsection 122(1) of the OBCA; or

(iii) an order made by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date will be the date the Option Holder ceases to be a Director of the
Corporation.

(c) Ceasing to be an Employee or Consultant

In the event that the Option Holder holds his or her Option as an Employee or Consultant of the
Corporation and such Option Holder ceases to be an Employee or Consultant of the Corporation



other than by reason of death, the Expiry Date of the Option will not exceed the 30™ day following
the Termination Date unless the Option Holder ceases to be:

(1) an Employee of the Corporation as a result of termination for Cause; or

(i1) an Employee or Consultant of the Corporation as a result of an order made by any
Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date will be the Termination Date.
(d) Bankruptcy

In the event that an Option Holder commits an act of bankruptcy or any proceeding is commenced
against the Option Holder under the Bankruptcy and Insolvency Act (Canada) or other applicable
bankruptcy or insolvency legislation in force at the time of such bankruptcy or insolvency and
such proceeding remains undismissed for a period of thirty (30) days, no Option held by such
Option Holder may be exercised following the date on which such Option Holder commits such
act of bankruptcy or such proceeding remains undismissed, as the case may be.

Notwithstanding anything contained in this 2004 Plan, in no case will an Option be exercisable after the fifth (5™)
anniversary of the Grant Date of the Option.

35 Exercise Price. The price at which an Option Holder may purchase a Share upon the exercise of an Option
(the "Exercise Price") will be determined by the Board and set forth in the Option Agreement issued in respect of
such Option and, in any event, will not be less than the Discounted Market Price . Notwithstanding anything else
contained in this 2004 Plan, in no case will the Discounted Market Price be less than the minimum prescribed by
each of the organized trading facilities as would apply to the Grant Date in question.

3.6 Additional Terms. Subject to all applicable Securities Laws of all applicable Regulatory Authorities, the
Board may attach other terms and conditions to the grant of a particular Option, such terms and conditions to be
referred to in the Option Agreement at the time of grant. These terms and conditions may include, but are not
necessarily limited to, the following:

(a) providing that an Option expires on a date other than as provided for herein;

(b) providing that a portion or portions of an Option vest after certain periods of time or upon the
occurrence of certain events, or expire after certain periods of time or upon the occurrence of
certain events;

(c) providing that an Option be exercisable immediately, in full, notwithstanding that it has vesting
provisions, upon the occurrence of certain events, such as a friendly or hostile take-over bid for the
Corporation; and

(d) providing that an Option issued to, held by or exercised by an Option Holder who is a citizen or
resident of the United Sates of America, and otherwise meeting the statutory requirements, be
treated as an "Incentive Stock Option" as that term is defined for purposes of the United States of
America Internal Revenue Code of 1986, as amended.

3.7 Non-Transferability of Options. The Options are not assignable, transferable or negotiable (whether by
operation of law or otherwise) and may not be assigned or transferred, provided however that the Personal
Representative of an Option Holder may, to the extent permitted by Section 4.1 of this 2004 Plan, exercise the
Option within the Exercise Period. Upon any attempt to assign, transfer, negotiate, pledge, hypothecate or otherwise
dispose of or transfer an Option contrary to this Section 3.7 of this 2004 Plan, or upon the levy of any attachment or
similar process upon an Option, the Option and all rights, benefits and privileges arising thereunder or therefrom, at




the sole discretion and election of the Corporation, shall cease and terminate and be of no further force or affect
whatsoever.

3.8 Adjustments. If prior to the complete exercise of an Option the Shares are consolidated, subdivided,
converted, exchanged or reclassified or in any way substituted for (collectively, a "Re-Organization Event"), an
Option, to the extent that it has not been exercised, will be adjusted by the Board in accordance with such Re-
Organization Event in the manner the Board deems appropriate, subject to the approval of the TSX, if required. No
fractional Shares will be issued upon the exercise of the Options and accordingly, if as a result of the Re-
Organization Event, an Option Holder would become entitled to a fractional Share, such Option Holder will have the
right to purchase only the next lowest whole number of Shares and no payment or other adjustment will be made
with respect to the fractional interest so disregarded.

3.9 Vesting Requirement for Consultants engaged in investor relation activities. Notwithstanding any
other provision hereof, Options granted to Consultants engaged to provide investor relations activities shall vest in
stages over a period of 12 months from the Grant Date with no more than % of any such Options granted vesting in
any three-month period.

3.10 No Rights as Shareholders. An Option Holder shall not have any rights as a shareholder of the
Corporation with respect to any of the Shares covered by such Option until the date of issuance of a certificate for
Shares upon the due exercise of such Option, in full or in part, and then only with respect to the Shares represented
by such certificate or certificates. Without in any way limiting the generality of the foregoing, no adjustment shall
be made for dividends or other rights for which the record date is prior to the date such share certificate is issued.

ARTICLE 4
EXERCISE OF OPTION

4.1 Exercise of Option. An Option may be exercised only by the Option Holder or the Personal
Representative of the Option Holder. Subject to the provisions of the Plan, an Option Holder or the Personal
Representative of an Option Holder may exercise an Option in whole or in part at any time or from time to time
during the Exercise Period up to 5:00 p.m. (Toronto time) on the Expiry Date by (i) delivering to the Administrator
an Exercise Notice and the applicable Option Agreement; (ii) delivering to the Administrator a certified cheque or
bank draft payable to the Corporation in an amount equal to the aggregate Exercise Price of the Shares to be
purchased pursuant to the exercise of the Option; and (iii) making suitable arrangements with the Corporation in
accordance with section 4.4 of this 2004 Plan, for the receipt by the Corporation of an amount sufficient to satisfy
any withholding tax requirements under applicable tax legislation in respect of the exercise of an Option (the
"Withholding Obligations').

4.2 Issue of Share Certificates. As soon as practicable following the receipt of the Exercise Notice, the
Administrator will cause to be delivered to the Option Holder a certificate for the Shares so purchased. If the
number of Shares so purchased is less than the number of Shares subject to the Option Agreement, the Option
Holder will surrender the Option Agreement and the Administrator will forward a new Option Agreement to the
Option Holder concurrently with delivery of the Share certificate for the balance of Shares available under the
Option.

43 Condition of Issue. The Options and the issue of Shares by the Corporation pursuant to the exercise of
Options are subject to the terms and conditions of this 2004 Plan and compliance with the rules and policies of all
applicable Regulatory Authorities to the granting of such Options and to the issuance and distribution of such
Shares, and to all applicable Securities Laws. The Option Holder agrees to comply with all such laws, regulations,
rules and policies and agrees to furnish to the Corporation any information, reports or undertakings required to
comply with and to fully cooperate with, the Corporation in complying with such laws, regulations, rules and
policies. Notwithstanding any of the provisions contained in the Plan or in any Option, the Corporation's obligation
to issue Shares to an Option Holder pursuant to the exercise of any Option granted under the Plan shall be subject to:

(a) completion of such registration or other qualification of such Shares or obtaining approval of such
Regulatory Authority as the Corporation shall determine to be necessary or advisable in
connection with the authorization, issuance or sale thereof;



(b) the admission of such Shares to listing on any stock exchange on which the Shares may then be
listed;
(©) the receipt from the Option Holder of such representations, warranties, agreements and

undertakings, as the Corporation determines to be necessary or advisable in order to safeguard
against the violation of the Securities Laws of any jurisdiction;

(d) the satisfaction of any conditions on exercise prescribed pursuant to Section 3.6 and Article 5 of
this 2004 Plan; and

(e) the provisions of section 4.4 of this 2004 Plan having been complied with to the Board’s
satisfaction as a condition to the exercise of an Option.

4.4 Withholding Obligations. Upon the exercise of an Option by an Option Holder, the Corporation shall
have the right to require the Option Holder to remit to the Corporation an amount sufficient to satisfy any
Withholding Obligations relating thereto under applicable tax legislation. Unless otherwise prohibited by the Board
or by applicable law, satisfaction of the amount of the Withholding Obligations (the "Withholding Amount'") may
be accomplished by any of the following methods or by a combination of such methods as determined by the
Corporation in its sole discretion:

(a) the tendering by the Option Holder of cash payment to the Corporation in an amount less than or
equal to the Withholding Amount; or

(b) the withholding by the Corporation from the Shares otherwise due to the Option Holder such
number of Shares as it determines are required to be sold by the Corporation, as trustee, to satisfy
the Withholding Amount (net of selling costs). By executing and delivering the Exercise Notice,
the Option Holder shall be deemed to have consented to such sale and have granted to the
Corporation an irrevocable power of attorney to effect the sale of such Shares and to have
acknowledged and agreed that the Corporation does not accept responsibility for the price
obtained on the sale of such Shares; or

(©) the withholding by the Corporation from any cash payment otherwise due by the Corporation to
the Option Holder, including salaries, directors fees, consulting fees and any other forms of
remuneration, such amount of cash as is required to pay and satisfy the Withholding Amount;

provided, however, in all cases, that the sum of any cash so paid or withheld and the fair market value of any Shares
so withheld is sufficient to satisfy the Withholding Amount. The provisions of the Option shall provide that the
Option Holder (or their beneficiaries) shall be responsible for all taxes with respect to any Options granted under
this 2004 Plan and an acknowledgement that neither the Board nor the Corporation shall make any representations
or warranties of any nature or kind whatsoever to any person regarding the tax treatment of Options or payments on
account of the Withholding Amount made under this 2004 Plan and none of the Board, the Corporation, nor any of
its employees or representatives shall have any liability to an Option Holder (or its beneficiaries) with respect
thereto.

ARTICLE 5
ADMINISTRATION

5.1 Administration. This 2004 Plan will be administered by the Administrator on the instructions of the
Board. The Board may make, amend and repeal at any time and from time to time such regulations not inconsistent
with this 2004 Plan as it may deem necessary or advisable for the proper administration and operation of this 2004
Plan and such regulations will form part of this 2004 Plan. The Board may delegate to the Administrator or any
director or other senior officer or employee of the Corporation such administrative duties and powers as it may see
fit.
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52 Board Powers. The Board shall have the power, where consistent with the general purpose and intent of
the Plan and subject to the specific provisions of the Plan:

(a) to establish policies and to adopt rules and regulations for carrying out the purposes, provisions
and administration of the Plan;

(b) to interpret and construe the Plan and to determine all questions arising out of the Plan or any
Option, and any such interpretation, construction or determination made by the Board shall be
final, binding and conclusive for all purposes;

(c) to determine the number of Shares reserved for issuance by each Option;

(d) to determine the Exercise Price of each Option;

(e) to determine the time or times when Options will be granted and exercisable;

63} to determine if the Shares which are issuable on the due exercise of an Option will be subject to

any restrictions upon the due exercise of such Option; and

(2) to prescribe the form of the instruments and certificates relating to the grant, exercise and other
terms of Options.

53 Board Discretion. The Board may, in its discretion, require as conditions to the grant or exercise of any
Option that the Option Holder shall have:

(a) represented, warranted and agreed in form and substance satisfactory to the Corporation that the
Option Holder is acquiring and will acquire such Option and the Shares to be issued upon the
exercise thereof or, as the case may be, is acquiring such Shares, for his, her or its own account,
for investment and not with a view to or in connection with any distribution, that the Option
Holder has had access to such information as is necessary to enable him, her or it to evaluate the
merits and risks of such investment and that the Option Holder is able to bear the economic risk of
holding such Shares for an indefinite period;

(b) agreed to restrictions on transfer in form and substance satisfactory to the Corporation and to an
endorsement on any option agreement or certificate representing the Shares making appropriate
reference to such restrictions; and

() agreed to indemnify the Corporation in connection with the foregoing.

5.4 Board Requirements. Any Option granted under the Plan shall be subject to the requirement that, if at
any time counsel to the Corporation shall determine that the listing, registration or qualification of the Shares
issuable upon due exercise of such Option upon any securities exchange or under any Securities Laws of any
jurisdiction, or the consent or approval of Regulatory Authority, is necessary as a condition of, or in connection
with, the grant or exercise of such Option or the issuance or purchase of Shares thereunder, such Option may not be
accepted or exercised in whole or in part unless such listing, registration, qualification, consent or approval shall
have been effected or obtained on conditions acceptable to the Board. Nothing herein shall be deemed to require the
Corporation to apply for or to obtain such listing, registration, qualification, consent or approval.

5.5 Interpretation. The interpretation by the Board of any of the provisions of this 2004 Plan and any
determination by it pursuant thereto will be final and conclusive and will not be subject to any dispute by any Option
Holder. No member of the Board or any person acting pursuant to authority delegated by it hereunder will be liable
for any action or determination in connection with this 2004 Plan made or taken in good faith and each member of
the Board and each such person will be entitled to indemnification with respect to any such action or determination
in the manner provided for by the Corporation.
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ARTICLE 6
AMENDMENT AND TERMINATION

6.1 Prospective Amendment. Subject to Section 6.2, the Board has the discretion to make any amendments to
the 2004 Plan that it may deem necessary, without having to obtain shareholder approval, including, without
limitation: (i) minor changes of a "house-keeping nature"; (ii) amending options under the 2004 Plan, including with
respect to the option period (provided that the period during which an option is exercisable does not exceed ten (10)
years from the date the option is granted and that such option is not held by an Insider), vesting period, exercise
method and frequency, subscription price (provided that such option is not held by an Insider) and method of
determining the subscription price, assignability and effect of termination of an Option Holder's employment or
cessation of the Option Holder's directorship; (iii) changing the class of participants eligible to participate under the
2004 Plan; (iv) advancing the date on which any option may be exercised or extending the expiration date of any
option, provided that the period during which an option is exercisable does not exceed ten (10) years from the date
the option is granted; (v) changing the terms and conditions of any financial assistance that may be provided by the
Corporation to Option Holders to facilitate the purchase of Shares under the 2004 Plan; and (vi) adding a cashless
exercise feature, payable in cash or securities, whether or not providing for a full deduction of the number of
underlying Shares from the 2004 Plan reserve.

6.2 Shareholder Approval and Disinterested Shareholder Approval. Sharecholder approval must be
obtained in the case of: (i) any amendment to the amendment provisions of the 2004 Plan; (ii) any increase in the
maximum number of Shares issuable under the 2004 Plan; and (iii) any reduction in the exercise price or extension
of the option period benefiting an Insider, in addition to such other matters that may require shareholder approval
under the rules and policies of the TSX. Disinterested Shareholder approval must be obtained for any changes to the
Insider participation limits in the 2004 Plan or if the number of Shares reserved for issuance to any one (1) person
exceeds five percent (5%) of the issued and outstanding Shares.

6.3 Retrospective Amendment. The Board may from time to time retrospectively amend this 2004 Plan and,
with the consent of the affected Option Holders, retrospectively amend the terms and conditions of any Options that
have been previously granted.

6.4 Sale of Corporation, Extension of Expiration Date, Non-Applicability of Termination of Employment
Provisions. Notwithstanding anything contained to the contrary in this 2004 Plan or in any resolution of the Board
in implementation thereof:

(a) in the event the Corporation proposes to amalgamate, merge or consolidate with any other
corporation (other than a wholly-owned subsidiary) or to liquidate, dissolve or wind-up, or in the
event an offer to purchase or repurchase the Shares of the Corporation or any part thereof shall be
made to all or substantially all holders of Shares of the Corporation, the Corporation shall have the
right, upon written notice thereof to each Option Holder holding Options under the 2004 Plan, to
permit the exercise of all such Options within the 20 day period next following the date of such
notice and to determine that upon the expiration of such 20 day period, all rights of the Option
Holder to such Options or to exercise same (to the extent not theretofore exercised) shall ipso facto
terminate and cease to have further force or effect whatsoever;

(b) in the event of the sale by the Corporation of all or substantially all of the assets of the Corporation
as an entirety or substantially as an entirety so that the Corporation shall cease to operate as an
active business, any outstanding Option may be exercised as to all or any part of the Optioned
Shares in respect of which the Option Holder would have been entitled to exercise the Option in
accordance with the provisions of the Plan at the date of completion of any such sale at any time
up to and including, but not after the earlier of: (i) the close of business on that date which is thirty
(30) days following the date of completion of such sale; and (ii) the close of business on the
Expiry Date of the Option; but the Option Holder shall not be entitled to exercise the Option with
respect to any other Shares;

(©) subject to the rules of any relevant Regulatory Authority, the Board may, by resolution, extend the
expiration date of any Option. The Board shall not, in the event of any such advancement or
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extension, be under any obligation to advance or extend the date on or by which Options may be
exercised by any other Option Holder; and

(d) the Board may, by resolution, but subject to requirements of applicable Regulatory Authorities and
Securities Laws, decide that any of the provisions hereof concerning the effect of termination of
the Option Holder's employment shall not apply to any Option Holder for any reason acceptable to
the Board.

Notwithstanding the provisions of this Section 6.4, should changes be required to the Plan by any Regulatory
Authority of any jurisdiction to which the 2004 Plan or the Corporation now is or hereafter becomes subject, such
changes shall be made to the 2004 Plan as are necessary to conform with such requirements and, if such changes are
approved by the Board, the 2004 Plan, as amended, shall be filed with the records of the Corporation and shall
remain in full force and effect in its amended form as of and from the date of its adoption by the Board.

6.5 Regulatory Authority Approval. This 2004 Plan and any amendments hereto are subject to all necessary
approvals of the applicable Regulatory Authorities.

6.6 Termination. The Board may terminate this 2004 Plan at any time upon receipt of requisite regulatory
approval and provided that such termination will not alter the terms or conditions of any Option or impair any right
of any Option Holder pursuant to any Option granted prior to the date of such termination, which will continue to be
governed by the provisions of this 2004 Plan.

6.7 Agreement. The Corporation and every Option granted hereunder will be bound by and subject to the
terms and conditions of this 2004 Plan. By accepting an Option granted hereunder, the Option Holder has expressly
agreed with the Corporation to be bound by the terms and conditions of this 2004 Plan.

6.8 Effective Date of 2004 Plan. Upon approval by the Board, this 2004 Plan shall be deemed to be effective
as of the Effective Date.

6.9 Governing Law. This 2004 Plan and all matters to which reference is made herein shall be governed by
and interpreted in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein.



NON-TRANSFERABLE

SCHEDULE "A"

Unless otherwise defined herein, all capitalized terms will have the meanings specified in a stock option
plan adopted by Grandview Gold Inc. effective as of October 1, 2004, as amended October 30, 2009 and
October [®], 2011 (the "Plan").

OPTION AGREEMENT

THIS AGREEMENT made as of e, 20e (the "Effective Date").

BETWEEN:

GRANDVIEW GOLD INC., a corporation continued pursuant to the
laws of the Province of Ontario,

(the "Corporation")

OF THE FIRST PART
-and -

(the "Optionee")
OF THE SECOND PART

For good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by each of the parties hereto), the Corporation and the Optionee hereby agree as follows:

1. Grant of Option
1.1 The Corporation hereby grants to the Optionee pursuant to the terms of the Plan the right

and option (the "Option") to purchase all or any part of an aggregate of up to ® Shares at a purchase price
of $e per Share expiring on @ and on the terms and conditions set forth in this Agreement.

2. Vesting
2.1 Notwithstanding Section 1 above or any other provision of this Agreement, legal and

beneficial title to the Option granted to the Optionee hereunder, in respect of the Shares and all rights,
privileges and benefits arising and flowing therefrom or to arise or flow therefrom hereafter, shall vest in
the Optionee and the Optionee shall be entitled to exercise said Option to purchase the Shares only in the
proportion and on the dates (the "Vesting Dates") set out below, provided that the Optionee is a
[Consultant or Employee or Director] of the Corporation on such Vesting Date (and has been a
[Consultant or Employee or Director]| of the Corporation continuously from the date hereof):

Vesting Date Number of Shares subject to the | Exercise Price
Option




Vesting Date Number of Shares subject to the | Exercise Price
Option

[} [ ] [ ]

[} [ ] [ ]

[} [ ] [ ]

[} [ ] [ ]

Total: °
3. Exercise of Option
3.1 Subject to the provisions of this Agreement, including, without limitation, Section 2

above, the Option may be exercised from time to time prior to the Expiry Time (as hereinafter defined) by
delivery to the Corporation at its registered office of an executed Exercise Notice (attached to the Option
Agreement as Exhibit "I'"") addressed to the President of the Corporation specifying the number of Shares
with respect to which the Option is being exercised and accompanied by payment in full, by cash or
certified cheque, of the purchase price of the Shares then being purchased. The Optionee must also make
suitable arrangements with the Corporation, in accordance with Section 3.2, for the receipt by the
Corporation of an amount sufficient to satisfy any withholding tax requirements under applicable tax
legislation in respect of the exercise of the Option (the "Withholding Obligation"). Subject to any
provisions of this Agreement to the contrary, certificates for such Shares shall be issued and delivered to
the Optionee within a reasonable time following the receipt of such notice, payment of the purchase price,
and receipt by the Corporation of an amount sufficient to satisfy any Withholding Obligations in respect of
the exercise of the Option.

3.2 Upon the due exercise of an Option by the Optionee, the Corporation shall have the right
to require the Optionee to remit to the Corporation an amount sufficient to satisfy any Withholding
Obligations relating thereto under applicable tax legislation. Unless otherwise prohibited by the board of
directors (the "Board") or by applicable law, satisfaction of the amount of the Withholding Obligations (the
"Withholding Amount") may be accomplished by any of the following methods or by a combination of
such methods as determined by the Corporation in its sole discretion:

(a) the tendering by the Optionee of cash payment to the Corporation in an amount less than
or equal to the Withholding Amount; or

(b) the withholding by the Corporation from the Shares otherwise due to the Optionee such
number of Shares as it determines are required to be sold by the Corporation, as trustee,
to satisfy the Withholding Amount (net of selling costs). By executing and delivering
this Agreement, the Optionee shall be deemed to have consented to such sale and have
granted to the Corporation an irrevocable power of attorney to effect the sale of such
Shares and to have acknowledged and agreed that the Corporation does not accept
responsibility for the price obtained on the sale of such Shares; or

() the withholding by the Corporation from any cash payment otherwise due by the
Corporation to the Optionee, including salaries, directors fees, consulting fees and any
other forms of remuneration, such amount of cash as is required to pay and satisfy the
Withholding Amount;

provided, however, in all cases, that the sum of any cash so paid or withheld and the fair
market value of any Shares so withheld is sufficient to satisfy the Withholding Amount.

33 The Optionee acknowledges and agrees, that pursuant to the exercise of the Options. the
Optionee shall be responsible for all taxes with respect to the exercise of the Options granted hereunder and



acknowledges that neither the Board nor the Corporation makes any representations or warranties of any
nature or kind whatsoever to any person regarding the tax treatment of the Options or payments on account
of the Withholding Amount made under this Agreement and none of the Board, the Corporation, nor any of
its employees or representatives shall have any liability to an Optionee (or its beneficiaries) with respect
thereto.

32 Notwithstanding any provisions contained in this Agreement, the Corporation's
obligation to issue Shares to the Optionee pursuant to the exercise of the Option shall be subject to: (i)
receipt of any required shareholder approval; (ii) completion of such registration or other qualification of
such Shares or obtaining approval of such governmental or regulatory authority as the Corporation shall
determine to be necessary or advisable in connection with the authorization, issuance or sale thereof; (iii)
the admission of such Shares to listing on any stock exchange or market on which the Shares may then be
listed; (iv) the receipt from the Optionee of such representations, warranties, agreements and undertakings
as the Corporation determines to be necessary or advisable in order to safeguard against the violation of the
securities laws of any jurisdictions; (v) receipt by the Corporation of the Withholding Amount; and (vi)
compliance with the terms and conditions of the Plan. Nothing contained in this Agreement shall be
deemed to require the Corporation to apply for or obtain any such registration, qualification, approval or
listing. The Optionee hereby acknowledges and agrees that he has had access to such information as is
necessary to enable him to evaluate the merits and risks of acquiring Shares pursuant to the exercise of the
Option and that he is able to bear the economic risk of holding such Shares for an indefinite period.

4. No Assignment
4.1 The Option is personal to the Optionee and non-assignable (whether by operation of law

or otherwise). Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose of the Option
contrary to the provisions of this Agreement, or upon the levy of any attachment or similar process upon
the Option, the Option shall, at the election of the Corporation, cease and terminate and be of no further
force or effect whatsoever.

5. Expiration
5.1 Subject to the terms and conditions set out in this Agreement, including the vesting

conditions set out in Section 2 above and the termination provisions set out in Section 6 below, the
Optionee shall have the right to exercise the Option with respect to all or any part of the Shares to the
extent vested at any time or from time to time after the date hereof and prior to the close of business on e
(the "Expiry Time"). On the Expiry Time, the Option shall forthwith expire and terminate and be of no
further force or effect whatsoever with respect to the unexercised balance of the Shares available under the
Option, whether vested or not.

6. Termination of Employment; Death; Bankruptcy

6.1 Subject to the provisions of this Agreement and this Section 6 and to any express
resolution passed with respect to the Option by the Board of Directors of the Corporation (the "Board") or
by any committee of the Board established by the Board to administer the Plan (the "Committee"), the
Option and all rights to purchase Shares pursuant thereto shall immediately expire, except to the extent
vested in which case they shall expire and terminate on the [thirtieth (30™)] day following the date the
Optionee ceases to be a [""Consultant" or "Employee' or "Director'] within the meaning of Section 1.1
of the Plan.

6.2 Subject to the provisions of this Agreement and this Section 6, if the Optionee shall die
prior to the full exercise of the Option, his personal representatives, heirs or legatees may, at any time
within [one (1)] year after the date of such death, exercise the Option with respect to the unexercised
balance of the Shares to the extent vested, subject to the terms of the Option but only to the same extent to



which the Optionee could have exercised the Option immediately before the date of such death. In no
event, however, shall the Option be exercisable after the Expiry Time.

6.3 In the event that the Optionee commits an act of bankruptcy or any proceeding is
commenced against the Optionee under the Bankruptcy and Insolvency Act (Canada) or other applicable
bankruptcy or insolvency legislation in force at the time of such bankruptcy and such proceeding remains
undismissed for a period of [thirty (30)] days, the Option may not be exercised following the date on
which the Optionee commits such act of bankruptcy or such proceeding remains undismissed, as the case
may be.

7. Rights as a Shareholder
7.1 An Optionee shall not have any rights as a shareholder of the Corporation with respect to

any of the Shares subject to the Option until the date of issuance of a certificate for such Shares upon the
exercise of the Option, in full or in part, and then only with respect to the Shares represented by such
certificate or certificates. Without in any way limiting the generality of the foregoing, no adjustment shall
be made for dividends or other rights for which the record date is prior to the date such share certificate is
issued.

8. Inconsistency with Plan

8.1 The parties hereto agree that in the event this Agreement is inconsistent with the Plan the
Plan shall prevail.

9. Certain Adjustments

9.1 In the event that the Shares are at any time changed or affected as a result of the
declaration of a stock dividend thereon or their subdivision or consolidation, the number of Shares reserved
for the Option shall be adjusted accordingly by the Board or the Committee to such extent as they deem
proper in their discretion. In such event, the number of, and the price payable for, the Shares that are then
subject to the Option may also be adjusted by the Board or the Committee to such extent, if any, as they
deem proper in their discretion.

9.2 If at any time after the date of this Agreement and prior to the expiration of the term of
the Option, the Shares shall be reclassified, reorganized or otherwise changed, otherwise than as specified
in Section 8.1 of this Agreement or, subject to the provisions of subsection 9.1(a) of this Agreement, the
Corporation shall consolidate, merge or amalgamate with or into another corporation (the corporation
resulting or continuing from such consolidation, merger or amalgamation being herein called the
"Successor Corporation"), the Optionee shall be entitled to receive upon the subsequent exercise of the
Option in accordance with the terms of this Agreement and shall accept in lieu of the number of Shares to
which he was theretofore entitled upon such exercise but for the same aggregate consideration payable
therefor, the aggregate number of shares of the appropriate class and/or other securities of the Corporation
or the Successor Corporation (as the case may be) and/or other consideration from the Corporation or the
Successor Corporation (as the case may be) that the Optionee would have been entitled to receive as a
result of such reclassification, reorganization or other change or, subject to the provisions of subsection
9.1(a) of this Agreement, as a result of such consolidation, merger or amalgamation, if on the record date of
such reclassification, reorganization or other change or the effective date of such consolidation, merger or
amalgamation, as the case may be, he had been the registered holder of the number of Shares to which he
was theretofore entitled upon such exercise.

10. Amendments to the Option

10.1 Notwithstanding anything to the contrary contained in this Agreement:



(a)

(b)

(c)

(d)

11.

11.1

in the event the Corporation proposes to amalgamate, merge or consolidate with any
other corporation (other than a wholly-owned subsidiary) or to liquidate, dissolve or
wind-up, or in the event an offer to purchase or repurchase the Shares or any part thereof
shall be made to all or substantially all holders of the Shares, the Corporation shall have
the right, upon written notice thereof to the Optionee, to permit the exercise of the Option
within the [20 day] period next following the date of such notice and to determine that
upon the expiration of such [20 day] period, all rights of the Optionee to the Option or to
exercise same (to the extent not theretofore exercised) shall ipso facto terminate and
cease to have further force or effect whatsoever;

in the event of the sale by the Corporation of all or substantially all of the assets of the
Corporation as an entirety or substantially as an entirety so that the Corporation shall
cease to operate as an active business, the Option may be exercised as to all or any part of
the Shares subject to the Option in respect of which the Optionee would have been
entitled to exercise the Option in accordance with the provisions of this Agreement at the
date of completion of any such sale at any time up to and including, but not after the
earlier of: (i) the close of business on that date which is [thirty (30)] days following the
date of completion of such sale; and (ii) the close of business on the expiration date of the
Option; but the Optionee shall not be entitled to exercise the Option with respect to any
other Shares; and

subject to the rules of any relevant stock exchange or other regulatory authority, the
Board may, by resolution, advance the date on which any Option may be exercised or
extend the expiration date of the Option.

The Optionee hereby acknowledges and agrees that the Board may at any time by
resolution terminate the Plan. In such event, the Option if vested and outstanding may be
exercised by the Optionee for a period of [thirty (30)] days after the date on which the
Corporation shall have notified the Optionee of the termination of the Plan, but only to
the same extent as the Optionee could have exercised the Option immediately prior to the
date of such notification.

Notice

All communications and payments provided for under this Agreement shall be in writing

and shall be deemed to be given when delivered in person or deposited in the mail, first class, certified or
registered, return receipt requested, with proper postage prepaid and,

(a)

(b)

if to the Optionee, addressed to:

[ )
Phone No.: °
Fax No.: °

if to the Corporation, addressed to:

Grandview Gold Inc.
330 Bay Street, Suite 820
Toronto, ON, M5H 2S8



Attention: Paul Sarjeant

Phone No.: 416-486-3444
Fax No.: 416-486-9577

in either case with a copy to:

WeirFoulds LLP

4100 — 66 Wellington Street West

PO Box 35, Toronto-Dominion Centre
Toronto, ON M5K 1B7

Attention: R. Ian Mitchell

Phone No. 416-947-5088
Fax No. 416-365-1876
12. Time of Essence
12.1 Time shall be of the essence of this Agreement and each and every part hereof.
13. Binding Effect
13.1 This Agreement shall enure to the benefit of and be binding upon the parties hereto, the

successors of the Corporation and the executor, administrator, heirs and personal representatives of the
Optionee. This Agreement shall not be assignable by the Optionee.

14. Headings
14.1 The section headings contained in this Agreement are for reference purposes only and

shall not affect in any way the meaning or interpretation of this Agreement.
15. Amendment

15.1 This Agreement may be amended only by a written instrument signed by each of the
parties hereto.

16. Governing Law
16.1 This Agreement shall be governed by and construed in accordance with the laws of the

Province of Ontario and the laws of Canada applicable therein.

17. Duplicate Originals
17.1 It is hereby acknowledged by the parties hereto that this Agreement has been signed in

duplicate only, one original executed copy delivered to the Optionee and one delivered to the Corporation.

18. Paramountcy
18.1 To the extent there is any inconsistency or ambiguity between this Agreement and any

other employment or consulting agreement, the terms of this Agreement shall govern to the extent of such
inconsistency or ambiguity.



IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date first above
written.

SIGNED, SEALED & DELIVERED ) GRANDVIEW GOLD INC.
in the presence of )
)
) Per:
) Name:
) Title:
)
)
)
)

Witness:



ch

Grandview Gold
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